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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35783 

FLORIDA DEPARTMENT OF TRANSPORTATION 
-- PETITION FOR DECLARATORY ORDER-
RAIL LINE OF CSX TRANSPORTATION, INC. 

BETWEEN RIVIERA BEACH AND MIAMI, FLORIDA 

PETITION FOR DECLARATORY ORDER OF 
FLORIDA DEPARTMENT OF TRANSPORTATION 

Pursuant to 49 U.S.C. § 721 and 5 U.S.C. § 554(e), Florida Department of 

Transportation ("FDOT") hereby seeks a declaratory order that its continued ownership of, and 

assumption of dispatching and maintenance responsibility over, rail trackage between Riviera 

Beach and Miami, Florida (the "South Florida Line") on which CSX Transportation, Inc. 

("CSXT") holds a perpetual, exclusive freight easement does not render FDOT a rail common 

carrier under the Interstate Commerce Act or otherwise implicate a need for Surface 

Transportation Board authorization under 49 U.S.C. § 10901. 

FDOT acquired the physical assets of the South Florida Line in 1988, and after 

significant capital improvements over the last 25 years the line today hosts the "Tri-Rail" 

commuter passenger service in addition to CSXT freight service and National Railroad 

Passenger Corporation ("Amtrak") intercity passenger service. Pursuant to a recently-executed 

and perpetual new operating and management agreement with CSXT, FDOT now proposes to 

assume responsibility for maintaining and dispatching the South Florida Line. The carefully-

crafted provisions and protections contained in that agreement assure that CSXT can fulfill all 

current and reasonably foreseeable rail freight needs on the South Florida Line. The relevant 



agreements also assure that Amtrak service on the South Florida Line will continue to be 

reasonably accommodated and that the on-time performance of Amtrak trains should not be 

adversely affected. 

Because CSXT retains a permanent, exclusive freight operating easement on the 

South Florida Line and FDOT neither possesses nor will obtain the right or ability to provide or 

control freight service on the line, FDOT seeks a determination pursuant to Maine DOT -- Acg. 

Exempt. -- Maine Central R. Co., 8 l.C.C.2d 835 (1991) ("State of Maine") and its progeny that 

FDOT's continued ownership of the physical assets of the South Florida Line and its assumption 

of dispatching and maintenance on the line do not require Board authorization under 49 U.S.C. 

§ 10901. Issuance of a declaratory order is appropriate to remove any uncertainty and facilitate a 

State of Maine determination.1 

The operative agreements set a target date of June 30, 2014 as the date on which 

dispatching and maintenance of the South Florida Line will be assumed by FDOT, but in any 

event no later than December 31, 2014. The parties currently contemplate that they will 

implement the change no sooner than the end of October, 2014. A State of Maine determination 

by the Board is a prerequisite to implementation of the new arrangements. Accordingly, 

expedited consideration of this petition is requested to allow a decision by October 1, 2014. 

State of Maine determinations are usually obtained through a two-step process that involves 
filing an acquisition notice of exemption pursuant 49 U.S.C. § 10901 and 49 C.F.R. 
§ 1152.31, et seq. and separately filing a motion to dismiss the notice of exemption. The 
declaratory order process also has been utilized by the Board and its predecessor in the State 
of Maine context, however, including in instances where (as here) the underlying acquisition 
transaction occurred at a significantly earlier date. See Maryland Transit Administration -
Petition for Declaratory Order, Finance Docket No. 34975 (STB served October 9, 2007), 
reconsideration denied (STB served September 19, 2008); see also, ~. Santa Cruz County 
Regional Transportation Commission -- Petition for Declaratory Order, Finance Docket No. 
35653 (STB served September 7, 2012); Metro. Transit Auth. of Harris County, TX -
Declar. Order, 9 l.C.C.2d 559 (1993). 
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BACKGROUND 

A. Description and Development of the South Florida Line 

FDOT is a governmental agency of the State of Florida and a non-carrier. In 

1988, FDOT acquired approximately 81 miles of rail line from CSXT extending primarily from 

Riviera Beach (near West Palm Beach) to the Miami airport, and also including two short 

secondary lines in the Miami area.2 CSXT retained an exclusive, perpetual freight easement on 

the South Florida Line, and also continued to provide dispatching and maintenance on the line. 

Verified Statement of Gerry O'Reilly, FDOT District 4 Director of Transportation Development, 

attached hereto at Tab 1 ("O'Reilly V.S.") at 1-2. FDOT and CSXT consulted informally with 

staff of the Interstate Commerce Commission ('1ICC") at the time of the 1988 transaction, and 

provided staff with drafts of the proposed transactional documents. Verified Statement of Jay S. 

Westbrook, CSXT Assistant Vice President - Passenger Operations, attached hereto at Tab 2 

("Westbrook V.S.") at 2; O'Reilly V.S. at 2. As the Board noted in Florida Department of 

Transportation -- Acquisition Exemption -- Certain Assets of CSX Transportation, Inc., Finance 

Docket No. 35110 (STB served December 15, 2010) ("FDOT/Orlando") at 6, reopening denied 

(STB served June 22, 2011 ), no formal ICC decision or determination was issued regarding the 

1988 transaction, which preceded the State of Maine case by three years. ("In 1988, several years 

2 The lines originally acquired extended: 1) from milepost SX-964.9 in Riviera Beach to 
milepost SX-1037.5 in Miami; 2) from milepost SXD-1036.6 to milepost SXD-1041.0 in 
Miami (the "Downtown Spur"); and 3) from milepost SXH-36.8 (equal to milepost SX-
1036.8) in Miami to milepost SXH-41.12 in Oleander, a portion of CSXT's Homestead 
Subdivision (the "Oleander Branch"). Some of these mileposts were rounded in the 1988 
transactional documents. As explained further below, due to subsequent events this 
declaratory order request covers line segments with slightly different milepost termini. 
While the term "South Florida Line" as used in this Petition is broadly intended to encompass 
all three line segments, the Downtown Spur and the Oleander Branch are freight-only lines 
and thus are not generally implicated in the shared use considerations that apply to the main 
Riviera Beach-Miami stem. 
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before the State of Maine decision was issued, FDOT purchased [the South Florida Line] from 

CSXT running parallel to Interstate 95 between Miami International Airport and West Palm 

Beach, Fla. CSXT retained a permanent, exclusive freight rail easement in the property. The 

South Florida transaction was not filed with the ICC for review."); Cf. City of Venice --

Abandonment Exemption -- In Venice, IL and St. Louis, MO, Docket No. AB-863X (STB 

served June 22, 2004) at 6 ("It would be anomalous to hold that the City should have followed a 

procedure [i.e., the State of Maine process] that was developed in 1991 in a transaction that 

occurred" at an earlier time.). ICC staff informally indicated, however, that no agency action 

was contemplated in connection with the transaction. Westbrook V.S. at 2; O'Reilly V.S. at 2. 

FDOT acquired the South Florida Line in order to facilitate the initiation of "Tri-

Rail" commuter service, under the auspices initially of the Tri-County Commuter Rail Authority 

and today of the South Florida Regional Transportation Authority ("SFRTA"). Commuter 

operations begin in January, 1989, originally between West Palm Beach and Miami, and were 

later extended north to Mangonia Park and south to a new Miami Airport station. FDOT and 

SFRTA also undertook a major upgrading of the South Florida Line, including double-tracking 

most of the main West Palm Beach-Miami stem, improving signals and constructing a new 

bridge over the New River near Fort Lauderdale.3 These improvements resulted in higher speeds 

and significantly increased capacity on that line. O'Reilly V.S. at 2-3; Westbrook V.S. at 3. 

Since 1988, operations, maintenance and dispatching on the South Florida Line 

have been governed by an Operating and Management Agreement - Phase A dated as of May 11, 

3 This new, double-track bridge extends from approximately milepost SX-1013.3 to milepost 
SX-1015. 8, and is parallel to the earlier single-track bascule movable bridge which remains 
in place and in operation. Due to gradient and other factors, only Tri-Rail commuter trains 
and Amtrak intercity passenger trains use the new double-track bridge. CSXT freight trains 
continue to use the original bascule bridge. Westbrook V.S. at 3. 
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1988 ("OMAPA") between FDOT and CSXT. Pursuant to that agreement, CSXT continues to 

maintain and dispatch the South Florida Line. 4 Also on May 11 , 1988, the parties agreed to an 

Operating and Management Agreement - Phase B ("OMAPB") between FDOT and CSXT that 

contemplated the future assumption of maintenance and dispatching responsibilities on the South 

Florida Line by FDOT. OMAPB has never been implemented. 

Today, SFRTA operates 50 weekday Tri-Rail commuter trains (25 in each 

direction) on the South Florida Line.5 Stephens V.S. at 2. CSXT operates an average of 10 

freight trains per day on the line, and operates yards at Fort Lauderdale and Hialeah in Miami. 

Westbrook V.S. at 7. Amtrak operates four daily trains (two in each direction) between Riviera 

Beach and Amtrak's Miami station near Hialeah. 6 

Since 1988, CSXT has abandoned two sections of its retained freight easement on 

the Downtown Spur, and also abandoned its easement on the very south end of the main line at 

the Miami Airport. See CSX Transportation, Inc. -- Abandonment and Discontinuance of 

Service Exemption -- Dade County, FL, Docket No. AB-55 (Sub-No. 242X) (ICC served July 

19, 1988); CSX Transportation, Inc. -- Abandonment Exemption -- In Dade County, FL, Docket 

No. AB-55 (Sub-No. 383X) (ICC served July 10, 1991); CSX Transportation, Inc. --

Abandonment Exemption -- In Miami-Dade County, FL, Docket No. AB-55 (Sub-No. 717X) 

4 

5 

6 

The only exception is the new 2.5-mile, passenger-only bridge over the New River near Fort 
Lauderdale, which is dispatched by Amtrak pursuant to an agreement with SFR TA. See note 
3, supra, and accompanying text; Westbrook V.S. at 3; Verified Statement of Jack L. 
Stephens, SFRTA Executive Director, attached hereto at Tab 3 ("Stephens V.S.") at 3. 

On Saturdays and Sundays Tri-Rail operates 30 commuter trains (15 in each direction) on the 
South Florida Line. As indicated above, these commuter trains only transit the main West 
Palm Beach-Miami stem of the South Florida Line; the Downtown Spur and the Oleander 
Branch are freight-only. 

Train Nos. 91 and 92, the Silver Star, and Trains Nos. 97 and 98, the Silver Meteor. 
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(STB served September 9, 2011). In fulfillment of a 2001 agreement between CSXT and what is 

now SFRTA, CSXT is now preparing to contribute to FDOT an additional three-quarters of a 

mile of track at the north end of the South Florida Line, subject to the same retained, permanent 

exclusive freight easement and conditions that apply to the rest of the line.7 With these changes, 

the South Florida Line as to which FDOT seeks a State of Maine determination extends a total 

distance of approximately 80.28 miles, as follows: 

• From approximately milepost SX-964.16 in Riviera Beach to milepost 
SX-1036.8 in Miami; 

• The Downtown Spur, from milepost SX-1036.6 (on the main stem) to the 
end of track at milepost SXD-1039.92 in Miami; and 

• The Oleander Branch, from milepost SXH-36.8 (milepost SX-1036.8 on 
the main stem) to the connection with CSXT at milepost SXH-41.12 at 
Oleander. 

A map showing the South Florida Line is attached at Tab 4. 

In 2010, in connection with development of the "SunRail" commuter rail system 

m the Orlando area, FDOT obtained a State of Maine determination with respect to its 

acquisition of 61.5 miles of CSXT rail line between DeLand and Poinciana, Florida. 

FDOT/Orlando. Relying on CSXT's retained, permanent and exclusive freight easement on the 

line and the terms of the "Central Florida Operating and Management Agreement" between 

FDOT and CSXT ("CFOMA"), the Board found that FDOT's acquisition of the physical assets 

7 This additional segment of track (the "Contribution Segment") extends from milepost 
SX-964.9 to approximately milepost SX-964.16 in Riviera Beach, and will facilitate eventual 
construction of a maintenance/layover facility for the Tri-Rail commuter service. Unlike the 
remainder of the South Florida Line, which FDOT acquired in 1988, the Contribution 
Segment transaction has not yet occurred. Once the transaction is consummated, this very 
short piece of track will become an integral part of the South Florida Line and will be 
governed by the new operating agreement discussed below that covers the whole line. 
Including the prospective Contribution Segment transaction in this declaratory order 
proceeding is reasonable and avoids a duplicative and unnecessary State of Maine proceeding 
to address just that segment. 
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of the Orlando Line and assumption of dispatching and maintenance on the line did not require 

Board regulatory authorization and would not impose a common carrier obligation on FDOT. 

In its decision in the FDOT/Orlando proceeding, the Board noted FDOT's prior 

1988 acquisition of the South Florida Line, and also noted the determination by several other 

federal agencies that SFRTA, the operator of the Tri-Rail commuter service, is not a rail carrier. 

FDOT/Orlando at 4 & nn. 6-7. For its part, FDOT noted in that proceeding that FDOT and 

CSXT anticipated modification of their existing arrangement on the South Florida Line, and 

committed to seek a State of Maine determination with respect to any such new arrangement 

prior to its implementation. Finance Docket No. 35110, FDOT Motion to Dismiss Notice of 

Exemption, filed April 3, 2009, at 2, n.1. This declaratory order petition is being filed in 

fulfillment of that commitment. 

FDOT now proposes to assume dispatching and maintenance responsibilities from 

CSXT on the South Florida Line. While the never-implemented OMAPB provides for such a 

transfer of dispatching and maintenance, that agreement is twenty-five years old and was not 

considered an ideal vehicle for achieving the parties' objectives. Instead, the parties entered into 

an entirely new South Florida Operating and Management Agreement ("SFOMA"), based largely 

on the CFOMA that the parties had utilized and the Board had considered in FDOT/Orlando. An 

original version of SFOMA was initially executed on December 6, 2007. On January 25, 2013, 

FDOT and CSXT executed an Amended South Florida Operating and Management Agreement 

("Amended SFOMA"), which is provided with this petition and is the primary operative 

document for the State of Maine analysis that FDOT requests herein. As contemplated in the 

agreement, the governing board of SFRT A approved the terms and conditions of the Amended 

SFOMA on January 25, 2013. Pursuant to a separate Operating Agreement between FDOT and 
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SFRTA, dated June 13, 2013, SFRTA will perform the actual maintenance and dispatching of 

the South Florida Line on FDOT's behalf. O'Reilly V.S. at 4; Stephens V.S. at 3. 

The relevant agreements entered into by FDOT and CSXT assure that FDOT's 

continued ownership of the South Florida Line, the addition of the Contribution Segment to the 

South Florida Line, and FDOT's assumption of maintenance and dispatching responsibilities on 

the South Florida Line will not interfere with or unduly burden CSXT's provision of rail freight 

service on the line. Nor will those arrangements adversely affect the operations of Amtrak on 

the South Florida Line, which are subject to a separate agreement between FDOT and Amtrak. 

Indeed, dispatching of trains on the South Florida Line will be performed in the first instance by 

Amtrak itself, under contract to SFRTA. Because CSXT retains, through a perpetual, exclusive 

easement, all necessary rights and powers to continue to provide common carrier freight service 

on the South Florida Line, the Board should find that FDOT's ownership and management of the 

line's assets do not make FDOT a rail carrier and that the arrangements contemplated by the 

Amended SFOMA do not require Board authorization. 

FDOT is serving a copy of this petition on all known local shippers on the South 

Florida Line, and has served a copy on CSXT, SFRTA and Amtrak. 

B. FDOT-CSXT Agreements 

FDOT and CSXT have executed, or will execute, a number of relevant 

agreements that govern FDOT's ownership of the South Florida Line and the shared use of that 

line by FDOT and CSXT: 

• a Contract for Installment Sale and Purchase, dated as of May 11, 1988 

(the "Sale Contract"), attached, without its exhibits, at Tab 5 hereto; 
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• a Warranty Deed, dated May 11, 1988, attached, without its exhibits, at 

Tab 6 hereto and which contains CSXT's perpetual, exclusive retained freight easement on the 

South Florida Line;8 

• a Supplemental Warranty Deed, dated March 28, 1990, attached, without 

its exhibits, at Tab 7 hereto;9 

• a proposed Contract (the "Contribution Contract"), attached at Tab 8 

hereto; providing for CSXT's contribution of the Contribution Segment to FDOT; 

• a proposed Quitclaim Deed, attached at Tab 9 hereto, that accompanies 

and is Exhibit B to the Contribution Contract; 

• the Amended SFOMA, attached at Tab 10 hereto; and 

• a Transition Agreement, dated March 31, 2014, attached at Tab 11 hereto, 

which provides technical and other specifications for the transition of maintenance and 

dispatching responsibilities from CSXT to FDOT. 

In addition, 

• FDOT and Amtrak entered into an Agreement dated May 1, 1997 (the 

"FDOT-Amtrak Agreement"), attached at Tab 12 hereto, providing for Amtrak's continued use of 

the South Florida Line; 

• FDOT and SFRTA entered into an Operating Agreement dated June 13, 

2013 (the "FDOT-SFRTA Agreement"), attached at Tab 13 hereto, providing for SFRTA's 

8 

9 

The Warranty Deed is also Exhibit 3 to the Sale Contract. 

The Supplemental Warranty Deed provided a more specific legal description of the property 
transferred from CSXT to FDOT, but used identical language as the original Warranty Deed 
in describing CSXT's perpetual, exclusive retained freight easement. References below to 
the original Warranty Deed thus cover the Supplemental Warranty Deed as well. 
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performance of the actual maintenance and dispatching of the South Florida Line on FDOT's 

behalf; and 

• SFRTA and Amtrak entered into an Agreement for Transition, 

Dispatching, Train Control and Yard Services, dated January 24, 2007 (the "Amtrak Dispatching 

Agreement"), attached with various amendments at Tab 14 hereto, providing for Amtrak to serve 

as SFR T A's contractor in the performance of dispatching services on the South Florida Line. 

1. Sale Contract and Related Deeds 

Pursuant to the terms of the Sale Contract, FDOT acquired the land, real property, 

rights-of-way and associated property of the South Florida Line from CSXT on May 11, 1988. 

The Sale Contract provided that: 

the parties desire that CSXT retain, and not transfer to the State, a 
perpetual easement over the properties acquired by the State 
limited for the exclusive purpose of providing rail freight 
service . . . it being the intention of the parties that CSXT remain, 
and the State not become, the rail carrier subject to the Interstate 
Commerce Act, the Railway Labor Act or any other federal law 
relating to the provision of railroad transportation on such 
properties. 

Sale Contract at 2. Section 1.0l(a) of the Sale Contract provides that the property transfer to 

FDOT is "subject to the Easement to be retained by CSXT as set forth in the Deed" attached to 

the Sale Contract as Exhibit 3. Specifically, the Warranty Deed reserves to CSXT: 

an EASEMENT IN PERPETUITY . . . FOR RAILROAD 
PURPOSES ... in, over or on [the South Florida Line], including 
the use of all the tracks or Trackage ... within the Premises; and 
herein known as the CSXT Easement; but SUBJECT TO; 

1. The terms, conditions and limitations of [the OMAP A] ... 

3. Grantor [CSXT] and Grantee [FDOT] agree that the CSXT 
Easement is not retained to the exclusion of Grantee and its 
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assigns, except for freight rail purposes, as set forth in said 
[OMAPA]. 

4. Grantor [CSXT] and Grantee [FDOT] agree that the CSXT 
Easement can be assigned only in conjunction with a 
transfer or assignment of said [OMAPA]. 

Warranty Deed at 4. 10 

The Warranty Deed provides expansive definitions of the terms "Trackage," 

"Railroad Purposes" and "Sidetracks." Thus, CSXT is guaranteed "the exclusive right to use 

(including rights to repair, replace and maintain) all Trackage on the Premises for freight rail 

purposes," and "Trackage" includes all conveyed facilities "necessary for the safe operation of 

rail freight; whether main, siding or sidetrack(s)." Warranty Deed at 5. 

The CSXT Easement continues in perpetuity, until it "is abandoned or terminated, 

as provided in the [OMAPA, now Amended SFOMA]." Deed at 4. As discussed further below, 

the Amended SFOMA grants CSXT sole control over the abandonment of rail freight service on 

the South Florida Line, and provides for termination of the CSXT Easement only if and to the 

extent that CSXT obtains and consummates STB abandonment authority for any portion of the 

South Florida Line. 

2. Contribution Contract and Related Deed 

The proposed Contribution Contract provides for CSXT's contribution of the 

Contribution Segment to FDOT, subject to the CSXT Easement as defined in the Quitclaim 

Deed. Contribution Contract, § 3.3. Nothing in the Contribution Contract is to be construed to 

"limit or restrict CSXT's right to enter into any contract, agreement, lease or license pertaining to 

the provision by CSXT of rail freight service on the [Contribution Segment], subject to the terms 

10 As explained below, Amended SF OMA explicitly provides that references in the Warranty 
Deed to OMAP A are to be replaced by references to Amended SFOMA. 
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and conditions of the [Amended SFOMA]." Contribution Contract, § 3.3(b). And FDOT and 

SFR TA cannot utilize the Contribution Segment for commuter rail service "unless and until 

[FDOT] causes to be made such improvements as CSXT and [FDOT] agree are necessary to 

accommodate commuter rail service, in accordance with the [Amended SFOMA]." Contribution 

Contract, § 12.2. 

The proposed Quitclaim Deed that will convey the Contribution Segment to 

FDOT uses the same language to describe the CSXT Easement as the 1988 Warranty Deed 

discussed above. Quitclaim Deed at 2-3. 11 

3. Amended SFOMA 

The Amended SFOMA is intended to govern the shared use of the South Florida 

Line by FDOT and CSXT commencing as early as late October, 2014 but no later than 

December 31, 2014. It provides that FDOT will be responsible for maintaining and dispatching 

the South Florida Line, and specifies the standards that will govern FDOT's performance of those 

activities. It also provides for daily passenger-priority, freight-priority and mixed 

passenger/freight operating windows on the South Florida Line. The Amended SFOMA was 

carefully crafted and negotiated by the parties to assure that both passenger and freight trains are 

handled efficiently on the South Florida Line, and to assure that CSXT possesses sufficient 

rights, of a permanent and exclusive nature, to provide common carrier freight service on the 

line. Specific operational aspects of the Amended SFOMA are reviewed in the Discussion 

section of this motion, infra. 

Upon initiation of operations under the Amended SFOMA, the existing 1988 

OMAPA will terminate. Amended SFOMA, § l(d)(ii). That termination "shall not affect the 

11 In 2006, CSXT contributed another parcel of land to FDOT to accommodate a highway 
project. However, that parcel did not contain track or signals. 
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rights and interests of CSXT in the CSXT Easement," and existing references to OMAPA in the 

deeds that define the retained CSXT Easement will be replaced by references to Amended 

SFOMA. Amended SFOMA, §§ l(c) and (d).12 

The Amended SFOMA reiterates the "intention of the parties hereto that CSXT 

remain, and [FDOT] shall not become, the rail carrier subject to the Interstate Commerce Act, 

the ICC Termination Act of 1995, the Railway Labor Act, or any other federal law, as enacted or 

revised, relating to the provisions of railroad transportation on [the South Florida Line]." 

Amended SFOMA at 4. It provides that "CSXT shall have the exclusive right to use the [South 

Florida Line] for the exclusive provision of Rail Freight Service thereon, and to operate CSXT's 

trains, locomotives, rail cars, and rail equipment thereon with its own crews." Amended 

SFOMA, § l(a). 13 And it summarizes FDOT's general obligation to assure that CSXT is able to 

fulfill its common carrier obligation on the South Florida Line: 

It is understood by the parties hereto that, under its management, 
direction and control, [FDOT] shall furnish CSXT adequate 
facilities, including, without limitation, tracks, and yards, and 
building space ... for CSXT's provision of Rail Freight Service on 
the [South Florida Line] in substantially the same manner and 
condition as provided prior to the Commencement Date hereof. 

Amended SFOMA, § l(b). 14 

12 Thus, the Amended SFOMA specifically confirms the "understanding of the parties that the 
conveyance made by the Deeds is subject to the terms, conditions, and limitations of this 
Agreement in lieu of the 1988 OMAPA." Amended SFOMA, § l(d). 

13 "Rail Freight Service" is expansively defined to encompass "the transportation by rail of 
property and moveable articles of every kind, character, and description over the [South 
Florida Line], including but not limited to rail freight transportation service to current and 
future industries, customers and facilities located along the [South Florida Line], and 
supporting activities, over the [South Florida Line] pursuant to the CSXT Easement and this 
Agreement." Amended SFOMA at 6. The only exception relates to detour movements of 
other railroads, governed by Section 3(m) of Amended SFOMA. 

14 FDOT's particularized obligations under the Amended SFOMA in support of this general 
standard are discussed further below. 
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The Amended SFOMA is essentially perpetual in nature; it continues in effect 

unless and until CSXT obtains and consummates requisite STB abandonment authority to 

abandon rail freight service on the South Florida Line. Amended SFOMA, §§ 1 l(a)(ii)(l), 36(a). 

If STB authority is not required in the future (due to, for example, federal legislative changes), 

the Amended SFOMA continues in effect until CSXT gives six months' prior written notice of its 

termination. Amended SFOMA, § 36(a). FDOT has no unilateral ability to terminate the 

Amended SFOMA, nor can it direct or compel CSXT to abandon its operations on the South 

Florida Line. CSXT retains sole discretion regarding abandonment or discontinuance of rail 

freight service, subject only to FDOT's right to invoke the Board's offer of financial assistance 

("OF A") procedures and to be selected by CSXT if more than one offeror files an OF A. 

Amended SFOMA, § 11. 

The Amended SFOMA provides that CSXT may not transfer the CSXT Easement 

to a non-affiliate without FDOT's prior written consent, but also provides that FDOT's consent 

cannot be unreasonably withheld, conditioned or delayed. Amended SFOMA, §§ 8(d), 37(a), 

(b). 15 CSXT also has a right of first refusal to repurchase the physical assets of the South Florida 

Line in the event FDOT ever sought to dispose of its interests to a party other than another 

Florida state or local governmental agency. Amended SFOMA, § 38. 

4. FDOT-Amtrak Agreement 

Pursuant to the May 1, 1997 agreement between FDOT and Amtrak, Amtrak now 

operates on the South Florida Line as a direct tenant of FDOT, rather than as a tenant of CSXT. 

15 The limitations on FDOT's withholding of consent do not apply in the case of Florida East 
Coast Railway Company ("FEC"). Amended SFOMA, § 8(d). The parties are currently 
studying options regarding the potential operation of FEC freight trains over the South 
Florida Line. O'Reilly V.S. at 5-6; Stephens V.S. at 6. Any such operations would require 
CSXT's consent, as well as that ofFDOT. Amended SFOMA, § 8(a). 
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FDOT-Amtrak Agreement, § 3.1. FDOT is obligated to provide dispatching and maintenance of 

the South Florida Line, although it may designate others to fulfill those responsibilities. FDOT-

Amtrak Agreement, §§ 3.4(A), 4.2, 3.1. Running and station dwell times for Amtrak trains are 

specified, late train penalties are outlined, and a dispatching protocol is provided that governs the 

train priority of Tri-Rail commuter and Amtrak intercity operations. FDOT-Amtrak Agreement, 

§§ 3.5, Appendix V and VI. 

Pursuant to the FDOT-SFRTA Agreement, FDOT has designated SFRTA to 

perform actual dispatching and maintenance on the South Florida Line once Amended SFOMA 

is implemented. 16 The FDOT-SFRTA Agreement specifically recognizes that SFRTA shall 

dispatch the South Florida Line "in accordance with ... the Amtrak Agreement [i.e. , the FDOT-

Amtrak Agreement]." FDOT-SFRTA Agreement, § 6A.l. 17 And SFRTA has in fact hired 

Amtrak as SFRTA's contractor to initially provide dispatching services on the South Florida 

Line. See Amtrak Dispatching Agreement (Tab 14). Under that agreement, Amtrak has 

provided dispatching for SFRTA over the passenger-only New River Bridge segment since 2007, 

and will extend those dispatching services to the entire South Florida Line once the transaction 

proposed in this petition is completed. See Stephens V.S. at 3 ("Amtrak employees will be 

dispatching the entire length of the [South Florida Line] over which Amtrak currently operates 

its intercity passenger trains."). The Amtrak Dispatching Agreement can be renewed by SFRTA 

through 2017, after which Amtrak will be able to bid on the next dispatching contract. Stephens 

V.S. at 5. 

16 Until implementation of the Amended SFOMA, dispatching and maintenance functions on 
the South Florida Line will continue to be performed by CSXT. 

17 Similarly, SFRT A is required to maintain and repair the South Florida Line "in accordance 
with ... the Amtrak Agreement .... " FDOT-SFRTA Agreement,§ 6A.9. 
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Notwithstanding FDOT's delegation of maintenance and dispatching 

responsibilities on the South Florida Line to SFRTA, FDOT retains the responsibility to Amtrak 

for the provision of such services. FDOT-Amtrak Agreement,§ 3.1. 

DISCUSSION 

Ordinarily, the acquisition of ownership of an active rail line by a non-carrier, 

including a state or a state entity like FDOT, would require Board approval under 49 U.S.C. 

§ 10901. See Common Carrier Status of States, State Agencies, 363 I.C.C. 132, 133 (1980), 

affd sub nom. Simmons v. ICC, 697 F.2d 326 (D.C. Cir. 1982). A long line of cases beginning 

with the seminal State of Maine decision, however, has held that Board authorization is not 

required where the common carrier rights and obligations that attach to a line of railroad are not 

transferred with the line's physical assets. Maine DOT, 8 I.C.C.2d at 836-837; see, ~' 

Massachusetts Department of Transportation -- Acquisition Exemption -- Certain Assets of CSX 

Transportation, Inc., Finance Docket No. 35312 (STB served May 3, 2010) ("MassDOT") at 4-8, 

affd sub nom. Bhd. of R. Signalmen v. STB, 638 F.3d 807 (D.C. Cir. 2011); Rail Term Corp. -

Petition for Declaratory Order, Finance Docket No. 35582 (STB served November 19, 2013) at 

11-13 (reaffirming continuing validity of State of Maine principles in context of publicly-owned, 

shared use rail corridors). 

A basic requirement of such cases is that the incumbent freight railroad retain a 

permanent easement that permits it to continue to provide common carrier freight service. The 

Port of Seattle -- Acquisition Exemption -- Certain Assets of BNSF Railway Company, Finance 

Docket No. 35128 (STB served October 27, 2008) ("Port of Seattle") at 3. Beyond that, the 

relevant inquiry is whether the freight railroad has sufficient property and contract rights to 

conduct freight operations, and whether the line's new owner (usually a state agency like FDOT) 
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has the right or ability to materially or unreasonably interfere with the railroad's freight 

operations. E.g., State of Michigan Department of Transportation -- Acquisition Exemption --

Certain Assets of Norfolk Southern Railway Company, Finance Docket No. 35606 (STB served 

May 8, 2012 ("Michigan DOT") at 4; Metro Regional Transit Authority -- Acquisition 

Exemption -- CSX Transportation, Inc., Finance Docket No. 33838 (STB served October 10, 

2003) ("Akron Metro") at 4; see New Jersey Transit -- Acg. Exempt. -- Certain Assets of 

Conrail, 4 S.T.B. 512, 514 (2000) ("NIT/Bordentown") (question is whether freight carrier "has 

retained a permanent easement and whether it has sufficient interest and control over the line to 

permit it to carry out its common carrier obligation."). 

The Board has summarized how Maine DOT and its progeny have been applied in 

the "shared use" context, where a state agency acquires a rail line that will be used both for 

continuing freight service and for new commuter or passenger transit service: 

To balance the development of mass transit with the retention of 
freight rail service, the freight carrier need not necessarily retain full 
control. Instead, the Board examines in each case whether the 
agreements between the parties continue to give the freight carrier 
the ability to conduct its existing and reasonably foreseeable freight 
operations so that it can satisfy its common carrier obligation. 

While the freight carrier must continue to have a permanent 
easement or its equivalent to provide freight service, the public 
agency acquiring the right-of-way and track may negotiate terms 
and conditions with the freight carrier necessary to provide reliable 
commuter service or protect the agency's investment so long as such 
terms and conditions do not unreasonably interfere with freight rail 
service. Thus, the easement or the operating agreement may restrict 
freight operations to specific parts of the day, provided that the 
window for exclusive freight operations is adequate to satisfy the 
service needs of freight shippers. Likewise, the public agency may 
assume responsibility for maintaining the line and dispatching 
freight operations if the operating procedures are reasonable and do 
not discriminate against freight service, and if the freight carrier has 
the right to inspect and to request prompt repair of any track 
defects. 
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Maryland Transit Administration -- Petition for Declaratory Order, Finance Docket No. 34975 

(STB served September 19, 2008) ("MTA II") at 4-5. 

FDOT's continued ownership of the South Florida Line, its proposed acquisition 

of the Contribution Segment, and its proposed assumption of maintenance and dispatching 

responsibilities on the South Florida Line satisfy all of the criteria of State of Maine and its 

progeny. FDOT has made significant capacity enhancements to the South Florida Line, and the 

shared use of the line by Tri-Rail commuter trains, Amtrak intercity trains and CSXT freight 

trains have proceeded without significant disruption for more than twenty years. FDOT and 

CSXT have carefully crafted the Amended SFOMA to assure that the transfer of maintenance 

and dispatching from CSXT to FDOT will not adversely affect CSXT's continued ability to 

provide adequate common carrier rail freight service in the region. Indeed, that agreement is 

largely drawn from the CFOMA utilized in the FDOT/Orlando transaction, which the Board has 

already considered and found to satisfy the State of Maine standard. FDOT does not possess and 

will not acquire any common carrier obligation as a result of the existing and contemplated 

shared use arrangements on the South Florida Line, and the Board should issue a declaratory 

order so finding. 

1. General Provisions 

CSXT retains a permanent, exclusive easement to conduct rail freight operations 

on the South Florida Line (including the Contribution Segment), and the related protective 

provisions of the Amended SFOMA will continue in place for as long as the easement exists. 

Warranty Deed, Tab 6; Quitclaim Deed, Tab 9; Amended SFOMA, Tab 10, § 36(a). The 

easement terminates only if CSXT decides to abandon the South Florida Line for common 

carrier freight purposes, a decision that is within CSXT's sole discretion, subject to the Board's 
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approval. Amended SFOMA, § ll(a). This is not a case, then, where the freight easement is 

subject to periodic renewal at the state agency's choosing, or where the state agency has the 

ability to compel the carrier's abandonment of freight service. Cf. Wisconsin Department of 

Transportation -- Petition for Declaratory Order, Finance Docket No. 34764 (STB served 

December 2, 2005) at 2; Southern Pac. Transp. Co. -- Aban. -- L.A. County, CA, 8 I.C.C.2d 495 

(1992), recons. denied, 9 I.C.C. 2d 385 (1993); see Sacramento-Placerville Transportation 

Corridor Joint Powers Authority -- Acquisition Exemption -- Certain Assets of Southern Pacific 

Transportation Company, Finance Docket No. 33046 (STB served October 28, 1996) 

("Sacramento-Placerville") at 2 (no STB jurisdiction where public agency "has no power to 

require [carrier] to discontinue or curtail its freight service on the line."). 

FDOT has no right to conduct common carrier freight operations on the South 

Florida Line, nor to admit any other party for that purpose. Amended SFOMA, § l(a) ("CSXT 

shall have the exclusive right to use the [South Florida Line] for the exclusive provision of Rail 

Freight Service ... "); Amended SFOMA, § 8(a) (FDOT's right to use the South Florida Line 

and to grant rights to others "shall not be used to permit any form of Rail Freight Service on the 

[South Florida Line] without CSXT's prior written consent."). CSXT has the exclusive right to 

"enter contracts, agreements, lease and licenses ... with shippers and receivers of freight and 

others pertaining to the provision of Rail Freight Service on the [South Florida Line]." Amended 

SFOMA, § 8( d). It is the explicit mutual intention of the parties that FDOT shall "not become 

[a] rail carrier" on the South Florida Line. Amended SFOMA at 1. Because FDOT does not 

hold itself out as a common carrier on the South Florida Line and has neither the right nor ability 

to provide rail freight service on the line, its ownership of the South Florida Line does not 

involve a transfer of a common carrier obligation and is not subject to the Board's authorization. 
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Central Puget Sound Regional Transit Authority -- Acquisition Exemption -- BNSF Railway 

Company, Finance Docket No. 34747 (STB served November 18, 2005) at 2; Metro-North 

Commuter Railroad Company -- Acquisition and Operation Exemption -- Line of Norfolk 

Southern Railway Company and Pennsylvania Lines LLC, Finance Docket No. 34293 (STB 

served May 13, 2003) ("Metro North") at 2, 3. 

CSXT may, with FDOT's consent, transfer the CSXT Easement to another carrier, 

or admit new third-party rail carriers to the South Florida Line. Amended SFOMA, §§ 8(e), 

37(a). In nearly all instances, FDOT's consent cannot be unreasonably withheld, conditioned or 

delayed. Id. The Board has explained that "[i]t is not uncommon for a public entity . . . that 

seeks to acquire the physical assets of a rail line to use or preserve for rail freight and commuter 

service [] to play a role in the subsequent assignment of the freight easement . . . . " Port of 

Seattle at 4. Particularly given the restriction against unreasonable uses of FDOT's consent 

power, these contractual provisions do not unreasonably interfere with CSXT's ability to fulfill 

its common carrier obligation on the South Florida Line. 

2. Operating Windows 

The Amended SFOMA provides for three types of operating windows on the 

South Florida Line: 1) a passenger-priority window from 5:00 am to 9:00 am daily and again 

from 3:00 pm to 7:00 pm daily; 2) a freight-priority window from 11:00 pm to 5:00 am daily; 

and 3) a mixed passenger/freight window from 9:00 am to 3:00 pm daily and again from 7:00 pm 

to 11 :00 pm daily. Amended SFOMA, § 3(i). CSXT freight trains can access and use the South 

Florida Line during the passenger priority window, as long as those trains do not impede or delay 
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Tri-Rail commuter trains. 18 The parties will agree on a dispatching protocol for the mixed 

passenger/freight window, which must permit CSXT to operate at least 1.5 additional freight 

trains per hour beyond existing freight operations. Amended SFOMA, § 3(i)(2). Major track 

and signal work would occur only between 5:00 am and 1 :00 am the following day, i.e., largely 

outside of the freight priority window, while ordinary maintenance and inspection functions will 

be spread over all windows. Amended SFOMA, § 3(i)(4). 

Thus, under the Amended SFOMA, freight train operations will be permitted 24 

hours per day, and for 16 hours every day when either freight trains have priority over commuter 

train movements (6 hours) or mixed passenger and freight operations are conducted under a 

dispatching standard that protects all existing freight movements and significant future freight 

traffic growth (10 hours). As CSXT's Mr. Westbrook points out, the Amended SFOMA actually 

reduces the passenger priority window by a half hour from what is currently provided in 

OMAPA. Westbrook V.S. at 4-5. CSXT has not experienced significant delays from commuter 

train interference under the existing arrangements, and does not expect train scheduling or 

frequency to change as a result of the implementation of Amended SFOMA. Westbrook V.S. at 

7. CSXT freight traffic levels on the South Florida Line have been essentially flat for the past 

twenty years, and CSXT does not foresee significant freight volume growth in the future. 

Nonetheless, CSXT believes that significant additional capacity exists on the South Florida Line, 

and concludes that it will be able to satisfy its common carrier obligations under Amended 

SFOMA. Westbrook V.S. at 8. 

The rights of Amtrak to utilize the South Florida Line under its existing 

agreement with FDOT are specifically recognized in the Amended SFOMA (§ 3(1)), and 

18 Similarly, commuter trains may operate in the freight priority windows if they do not impede 
or delay freight train movements. 
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operations in the various operating windows on the South Florida Line will be coordinated to 

fulfill FDOT's obligation to give priority to on-time Amtrak trains. Amended SFOMA, § 3(i)(5). 

Amtrak operations have been conducted effectively and efficiently for 15 years under the FDOT

Amtrak Agreement, and currently have an on-time performance rate of approximately 90%. 

Stephens V.S. at 4-5. Those operations will not be adversely affected by implementation of the 

Amended SFOMA. O'Reilly V.S. at 5; Westbrook V.S. at 8; Stephens V.S. at 5-6. 

The Board has consistently held that segregated or preferential operating windows 

for passenger and freight service are acceptable where the windows available for freight 

operations are adequate to satisfy the service needs of freight shippers. MassDOT at 12; MTA II 

at 5; New Mexico Department of Transportation -- Acquisition Exemption -- Certain Assets of 

BNSF Railway Company, Finance Docket No. 34793 (STB served February 6, 2006 ("New 

Mexico DOT") at 2 (preferential operating windows not prohibited where carrier retains ability 

to provide freight service and "Amtrak service [is] provided in accordance with statutory and 

contractual standards."); Akron Metro at 4; NJT/Bordentown, 4 S.T.B. at 515. Here, the parties 

have provided for accommodation of existing and potential future CSXT freight traffic in the 

development of the operating windows for the South Florida Line. Indeed, unlike the 

FDOT/Orlando transaction, which had an exclusive passenger operating window, the Amended 

SFOMA provides a baseline of flexibility to operate freight trains at any time of the day. Shared 

use of the South Florida Line for freight and passenger service under the terms of the Amended 

SFOMA will not unduly restrict CSXT in the provision of rail freight service, and will not result 

in any transfer of common carrier rights or obligations to FDOT. 
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A copy of this petition, without certain of its voluminous exhibits, is being served 

on all local shippers located on the South Florida Line. FDOT will provide written certification 

to the Board upon completion of that service. 

3. Maintenance 

The Amended SFOMA provides that FDOT will be responsible for track 

maintenance on the South Florida Line. Amended SFOMA, § 4. FDOT is required to maintain 

the mainline tracks of the South Florida Line (excluding the Oleander Branch and the Downtown 

Spur) to FRA Class 4 standards, with maximum track speeds of 60 miles per hour for freight 

trains and 79 miles per hour for passenger trains. 19 Maintenance of all tracks, bridges, signals 

and right-of-way must be in accordance with CSXT's geometry standards, the Manual for 

Railway Engineering of the American Railway Engineering Maintenance of Way Association 

("AREMA"), best generally accepted industry standards and all applicable FRA track and signal 

standards. Amended SFOMA, § 4(b ). Train speeds on the South Florida Line cannot be lowered 

without CSXT's consent. Amended SFOMA, § 4(c). CSXT has the right to inspect the South 

Florida Line to assure FDOT's compliance with the Amended SFOMA maintenance obligations 

and to require that FDOT perform any necessary repairs. In the unlikely event FDOT fails to 

fulfill its maintenance obligations, CSXT may do so at FDOT's expense. Amended SFOMA, 

§ 4(e). 

FDOT's agreement with Amtrak similarly requires FDOT to maintain the South 

Florida Line to a maximum authorized speed of 79 miles per hour. FDOT-Amtrak Agreement, 

§ 4.2 and Appendix I. FDOT's agreement with SFRTA, under which SFRTA will assume 

responsibility for performing maintenance on the South Florida Line on FDOT's behalf, 

19 The Oleander Branch and the Downtown Spur, which are freight-only, are to be maintained 
to allow 25 mile per hour operation. Amended SFOMA, § 4(b ). 
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incorporates the maintenance standards from the FDOT-Amtrak Agreement. FDOT-SFRTA 

Agreement,§ 6A.9. 

The Board has found that similar maintenance arrangements did not result in 

transfer of common carrier rights or obligations to the owning governmental agency. MassDOT 

at 1 O; Maryland Transit Administration -- Petition for Declaratory Order, Finance Docket No. 

34975 (STB served October 9, 2007) ("MTA I") at 6; Akron Metro at 3; Sacramento-Placerville 

at 2; see also Los Angeles County Transportation Commission -- Petition for Exemption --

Acquisition from Union Pacific Railroad Company, Finance Docket No. 34374 (STB served July 

23, 1996) ("LACTC/UP") at 3 (needs of passenger service give agency added incentive to fulfill 

track maintenance obligation). 

4. Dispatching 

Under the Amended SFOMA, FDOT will be responsible for dispatching of all 

trains on the South Florida Line. Amended SFOMA, § 3(a). Trains will be dispatched "without 

prejudice or partiality to any party and in such manner, as will afford the economical and 

efficient manner of movement of all trains." Amended SFOMA, § 3(i). Specific dispatching 

protocols for train movements during the mixed passenger/freight operating window will be 

mutually agreed to by the parties. Amended SFOMA, § 3(i)(2). 

Under these circumstances and standards, the vesting of dispatching control in 

FDOT does not make FDOT a common carrier or unduly impair CSXT's common carrier rights 

and obligations on the South Florida Line. Michigan DOT at 5 (citing FDOT/Orlando); MTA I 

at 6; New Mexico DOT at 2; Metro North at 2. The Board has explained that: 

Dispatching control has less importance in its own right than it has 
as a means of enforcing the service priorities accorded under the 
operating agreement. If the operating agreement considered as a 
whole and the circumstances surrounding it are not likely to impair 
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freight service, the passenger operator's control over dispatching 
will not by itself create such an obstacle, because the latter merely 
implements the former. 

LACTC/UP at 3. As discussed above, the contractual provisions governing operations on the 

South Florida Line assure that CSXT will continue to be able to provide adequate freight service 

to local shippers. FDOT's control over dispatching does not diminish those capabilities. 

Amtrak service on the South Florida Line also will not be adversely affected by a 

shifting of dispatching responsibility from CSXT to FDOT. Amended SFOMA specifically 

recognizes FDOT's obligation to give priority to on-time Amtrak trains. Amended SFOMA, 

§ 3(i)(5). And as explained above, the proposed changes will actually result in Amtrak being the 

party that performs the dispatching function on the South Florida Line.20 Those Amtrak 

dispatchers will work out of SFR T A's headquarters building in Pompano Beach, Florida, 

facilitating close coordination and communication with SFRTA. Stephens V.S. at 5. While 

construction and weather-related issues have adversely affected Amtrak service in other places, 

those factors are not present on the South Florida Line and SFR TA is committed to 

accommodations of Amtrak that satisfy the governing contractual and legal standards. Stephens 

V.S. at 5-6.21 

20 Pursuant to Amended SFOMA, dispatching responsibility for the South Florida Line will be 
transferred from CSXT to FDOT. Pursuant to the FDOT-SFR TA Agreement, FDOT will 
delegate the dispatching function to SFRTA. And pursuant to the Amtrak Dispatching 
Agreement, SFRTA is hiring Amtrak as SFRTA's contractor to actually provide dispatching 
services on the line. 

21 Should the Board desire, SFRTA is willing to provide the agency with quarterly on-time 
performance reports for Amtrak trains on the South Florida Line for a period of a year after 
implementation of Amended SFOMA. Stephens V.S. at 6. 
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5. Spur Tracks and Improvements 

The Amended SFOMA provides that FDOT may request that CSXT remove 

unused sidetracks on the South Florida Line, but only where 1) no rail freight service has been 

provided on the sidetrack for a period of thirty consecutive months, and 2) CSXT has contacted 

the shipper and determined that future use of the sidetrack for rail freight purposes is not 

reasonably foreseeable. Amended SFOMA, § 1 l(d). CSXT may construct additional sidetracks 

or other improvements on the South Florida Line, in consultation and agreement with FDOT and 

with reasonable conditions that FDOT may request. Amended SFOMA, § 8( e ). The FDOT 

approval process, however, may not be used to unreasonably interfere with CSXT's ability to 

meet future freight service demands: 

It is understood by the parties hereto that: the purpose of the 
aforesaid approval process is to ensure that any work performed on 
the [South Florida Line] is done in a manner consistent with 
[FDOT's] reasonably foreseeable use(s) for the [South Florida 
Line]; [and] that the approval process specified herein shall not be 
used to unreasonably prohibit CSXT's development of railroad 
freight business on the [South Florida Line]. 

Amended SFOMA, § 8( e ). 

For its part, any improvements to the South Florida Line undertaken by FDOT for 

commuter passenger purposes "shall not unreasonably interfere with CSXT's provision of Rail 

Freight Service on the [South Florida Line] as contemplated in Section l(a) of [the Amended 

SFOMA] or CSXT's operations on the CSXT Easement .... " Amended SFOMA, § 5(a); see 

also Amended SFOMA, § 8(c) (specifying clearances that must be maintained along the South 

Florida Line, including at TriRail station platform locations). 

These contractual rights and provisions reasonably protect CSXT's interest in 

providing rail freight service, and assure that FDOT will not have the ability to unduly restrict or 
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impair CSXT's fulfillment of its common carrier obligation on the South Florida Line. Cf. MT A 

II at 4 (contractual provision for seeking abandonment of line with no freight operations for sixty 

consecutive months "would not seem inconsistent with any freight rail service needs. ");22 Metro 

North at 2-3. 

Considering all of the agreements and circumstances outlined above, and in 

accordance with the Board's long-standing line of State of Maine precedent, the Board should 

find that FDOT's ownership, maintenance and dispatching of the South Florida Line (including 

the Contribution Segment) does not transfer any common carrier rights or obligations to FDOT 

nor make FDOT a common carrier, and that CSXT retains sufficient property and contractual 

rights in the South Florida Line to conduct existing and reasonably foreseeable freight operations 

so as to satisfy its common carrier obligation. 

6. Labor Considerations 

CSXT does not anticipate that the transfer of dispatching and maintenance to 

FDOT will have a significant impact on CSXT employees. Although CSXT will no longer 

dispatch or maintain the South Florida Line once the Amended SFOMA is implemented, CSXT 

does not expect to furlough any of its employees as a result of the transfer of dispatching and 

maintenance. Although not required to do so, CSXT offered to negotiate agreements with its 

unions representing potentially affected employees, which would provide New York Dock-type 

economic protective benefits to any employees adversely affected by the changes. CSXT reached 

such agreements with unions that represent the vast majority of employees who hold potentially 

22 Here, unlike in MT A, there are no provisions that require CSXT to seek abandonment of any 
portion of the South Florida Line for non-use. Abandonment decisions are left solely to 
CSXT's discretion. The relevant provisions of the Amended SFOMA relate only to the 
removal of unused spur tracks, an action not requiring Board authority. 49 U.S.C. § 10906. 
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affected positions, including the Brotherhood of Locomotive Engineers and Trainmen, United 

Transportation Union, Brotherhood of Maintenance of Way Employee, American Train 

Dispatchers Association and Brotherhood of Railway Carmen. Westbrook V.S. at 8. 

EXPEDITED CONSIDERATION 

FDOT respectfully requests expedited consideration of this petition, and asks that 

a Board decision be issued by October 1, 2014 to allow timely implementation of the Amended 

SFOMA. The targeted "Commencement Date" stated in the Amended SFOMA is June 30, 2014, 

but in any event no later than December 31, 2014. Amended SFOMA, § l(c). The agreement 

specifically provides that the Commencement Date may not occur until the Board has issued a 

State of Maine determination with respect to the contemplated arrangements. Amended 

SFOMA, § 1 ( c )(i)(l ). FDOT, CSXT and SFRTA have recently entered into a detailed 

Transition Agreement (Tab 11) that adopts final technical and other provisions to effectuate a 

transfer of maintenance and dispatching responsibilities on the South Florida Line, and the 

parties are engaging in close coordination and communications to ensure a seamless transition. 

Stephens V.S. at 4. That process is now expected to be completed as soon as the end of October, 

2014. 

In light of these circumstances, it is reasonable for the Board to expedite this 

matter as necessary and issue a decision by October 1, 2014. That decisional time line is 

consistent with the Board's action in other similar cases. E.g., Michigan DOT (2 months); New 

Mexico DOT (2 months); UTA (3 months); Central Puget Sound (3 months); Metro North (2 

months). 
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WHEREFORE, FDOT respectfully requests that the Board issuing a declaratory 

order finding that the arrangements contemplated by the Amended SFOMA do not give rise to a 

transaction requiring Board authorization. 

Dated: May 5, 2014 

Respectfully submitted, 

William C. Sippe 
Thomas J. Litwiler 

Fletcher & Sippel LLC 
29 North Wacker Drive 
Suite 920 
Chicago, Illinois 60606-2832 
(312) 252-1500 

ATTORNEYS FOR FLORIDA 
DEPARTMENT OF TRANSPORTATION 
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Tab 1 

Tab2 

Tab 3 

Tab4 

Tab 5 

Tab6 

Tab7 

Tab 8 

Tab 9 

Tab 10 -

Tab 11 -

Tab 12 -

Tab 13 

Tab 14 -

LIST OF EXHIBITS 

Verified Statement of Gerry O'Reilly, District 4 Director of Transportation 
Development, Florida Department of Transportation 

Verified Statement of Jay S. Westbrook, Assistant Vice President - Passenger 
Operations, CSX Transportation, Inc. 

Verified Statement of Jack L. Stephens, Executive Director, South Florida 
Regional Transportation Authority 

Map of South Florida Line 

Contract for Installment Sale and Purchase, dated May 11, 1988, between FDOT 
and CSXT [without exhibits] 

Warranty Deed, dated May 11, 1988 [without exhibits] 

Supplemental Warranty Deed, dated March 28, 1990 [without exhibits] 

Proposed Contribution Contract between CSXT and FDOT 

Proposed Quitclaim Deed, to accompany proposed Contribution Contract 

Amended South Florida Operating and Management Agreement, dated January 
25, 2013, between FDOT and CSXT 

Transition Agreement, dated March 31, 2014, between FDOT and CSXT 

Agreement, dated May 1, 1997, between National Railroad Passenger Corporation 
(Amtrak) and FDOT 

Operating Agreement, dated June 13, 2013, between FDOT and SFRTA [without 
exhibits] 

Agreement for Transition, Dispatching, Train Control and Yard Services, dated 
January 24, 2007, between SFRTA and Amtrak, with Amendments dated March 
27, 2009, August 28, 2009 and April 17, 2013 

- 30 -



TABl 



VERIFIED STATEMENT 
OF 

GERRY O'REILLY 

My name is Gerry O'Reilly. I am the Director of Transportation Development for 

District Four of the Florida Department of Transportation ("FDOT"). My address is 3400 West 

Commercial Boulevard, Ft. Lauderdale, Florida 33309. Among other things, District Four is 

responsible for overseeing the management of the infrastructure comprising the South Florida 

Rail Corridor described below. 

I have served in my present position since 2001. I have also served as Interim 

District Secretary for District 6 of FDOT and Interim Executive Director of Florida's Turnpike 

Enterprise in Orlando, Florida. I hold a Bachelor of Engineering degree and a Master's degree in 

Engineering Science from University College of Dublin, Ireland. As Director of Transportation 

Development for District Four, I personally led the negotiations with CSX Transportation, Inc. 

("CSXT") that resulted in the execution of the Amended South Florida Operating and 

Management Agreement described herein. 

FDOT is the owner of the right-of-way and tracks that make up the South Florida 

Rail Corridor between Milepost SX 964.9 in Riviera Beach, Florida Gust north of West Palm 

Beach) and Milepost SX 1037.5 at Miami, Florida (the "Corridor"). The Corridor includes two 

"branches" or "extensions" at the south end, one between Milepost SXD 1036.6 and the end of 

the right-of-way at Milepost SXD 1039.92 in Miami (the "Downtown Spur") and the other (the 

"Homestead Branch") between Milepost SX 1036.8 (Milepost SXH 36.8) in Miami and Milepost 

SXH 41.12 at Oleander, Florida (the change of ownership point on the line that continues south 

to Homestead, Florida). FDOT acquired the Corridor from CSXT on May 11, 1988. 



FDOT desired to acquire the Corridor to facilitate the initiation of commuter rail 

service between West Palm Beach and Miami. FDOT had no intent or desire to assume any part 

of CSXT's freight operations or common carrier freight service obligations. Accordingly, FDOT 

and CSXT structured the transaction so that CSXT retained an exclusive freight easement on the 

entire Corridor (including the "extensions") by which CSXT would continue to use the Corridor 

to provide common carrier freight service to current and future industries. 

I understand that prior to the sale, representatives of CSXT and the State met with 

the staff of the Interstate Commerce Commission, shared information regarding the proposed 

transaction, and obtained informal guidance that ICC jurisdiction was not implicated by the 

contemplated arrangement. 

To implement shared use of the Corridor, FDOT and CSXT entered into the 

"Operating and Management Agreement -- Phase A" dated May 11, 1988 ("OMAPA"), a 

detailed agreement that would govern operations, maintenance and dispatching on the Corridor. 

Under OMAP A, CSXT would continue to maintain and dispatch the Corridor. However, it was 

always contemplated that FDOT would, at some point, assume responsibility for those functions. 

Accordingly, at the time that OMAPA was executed, the parties also agreed to the "Operating 

and Management Agreement -- Phase B" dated May 11, 1988 ("OMAPB") under which FDOT 

would be responsible for maintenance and dispatching of the Corridor and which would take 

effect upon termination of OMAP A. However, OMAP A is still in effect. CSXT continues to 

maintain and dispatch the Corridor and the Corridor continues to be o~erated pursuant to 

OMAPA, as amended. The National Railroad Passenger Corporation ("Amtrak") operates over 

the Corridor today pursuant to a 1997 agreement with FDOT. 
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Commuter service on the Corridor began on January 9, 1989 under the oversight 

of the Tri-County Commuter Rail Authority under the name "Tri-Rail," reflecting the three 

counties - Palm Beach, Broward and Miami-Dade -- that it serves. In 2003, the Rail Authority 

was legislatively transformed into the South Florida Regional Transportation Authority 

("SFRTA") under whose authority Tri-Rail commuter service is provided on the Corridor today. 

FDOT's role is limited to owning the property and providing funding for operations, 

maintenance and capital improvements. SFRTA conducts the actual commuter rail operations on 

the Corridor, pursuant to agreement with FDOT. 

The Corridor as acquired by FDOT in 1988 was largely a single-track rail line on 

which CSXT provided freight service and on which Amtrak provided intercity passenger service. 

At the time commuter service began, it was clear that operating freight trains, Amtrak trains and 

commuter trains on the single-track line would be a challenge. Beginning in 1995, FDOT 

undertook an approximately $466 million capital program in five phases to increase the 

Corridor's capacity. Except for two miles at the south end which is currently single-track (over 

which Tri-Rail does not currently operate), today the main line on the Corridor is double-track, 

with high capacity, four aspect bi-directional signals on both main tracks with crossovers at 

frequent intervals. The main line on the Corridor is maintained to overall Federal Railroad 

Administration Class 4 standards. Maximum permitted speeds on the main tracks are generally 

79 mph for passenger trains and 60 mph for freight trains. A study to double track the remainder 

of the Corridor from Milepost SX 1035.5 to Milepost SX 1037.5 (21st Street) at the new Miami 

Airport Station (Miami Intermodal Center) is underway. 

Tri-Rail initially provided commuter service between approximately Milepost 

SX 969.8 at West Palm Beach and Milepost SX 1036.4 at the original Miami Airport Station 
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(currently the Hialeah Market Station) in Miami. In 1998, commuter service was extended 

northward approximately 3.5 miles from West Palm Beach to Mangonia Park and southward 

approximately 1.1 miles from Hialeah Market Station (the former Miami Airport Station) to the 

new Miami Airport Station at Milepost SX 1037.5. Tri-Rail is currently making its southernmost 

stop at the Hialeah Market Station at Milepost 1036.3 until completion of the Miami Intermodal 

Center ("MIC"), now under construction near Milepost SX 1037.5. Upon completion of the 

MIC, Tri-Rail will extend commuter service south to the MIC. It is also contemplated that 

Amtrak will extend its service south to the MIC. 

Since FDOT acquired the Corridor in 1988, CSXT has abandoned its freight 

easement on the Downtown Spur east of Milepost SX 1039.92, and between Milepost SX 1036.8 

and Milepost SX 1037.5 at the south end of the Corridor. The latter abandonment, of a segment 

no longer utilized for freight purposes, accommodated construction of the MIC discussed in the 

prior paragraph. 

On January 25, 2013, FDOT and CSXT entered into the "Amended South Florida 

Operating and Management Agreement" ("Amended SFOMA") which updated, restated and 

replaced a 2007 version of the Amended SFOMA. The Amended SFOMA is the current version 

and is the agreement that the parties intend to implement (OMAPB never became effective and 

will not be implemented). Although the Amended SFOMA set a target date for implementation 

of June 30, 2014, but no later than December 31, 2014, the parties currently contemplate 

implementation no sooner than the end of October, 2014. At the time the Amended SFOMA is 

implemented, OMAPA, now over 25 years old, and entered into before commuter operations on 

the Corridor began, will be terminated. 
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Among other things, the Amended SFOMA provides that on the Commencement 

Date, FDOT will assume responsibility for maintenance and dispatching of the Corridor from 

CSXT. Pursuant to an Operating Agreement between FDOT and SFRTA dated June 13, 2013, 

SFRTA will perform these maintenance and dispatching functions on FDOT's behalf. 

The Amended SFOMA provides for a slightly smaller evening commuter window 

than under OMAP A, establishes for the first time a freight priority window in which freight 

trains have priority over passenger trains, establishes a mixed passenger and freight window, and 

specifically provides for accommodating additional freight trains in the mixed window. These 

agreed operating "windows" are described in detail in the accompanying Verified Statement of 

Jay S. Westbrook ofCSXT. 

Before purchasing the Corridor, FDOT performed several studies to confirm that 

with double-tracking of the Corridor and the other improvements, the Corridor could 

accommodate current and foreseeable CSXT, Amtrak and Tri-Rail operations. The results of the 

studies were shared with and discussed with CSXT. CSXT advised FDOT that CSXT concurred 

with FDOT's conclusion that with the improvements there would be ample capacity for all users. 

Actual experience since completion of the improvements has confirmed the parties' conclusions. 

Although there were some delays to both freight and passenger trains when the Corridor was 

single-track, since completion of the improvements in 2007, delays to CSXT freight trains due to 

commuter trains and delays to commuter trains due to freight trains have been minimal. Delays 

to Amtrak trains on the Corridor since 2007 have also been minimal. 

FDOT and CSXT also have agreed that CSXT will convey to FDOT an additional 

segment of the Miami Subdivision at the northern end of the Corridor between Milepost SX 

964.9 at Riviera Beach and a point at or near Milepost SX 964.16. The precise latter milepost 
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may vary slightly pending further field measurements taking into account signal location, signal 

circuits, the location of insulated joints, etc. The additional segment, approximately three

quarters of a mile in length, will facilitate the future construction off of the main line of a 

maintenance/layover facility to support Tri-Rail commuter service. 

Today, Tri-Rail operates 50 commuter trains (25 in each direction) each week day 

and 30 commuter trains (15 each way) on each weekend day on the Corridor. I understand that 

CSXT operates an average of 10-12 freight trains per day on the Corridor. Amtrak operates 4 

trains per day (2 each way): the Silver Star and the Silver Meteor. The shared use of this 

Corridor by Tri-Rail, CSXT and Amtrak has worked well. 

As a result of the improvements undertaken between 1995 and 2007, the Corridor 

has ample capacity to handle all current and foreseeable volumes of Tri-Rail, CSXT and Amtrak 

service. No change in the schedules and no additional Tri-Rail, CSXT or Amtrak trains are 

contemplated as a result of the implementation of the Amended SFOMA. 

In September of 2013, FDOT received a Transportation Investment Generating 

Economic Recovery (TIGER) grant from the United States Department of Transportation which 

will be applied toward the cost of constructing new track connections at the north end and the 

south end of the Corridor between the Corridor and tracks of the Florida East Coast Railway 

("FEC"). The new connections will facilitate the initiation of Tri-Rail commuter service on the 

FEC tracks between downtown Miami and Jupiter, Florida and potentially the diversion of some 

overhead FEC freight operations from FEC's line onto the Corridor. The potential options are 

currently being studied. No agreements have been reached. Any change in operations on the 

Corridor is not likely to occur before 2015. Under the Amended SFOMA, the admission of any 

other freight carrier to the Corridor requires CSXT's prior consent. FDOT and SFRTA, working 
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with CSXT pursuant to the Amended SFOMA, will ensure that CSXT's ability to provide freight 

service on the Corridor will not be adversely affected by any such changes. 

Based on my thirteen years of actual experience with this Corridor, I am confident 

that the implementation of the Amended SFOMA, including specifically FDOT's assumption of 

dispatching and maintenance responsibilities on the Corridor and the refined operating windows, 

will have no adverse effect on CSXT' s ability to carry out its common carrier obligations. 
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VERIFICATION 

State of Florida ) 
) SS: 

County of Broward ) 

Gerry O'Reilly, being duly sworn, deposes and says that he is the Director of 

Transportation Development for District Four of the Florida Department of Transportation, that 

he has read the foregoing statement, knows the facts asserted therein, and that the same are true 

as stated. 

SUBSCRIBED ~SWORN TO 
before me this 11! day of 
April, 2014. 

c:___~~t --_ cs ~~___,,____ 
~ Notary Public 

My Commission expires: 
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VERIFIED STATEMENT 
OF 

JAYS. WESTBROOK 

My name is Jay S. Westbrook. I am Assistant Vice President - Passenger 

Operations for CSX Transportation, Inc. ("CSXT"). I have more than 29 years of experience in 

the rail industry, having served in positions with CSXT in Engineering, Transportation, State 

Relations and Government Affairs and as Special Assistant to CSXT's Chief Operations Officer. 

As Assistant Vice President - Passenger Operations, I am responsible for CSXT's relationships 

with the passenger agencies operating on CSXT-controlled tracks and with the agencies that 

allow CSXT to operate on tracks controlled by such agencies. Additionally, I am responsible for 

the day-to-day safe operation of passenger trains on CSXT-controlled tracks as well as the 

planning associated with new passenger service contemplated on CSXT. 

CSXT is a Class I rail carrier operating 21,000 route miles ofrail lines in 23 states 

east of the Mississippi River, the District of Columbia and the Canadian Provinces of Ontario 

and Quebec. Based in Jacksonville, Florida, CSXT is the largest railroad in the State of Florida, 

operating a network of main lines and secondary lines that, together with its arrangements with 

other rail carriers, allows it to serve all the major population centers in the state, including, 

among other locations, the ports of Fernandina, Ft. Lauderdale, Jacksonville, Manatee, Miami, 

Panama City, Pensacola and Tampa and the heart of the state's agricultural and mining areas. 

In 1988, CSXT reached agreement with the Florida Department of Transportation 

(the "State") to sell to the State a 72.6-mile portion of CSXT's single-track Miami Subdivision 

line between Riviera Beach (north of West Palm Beach) and Miami, Florida (the "Line"). The 

Line included an additional 8.7 miles of secondary lines in the Miami area. A map showing the 

Line in relation to other CSXT lines in the area is attached to the Petition as Tab 4. The State 



advised CSXT that it desired to acquire ownership in order to upgrade the Line and institute 

commuter rail service on it. The commuter service, to be operated under the auspices of the Tri

County Commuter Rail Authority (and later the South Florida Regional Transportation Authority 

("SFRTA")), would be known as "Tri-Rail." As part of the sale transaction, CSXT would retain 

an exclusive perpetual freight easement on the Line pursuant to which CSXT would continue to 

fulfill its common carrier obligations and provide freight service on the Line to all current and 

future local industries. FDOT would have no right to conduct common carrier freight operations 

on the Line, nor to admit any other party for that purpose without CSXT's prior consent. 

As part of the sale transaction, CSXT and the State entered into the "Operating 

and Management Agreement - Phase A," dated May 11, 1988 ("OMAP A") which would govern 

operations, maintenance and dispatching on the Line. As discussed further below, OMAP A, as 

amended, is still in effect. 

Though I did not participate in the negotiation of OMAP A, having been involved 

with this Line for the last eleven years, I am very familiar with OMAPA's provisions and the 

operations of CSXT and Tri-Rail conducted pursuant to it. Under OMAP A, CSXT continues to 

dispatch and maintain the Line. However, at the same time as the parties executed OMAP A, 

they also agreed to the "Operating and Management Agreement - Phase B" ("OMAPB") which 

would take effect upon a future termination of OMAP A and which contemplated that FDOT 

would dispatch and maintain the Line. 

I understand that prior to the sale, representatives of CSXT and the State met with 

the staff of the Interstate Commerce Commission, shared information regarding the proposed 

transaction, and obtained informal guidance that ICC jurisdiction was not implicated by the 

contemplated arrangement. The sale transaction closed on May 11 , 1988. Tri-Rail began 
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commuter operations in January, 1989 over a portion of the still single-track Line between West 

Palm Beach and the original Miami Airport Station (now known as "Hialeah Market Station"). 

Beginning in 1995, the State undertook a multi-phase project to upgrade and 

improve the Line. The improvements included construction of a second main track over most of 

the Line, upgrading of the track to FRA Class 4 standards, installation of crossovers at frequent 

intervals, installation of new four aspect bi-directional signals on both main tracks, and 

construction of a new rail fixed-span double-track high bridge over the New River near Fort 

Lauderdale parallel to the existing rail bascule bridge. The improvements were completed in 

2007. 

Under OMAP A, once the improvements were completed, passenger train speeds 

up to 79 mph and freight train speeds up to 60 mph would be permitted over the main tracks. 

Pursuant to OMAPA as amended, CSXT dispatches and maintains the Line today. However, 

under a contract with SFRTA, the National Railroad Passenger Corporation (Amtrak) dispatches 

the 2.5 mile segment of double track main line over the new New River bridge between Milepost 

SX 1013.3 and Milepost SX 1015.8. Due to gradient considerations and other factors, CSXT 

does not operate over the new bridge (designated as Track Nos. 1 and 2), but continues to use the 

single-track former CSXT bascule bridge (now Track No. 3) over the New River. The effect of 

the improvements was to add significant capacity and improve operational flexibility on the 

Line. In 1998, Tri-Rail commuter service was extended north to Mangonia Park and south to the 

new Miami Airport Station. 

Since FDOT acquired the Line from CSXT in 1988, CSXT, pursuant to 

exemption authority from the Surface Transportation Board, abandoned its freight easement 
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between Milepost SX 1036.8 and Milepost SX 1037.5 and on the Downtown Spur east of 

Milepost SXD 1039.92. 

On January 25, 2013, CSXT and the State entered into the "Amended South 

Florida Operating and Management Agreement" (the "Amended SFOMA") which restated and 

amended an earlier version of the Amended SFOMA. The Amended SFOMA, when 

implemented, will replace OMAP A, an agreement that is now over 25 years old. Because the 

Amended SFOMA will replace OMAPA, I am very familiar with its provisions and the manner 

in which it will govern operations on the Line. Among other things, the Amended SFOMA 

provides that on the date of its implementation (currently expected to be sometime between the 

end of October, 2014 and December 31, 2014), the State will assume dispatching and 

maintenance responsibilities on the Line. 

The parties also have agreed that CSXT will convey to the State an additional 

segment of the Miami Subdivision at the northern end of the Line between Milepost SX 964.9 at 

Riviera Beach and a point at or near Milepost SX 964.16. The precise latter milepost may vary 

slightly pending further field measurements taking into account signal location, signal circuits, 

the location of insulated joints, etc. I understand that the additional segment, approximately 

three-quarters of a mile in length, will facilitate the future construction of a maintenance/layover 

facility to support Tri-Rail commuter service. 

Under OMAP A, presently in effect on the Line, commuter service has priority 

over freight service during the periods of the day between 5:00 a.m. and 9:00 a.m. and between 

3:00 p.m. and 7:30 p.m. Monday through Friday or such other periods of the day or days as may 

be mutually agreed upon by FDOT and CSXT from time to time. It also provides that FDOT 

may supplement the schedules and consists for commuter service on the Line within such 
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priority periods subject to capacity constraints existing at the time(s) of such supplementing, 

subject to FDOT and CSXT establishing schedules and consists for such supplemental service 

and subject to FDOT bearing any and all cost and expense associated or connected with any 

facility modifications necessary to accommodate such supplemental service. All the schedules 

and consists for the above specified priority periods are to be established in a manner that reflects 

the priority of intercity (i.e., Amtrak) rail passenger service over commuter rail service and rail 

freight service. 

In the Amended SFOMA, the parties have provided for a slightly smaller (by 30 

minutes) evening commuter window, established for the first time a freight priority window and 

a mixed passenger and freight window, and expressly provided for accommodating additional 

freight trains in the mixed window beyond those currently operated. Under the Amended 

SFOMA, the parties will operate pursuant to three daily "operating windows:" (i) a priority 

"passenger" window between 5:00 a.m. and 9:00 a.m. and between 3:00 p.m. and 7:00 p.m. in 

which commuter service has priority, but which recognizes that freight trains may continue to 

have access to and use of the tracks on the Line during this window as long as such access and 

use does not impede or delay commuter service; (ii) a "mixed" passenger and freight window 

between 9:00 a.m. and 3:00 p.m. and between 7:00 p.m. and 11:00 p.m. to be operated under an 

agreed dispatch protocol that takes into account the type of train, time of day and on-time 

performance of the passenger trains and which will accommodate at least one and one-half 

freight trains per hour in addition to the number of freight trains operating on the Line as of the 

Commencement Date of the Amended SFOMA; and (iii) a priority "freight" window between 

11:00 p.m. and 5:00 a.m. in which freight service has priority but, which recognizes that 

commuter trains may continue to have access to and use of the Line as long as such access or use 
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does not impede or delay freight service. Thus, under the Amended SFOMA, there are at least 16 

hours each day in which CSXT freight trains can use the Line and 6 of those 16 hours in which 

CSXT freight trains have priority. Indeed, CSXT freight trains may operate during the 

"passenger" window (essentially the rush periods), so long as they do not impede or delay 

commuter service. So, on that basis, CSXT has access to the Line 24 hours per day, seven days 

per week. 

The parties have adopted other provisions to protect freight operations on the 

Line. Betterments and additions, curfew and program work, construction, and signal suspension 

are to be performed between 5 :00 a.m. and 1 :00 a.m. the following day, or within other operating 

windows if, in the reasonable judgment of CSXT, the work does not interfere with freight service 

on the Line. The State may perform such work within other operating windows (1 :00 a.m. to 

5:00 a.m.) without CSXT's prior approval, provided the State maintains at least one track open 

with functioning signals and grade crossing warning devices for freight service adjacent to the 

track upon which such work is taking place. The State agrees not to perform such work nor 

operate engineering work trains simultaneously between more than two control points (from one 

control point to another control point) on the Line without obtaining CSXT's prior consent. 

Other than in the case of an emergency, track, bridge and signal inspections and maintenance 

work "shall be fairly spread over each party's operating windows." Amtrak trains shall be 

accommodated over the Line pursuant to a written agreement between the State and Amtrak. The 

Amended SFOMA also provides that the schedules and consists for the operating windows will 

be discussed by the parties in a manner that reflects the agreement between the State and Amtrak 

to give priority to on-time Amtrak trains. 
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Currently, Tri-Rail operates 50 commuter trains (25 in each direction) each week 

day and 30 commuter trains (15 in each direction) on each weekend day on the Line. 

CSXT currently operates approximately 10 freight trains per day on the Line. 

One local switch job originates and terminates at Okeechobee, Florida providing local freight 

service between Riviera Beach and Deerfield Beach, Florida. Two local switch jobs per day 

originate and terminate at Fort Lauderdale Yard providing local service between Deerfield 

Beach, Florida and Ft. Lauderdale, Florida. Three local switch jobs originate and terminate at 

Hialeah Yard providing local freight service between Ft. Lauderdale, Florida and Homestead, 

Florida. In addition, CSXT operates one northbound and one southbound mixed merchandise 

train daily, an occasional unscheduled aggregate train northbound that returns empty 

southbound, and a unit coal train (and empty return) approximately once every six weeks. Five 

yard switchers work at Hialeah Yard providing service to customers within the yard. There are 

no active or open freight interchanges on the Line. The mainline, all yard tracks and all former 

CSXT-owned industry tracks are owned by the State and, following implementation of Amended 

SFOMA, will be maintained by the State. Although Tri-Rail has car cleaning facilities in 

Hialeah Yard, both Amtrak and Tri-Rail have maintenance and storage facilities located within 

Hialeah Yard and Amtrak uses tracks on the State property in Hialeah Yard to reach trackage 

leading to Amtrak's Hialeah Station, Tri-Rail does not operate passenger service on any of the 

yard tracks or industry tracks. Under Amended SFOMA, though the State will dispatch the Line 

and therefore control entry and exit to the yards, CSXT retains operational control of all yard 

tracks except for the storage track used exclusively by Tri-Rail and the Progressive Maintenance 

Facility used exclusively by Amtrak in Hialeah Yard. CSXT does not currently plan to change 
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any schedules or add any additional trains as a result of the implementation of the Amended 

SFOMA. 

Amtrak currently operates four daily train movements over the Line (two each 

way): Train Nos. 91 and 92, the Silver Star and Train Nos. 97 and 98, the Silver Meteor, 

between Riviera Beach and Amtrak's Miami Station near Hialeah. 

Since CSXT sold the line to the State, CSXT' s freight volumes on the Line have 

declined from the level they were at 20 years ago. Due in part to changing land use patterns in 

this highly populated corridor, CSXT does not foresee any significant growth in freight volumes 

on this Line in the future. However, the Line has ample capacity to handle additional freight 

traffic should it occur. Following completion of improvements to the Line, Tri-Rail increased 

the number of its commuter trains from 40 trains per weekday to 50 trains per weekday without 

any adverse effect on CSXT freight service. 

CSXT continues to monitor the performance of its trains on the Line. Delays to 

CSXT trains due to commuter traffic have been few and, I believe, delays to commuter trains due 

to freight traffic have also been minimal. Based on CSXT's experience in operating in this 

shared used corridor for over twenty-five years, and my more than eleven years of experience 

with this Line, I am very confident that CSXT will be able to fully satisfy its common carrier 

freight obligations on the Line. The Line not only accommodates current CSXT freight service 

needs, but has additional capacity to accommodate future freight traffic growth and the parties in 

the Amended SFOMA have provided for it. The other current user of the Line - Amtrak -

whose four daily intercity passenger trains will continue to operate over the Line pursuant to 

Amtrak's agreement with the State, will not be adversely affected. 
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CSXT does not anticipate that the transfer of dispatching and maintenance to the 

State will have a significant impact on CSXT employees. Although CSXT will no longer 

dispatch or maintain the Line once the Amended SFOMA is implemented, CSXT does not 

expect to furlough any of its employees as a result of the transfer of dispatching and maintenance 

to the State. Although not required to do so, CSXT offered to negotiate agreements with its 

unions representing potentially affected employees, which would provide New York Dock-type 

economic protective benefits to any employees adversely affected by the changes, CSXT reached 

such agreements with unions that represent the vast majority of employees who hold potentially 

affected positions, including the Brotherhood of Locomotive Engineers and Trainmen, United 

Transportation Union, Brotherhood of Maintenance of Way Employees, American Train 

Dispatchers Association and Brotherhood of Railway Carmen. 

The Amended SFOMA is a comprehensive and well thought out operating 

agreement, the result of a collaborative effort and arm's length negotiations and based on over 25 

years of actual shared use of the Line by CSXT, Tri-Rail and Amtrak. It addresses safety, 

capacity, dispatching, maintenance, liability and operating windows and, I believe, 

accommodates the respective needs of all stakeholders on the Line. The long-planned and 

anticipated transfer of responsibility for dispatching and maintenance of the Line from CSXT to 

the State and the refinement of the operating windows will not adversely affect CSXT' s ability to 

fully satisfy its common carrier freight obligations on the Line. 
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State of Florida 

County of Duval 

) 
) SS: 
) 

VERIFICATION 

Jay S. Westbrook, being duly sworn, deposes and says that he is Assistant Vice 

President-Passenger Operations for CSX Transportation, Inc., that he has read the foregoing 

statement and knows the facts asserted therein, and that the same are true as stated. 

SUBSCRIBED AND SWORN TO 
h!or~1me this / ~ day of 
~,2014. 

~'~ Notary Public 

My Commission expires: 
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Before the Surface Transportation Board 
Washington, DC 

Finance Docket No. 35783 

Florida Department of Transportation - -
Petition for Declaratory Order - -

Rail Line of CSX Transportation, Inc. Between Riviera Beach and Miami, FL 

VERIFIED STATEMENT OF JACK L. STEPHENS 

City of Pompano Beach ) 
) ss: 

State of Florida ) 

1. I am Jack L. Stephens, the Executive Director of the South Florida Regional Transportation 

Authority ("SFRTA"). I became Interim Executive Director in January 2014, and became 

Executive Director in March 2014. Prior to serving in this position, I was Deputy Executive 

Director at SFRTA for eleven (I I) years. In my prior position, my responsibilities included 

oversight over the operations (including the dispatch function) of our system. 

2. Prior to joining SFRTA, I worked at the Metropolitan Atlanta Rapid Transit Authority 

("MARTA") for eleven ( 11) years. I held the following positions there: Legislative 

Coordinator (April, 1990 - December, 1990); Assistant to the General Manager, Office of 

Federal and State Relations (January, 1991 - September, 1996); Executive Vice President, 

Customer Development Division (September, 1996-January, 2001); Interim General 

Manager/Chief Executive Officer (January, 2000 - December, 2000) and Deputy General 

Manager for Administration (January, 2001-July,2001). 



3. Prior to joining MARTA, I served as: Legislative Aide to Various Legislative Committees in 

the Georgia State Legislature (December, 1985 - April, 1990); Analysis, Information and 

Research Coordinator for the Orleans Parish Department of Special Education (March, 1979 

- March, 1985); and, Research Consultant with the Georgia Department of Offender 

Rehabilitation (December, 1973 - March, 1979). 

4. SFRTA is a Florida public agency formed pursuant to Chapter 343, Part II, Fla. Stat. (as 

amended in 2003). SFRTA is responsible for operating public transit service (currently the 

Tri-Rail commuter rail passenger service) in Broward, Miami-Dade, and Palm Beach 

Counties 'on the South Florida Rail Corridor ("SFRC"), the corridor owned by the State of 

Florida that is the subject of this proceeding. We, as SFRTA and previously as the Tri

County Commuter Rail Authority ("TCRA"), have been operating the Tri-Rail commuter rail 

service on this line since 1989. The State of Florida, through its Department of 

Transportation ("FDOT"), contracts with SFRTA, and provides financial support, for the 

operation of the Tri-Rail commuter service. We currently operate 50 trains per weekday and 

30 trains per weekend day between Mangonia Park and Hialeah Market/Miami Airport (a 

distance of approximately 70 miles) serving 17 stations in all three counties. We serve an 

average of 14,550 riders per weekday and 6,055 per weekend day, and over the past 12 

months have enjoyed on-time performance averaging 86% per month. A copy of our 

schedule is attached to this Verified Statement as Attachment A. 

5. Although from the time that the State purchased the SFRC from CSXT in 1988, it was 

contemplated that at some point the State would assume responsibility for dispatching and 

maintaining the line, the parties have now agreed to implement that transition. Pursuant to 

the Amended South Florida Operating and Management Agreement between FDOT and 
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CSXT dated January 25, 2013 (the "Amended SFOMA"), FDOT will assume responsibility 

for maintaining and dispatching the SFRC on the "Commencement Date." Pursuant to an 

Operating Agreement between FDOT and SFRTA dated June 13, 2013, SFRTA will perform 

the maintenance and dispatching function on FDOT's behalf. The targeted "Commencement 

Date" in the Amended SFOMA is June 30, 2014 but no later than December 31, 2014. 

FDOT, CSXT and SFRTA expect that the transfer of maintenance and dispatching on the 

SFRC will not occur before the end of October, 2014. 

6. While CSX Transportation, Inc. ("CSXT") currently provides dispatching services over most 

of the SFRC, SFRT A assumed responsibility for dispatching (including the entry to and exit 

from that segment) over a 2.5 mile segment of the SFRC in 2007 (the "New Bridge 

Corridor"). The New Bridge Corridor that we currently dispatch includes a new bridge over 

the New River that is used exclusively by passenger trains, both SFRTA's commuter 

passenger trains and Amtrak's four (4) intercity trains (two in each direction per day) that 

currently move over the SFRC. 

7. Amtrak has been SFRTA's dispatching contractor for the New Bridge Corridor since we took 

on responsibility for this aspect of the operations on the SFRC. Our contract with Amtrak 

permits us to expand the scope of the contractor's responsibility to the entire SFRC, which 

we plan to do so that Amtrak will be dispatching the entire SFRC following the transfer of 

responsibilities that is the subject of this proceeding. As discussed below, pursuant to a 

contract with SFR TA, Amtrak employees will be dispatching the entire length of the SFRC 

over which Amtrak currently operates its intercity passenger trains. 

8. Even though we already have a dispatch services contract in place with Amtrak, which will 

no doubt assist enormously in creating an opportunity for a smooth transition from CSXT to 
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FDOT/SFRT A control over the SFRC, we are planning carefully for the transition. SFRTA 

has entered into contract (dated March 27, 2014) for construction of the SFRTA dispatch 

desk and changes to the signal system on the SFRC that will give our current dispatchers the 

ability to control the entire SFRC, not just the New Bridge Corridor. 

9. In addition we are working closely with CSXT and FDOT to ensure a smooth transition for 

the dispatch function, as well as the right-of-way maintenance function that SFRTA will also 

assume as a result of this transaction. We have recently executed an agreement with CSXT 

and FDOT that sets out the parameters for the transition. Two important elements of that 

agreement are communication with CSXT and the transfer of technical information that 

SFR TA needs to be able to arrange for the construction of the new signal interface that will 

enable the dispatch system to transition seamlessly when the changeover to SFR TA control 

takes place. We will have weekly, or as necessary, meetings with CSXT and FDOT 

personnel to ensure that we are receiving the information and support that SFRTA needs to 

enable the seamless transition to a smoothly functioning SFRTA dispatch desk that honors 

the rights and needs of all of the carriers whose trains operate on the SFRC. We also plan to 

meet with Amtrak personnel throughout the planning process to ensure that Amtrak has the 

information it needs and the opportunity to provide input. 

10. We understand fully the obligation to give priority to Amtrak trains operating on the SFRC. 

As a passenger operator, SFR TA is well-acquainted with the importance of on-time 

performance. In addition, we understand fully and will honor the requirements of the 

agreements and the laws that govern Amtrak's operations on the SFRC. Fortunately, 

Amtrak's trains on the SFRC, according to the data that Amtrak provides to FDOT, already 

operate at a high rate of on-time performance. Based on information provided by FDOT, it is 
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my understanding that on-time performance on the SFRC averaged 87 .69% over the 18-

month period between September, 2012 and February, 2014 and 92.7% in the six-month 

period between September, 2013 and February, 2014. SFRTA has every expectation that we 

will continue to meet those same standards. While I understand that Amtrak has recently 

encountered delays elsewhere in Florida and around the country, there is no reason to expect 

that Amtrak will encounter similar issues here. Amtrak which already dispatches part of the 

SFRC, will dispatch the entire SFRC following the transition pursuant to its existing contract 

with SFRT A which SFR TA has the option to extend for two (2) additional one year options 

through 2017, subject to our Board's approval of each annual extension. Our Board has 

already approved three (3) such extensions since the end of the initial five (5) year term in 

2012. Amtrak will, of course, have full opportunity, if it chooses, to bid on the next contract. 

Moreover, Amtrak's dispatchers are physically located in SFRTA's headquarters building in 

Pompano Beach, Florida which further facilitates coordination and communication. Also, we 

will not be engaging in construction projects similar to those that created delays to Amtrak 

trains in Central Florida. This is an existing, well-established corridor on which SFRTA 

completed a double-tracking project in 2006 and no construction on the SFRC is required to 

implement the changeover to SFRTA control of dispatching and right-of-way maintenance. 

The construction of the SFRTA dispatch desk and any required work to tie the signal system 

to the SFRTA dispatch desk will be completed before the transition. In addition, the SFRC is 

not seeing the types of weather-related and congestion-induced delays that have created 

serious problems for Amtrak operations in the upper Midwestern states in recent months. 

11. Amtrak operations over the SFRC today are governed by a written agreement entered into by 

FDOT and Amtrak in May, 1997. We understand and are contractually bound to honor the 
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obligations stated in that agreement and in the applicable law with respect to Amtrak's 

operations. We fully expect to fulfill our obligations under that Agreement. 

12. To underscore our understanding of the importance of on-time performance of Amtrak trains, 

we are willing to provide to the STB quarterly for a full twelve (12) months following the 

transition and longer, if the Board requests it, reports using data Amtrak provides to the State 

of the actual on-time performance of Amtrak's trains on the SFRC. Our reports will indicate 

the transit time from end-point to end-point and report on the nature of any interference or 

delays that the trains encountered. We are confident, however, that given the importance to 

SFRTA and our passengers of keeping the SFRC operating fluidly and in accordance with all 

applicable schedules, we will be able to meet the high standards set by the governing 

agreement and law and by the current operation on the SFRC. 

13. SFRTA understands that there are ongoing discussions regarding the potential diversion of 

some Florida East Coast Railway, Inc. ("FECR") freight trains to the SFRC. We are aware 

that such discussions are preliminary and no agreements have been reached regarding the 

number or frequency of such trains or the timing of the diversions. Any such diversions will 

only be implemented after studies have shown that such trains can be accommodated on the 

SFRC, after discussions with and input from CSXT and Amtrak, and, if necessary, after 

additional capacity improvements have been made on the SFRC. SFRTA is committed to 

working closely with CSXT, FECR and FDOT to ensure that those trains can be handled 

efficiently, while at the same time giving the intercity and commuter passenger trains on the 

SFRC the priority that is required by applicable law and the agreements that govern the 

operation of trains on the SFRC. 

14. Further, Affiant sayeth not. 
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Subscribed and sworn to 
befor. me this ..Zt1ftday of April, 2014. 

otary Public 
My commission expires: -:kLv ~o, ZrNr 

1 

SANDRA K. THOMPIOll 
.. NOllfy Plllllc • Stltl of Plotidl 
• Mr COfllM. Elpiftt .Ill 30, 2015 

CllllllllMllft •EE IUM ... ,....... ............ 
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TRl~RAI[ 
Part of the South Florida Regional Transportation Authority 

NEW TRAIN SCHEDULE • EFFECTIVE MARCH 2, 2013 
SOUTHB~ WEEKDAYS _ 

-~OUN~ - WEEKDAYS 

AM N9RTHB0UND PM NQRTHQQUND 

---------souTHBOUND~~ WEEKENDS & HOLIDAYS 

Boca Raton 

Pompano Beach &41 s:.-1 10:41 11:41 12!41 1~1 2:41 3:41 4:41 5:41 6:41 7:41 s :s1 

Fort l.auden:Sal& 8:56 9:58 10".!!6 11:i56 12:.58 1:58 2::58 3:56 4:56 5:56 8:58 7:56 10:Q6 

Sheridan Street 7-IJ7 8:07 9:07 10~7 11:07 12:07 1:07 2:07 3:07 4:07 5:07 6:07 7:07 8.'07 10:17 

Golden Glades 

7:50 8:50 9:50 10'.SO 11::50 12:50 1:SO 2:50 3::50 4.:60 5:50 8::50 7:50 8:50 11:00 

NORTHBOUND~~ WEEKENDS & HOLIDAYS 

Fort Laudordal• 

Pompano Beach 

Boca Raton 

Boynton Beach 

Wost Palm Beach:<'( 

AM NORittBOlJNO PM NOR!Hll!QUND 
NeG PHI NM NOi PHI P970 "72 N 74 "70 PUB Pl80 PHZ 

5:20 8:20 7:20 8:.20 9:20 10:20 11:20 12:20 1:20 2:20 3:20 4:2G 5:20 6:20 9:"45 

5:27 MP 7:27 H'7 9:27 1D:a1 11:27 12::zl' 1:27 2:<1:7 3:27 ~1 5:27 !Zr 9:S2 

5:53 6;53 7$3 8:&3 ~ 10:63 11:.!53 12:53 1:5.1 2:53 3:63 4:53 5:53 6:53 10:18 

e:os 1:05 s:os o:os 1o:os 11:01S 12:06 1:os 2:os a:os 4:0.5 5:o6 &:os 1:05 10;30 

8:19 7:19 8:'18 9:10 10:19 H :19 12:19 1:18 2:19 3:19 4:19 5:19 6:18 7:19 10:44 

6:33 7:33 8:33 lit:33 10:33 11:33 12:33 1:33 2:33 3:33 4:33 5:33 8:33 7:33 10:58 

6:48 7:48 6:48 9:48 10'.48 11:48 12:48 1:4& 2:48 3:48 4:4& 5:48 6:48 7:48 11:13 

7:05 8:05 9:()5 10:05 11:0S 12:os 1:05 2:015 3;05 4.1)5 5;05 6:05 7;05 8:05 11:30 

D 

.... 

Passengers will be shuttled to/from the 
Metrorail Transfer Stat ion, Hialeah Market 
Station and the Miami International Airport. 

1D'!1 Train may depart station as much 
as five (5) minutes ahead of schedule. 

Southbound trains board on Track 1 
and Northbound trains board on Track 2, 
unless otherwise announced at train station. 

Tri-nail advises passengers to arrive <it the 
station 20 minutes prior to departure ;ind 
to call Customer Service at 1-800-TRl-RAIL 
(87~-7245) to verify sct1cdule and connection 
information before traveling. All passengers 
must purchase n wilid ticket before boarding 
the train. 

Para recibir esta infonnaci6n en espaiiol 
por favor Harne al 1-800-TRl-RAIL (874-7245). 

Pou resevwa enfomasyon sa a an kreyol 
sllvouple rele 1-800-TRl-RAIL (874-7245}. 
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Begin CSX Auburndale Sub 
Milepost: SX 964.16 

Palm Beach 
County 

__ .....,. ___ """'., . .....,.._------·-,.....,.-..-

Broward 
County 

Miami-Dade 
County End Milepost: SXH 41.12 

(End Oleander Branch) 

L--------;::====~41 
Begin CSX Homestead Sub 
Milepost SXH 41.12 

Created By: CSX Properties Group, 4117/2014 • S:IRIS\Projects\NetRat\MI 

..---'.:------
~ 
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' Lauderdale 
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South Florida Rail Corridor 
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CONTHr\CT fiOR li\iST,\LLi\IENT 

SALE AND PURCI JASE 

Betw9en State of ~lorlda Department 
of Transportation and CSX Transportation, Inc. 

Pertaininq to the Lin9 of 
Railroad Between West Palm 

Beach and ~iami, Florida 
and Related Properties 

Dated: May 11, 1988 

OPERA.:rING AND ~ANAGEMENT AGREEMENT - PHASE A 

OPERATING AND MANAGEMENT AGREEMENT - PHASE B 

JOHN H. BECK 
1026 East Park Avenue 

Tallahassee. F1olida 32301 
904/681-0417 
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CONTRACT FOR INSTALLMENT SALE AND PURCHASE 

THIS CONTRACT, made as of the 11th day of May, 1988, by and 

between STATE OF FLORIDA · DEPARTMENT OF TRANSPORTATION, . whose 

address is Haydon Burns Bu.ilding, 605 Suwannee Street, 

Tallahassee, FL 32399-0450 (hereinafter referred to as "State") 

and CSX TRANSPORTATION, INC., a Virginia corporation, whose 

address is 500 Water Street, Jacksonville, FL 32202 

(hereinafter referred to as "CSXT"). 

WITNESSETH THAT: 

WHEREAS, CSXT has interests in certain properties 

including a line of railroad between West Palm Beach and Miami, 

FL over which rail freight and intercity rail passenger service 

are presently conducted; and 

WHEREAS, pursuant to authorization by The 1987 Appropria

tions Act of the Florida Legislature (Conference Committee 

Repnrt on Senate Bill 1325, now Chapter 87-98, Laws of Florida, 

specific appropriation l 700B) (hereinafter referred to as the 

"1907 Appropriatione Act"), the State desires to acquire CSXT' s 

interests in such properties and such line of railroad (as here

inafter more particularly described) for the purposes of accom

modating public demand for commuter rai 1 transportation, 

roadways and other public purposes including the continued 

provision of rail freight and intercity rail passenger service; 



and 

WHEREAS, the parties desire that CSXT retain, and not 

transfer to the State, a perpetual easement over the propertiee 

acquired by the State limited for the exclusive purpose of 

providing rail freiqht service and intercity rail passenqer 

service, it beinq the intention of the parties that CSXT remain, 

and the State not become, the rail carrier subject to the 

Interstate Commerce Act, the Railway Labor Act or any other 

federal law relatinq to the provision of railroad transportation 

on such properties; and 

WHEREAS, the State desires to contract with CSXT for, amonq 

other thinqs, management of operations and use of the 

properties, for maintenance and improvement of the properties 

(except such property as may be determined to be subject to the 

exclusive use of the State or its desiqnee), and for allocation 

o! all costs attendant to such services on behalf of the State; 

and 

WHEREAS, CSXT desires to sell and the State desires to 

acquire the involved proper·ties and the parties hereto desire to 

provide for the continued operation, use and maintenance 

the~eof, all upon the terms and conditione hereinafter eet forth. 

NOW, THEREFORE, in consideration of the premises and of the 

mutual covenants hereinafter set forth, the parties hereto, 

intending to be le9ally bo\\nd, UNDERSTAND A.ND A.OREE AS FOLLOWS: 
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Section 1. Purchase and Sale. 

1. 01 Upon the terms and subject to al 1 of the conditions 

herein set forth and the performance by each of the parties 

hereto of their respective obliqations hereunder, CSXT agrees to 

sell, transfer and convey to State on the Closing Date and State 

agrees to accept and purchase from CSXT on the Closinq Date: 

(a) All of CSXT's right, title and interest in and 

to the following rights-of-way and associated property: ( i) 

that portion of CSXT's main line on its so-called Miami 

Subdivision (A) between Valuation Station 10499+53 (at or near 

Milepost SX-965), at or near West Palm Beach, FL and Valuation 

Station 14331+90 (at or near Milepost SX-1037), at or near 

Hialeah, FL, and ( B) between Valuation Station 14282 +67 (at or 

near Milepost SX-1037) at or near Hialeah, FL and Valuation 

station 14518+10 (at or near Milepost SX-1041) at or near Miami, 

FL, (ii) that portion of CSXT's main line on its so-called 

Homestead Subdivision between Valuation Station 14292 +.53 (at or 
t.jQ ~l e. 

near Milepost SXH-1631)' ~· near Hialeah, FL, and Valuation 
'.DW 1()3"? 

Station 14523+94. 6 (at 
1
or near Milepost SXH-1041,), at or near 

Oleander, FL, a total f distance of approx-imately 81 mi lea; and 

(iii) certain specified properties contiguous to such main 

lines; all as more specifically described in Exhibit 1 hereto; 

subject to those rights, interests, contracts, agreements, 

leases, licenees and easements which are listed or described in 

Exhibit 2 hereto, and subject to the Easement to be retained by 

CSXT (hereinafter referred to as the "CSXT Easement .. ) as set 

forth in the Deed appearinq as Exhibit 3 hereto and excludinq 
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and excepting those 

described on Exhibit 

parcels, rights 

4 hereto, all 

and interests listed or 

of which are excluded or 

excepted from the sale, transfer and conveyance to State 

contemplated by this Contract. 

(b) All of CSXT' s riqht, title and interest in and 

to tracks, rails, ties, switches, crossings, bridges, trestles, 

culverts, buildings, structures, facilities, signals, crossing 

protection devices, communication lines, poles and radio masta 

which are affixed, as of the Closing Date, to the real property 

described in Exhibit 1 hereto; but excepting any items of the 

kind described above which ar~ on the properties listed or 

described in Exhibit 4 hereto, all of which are hereby reserved 

by CSXT and excepted from the sale, transfer and conveyance to 

State contemplated by this Contract. 

(c) All of CSXT's right, title and interest in and 

to the items of personal property listed or described in Exhibit 

5 hereto. 

(d) The 

which are to be sold, 

aforesaid properties, real and personal, 

transferred and conveyed to State under 

this Contract are hereinafter collectively referred to as "the 

subject property." 

1. 02 The sale, transfer and conveyance to State of any 

interest in real property under thie Contract shall be made by 

Deed as set forth in Exhibit 3 hereto and shall be made subject 

to the warranties set forth therein. The sale, transfer and 

conveyance of any interest in personal property to State under 

this Contract shall be evidenced by a Bill of Sale as set forth 
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- in Exhibit 6 hereto, and shall be made without any express or 

implied warranty whatsoever, other than as otherwise expressly 

provided in this Contract and other than warranties of good 

title free and clear of all mortqages, deeds of trust, financing 

statements, judqment liens, materialmen liens and liens ariein~ 

out of CSXT'e employee pension obligations . 

1. 03 In addition to the reservations and exceptions of 

properties eet forth in Sections l .Ol(a) and (b) hereof, the 

sale, transfer and conveyance contemplated under this Contract 

does not include, and State shall not acquire, any right, title 

or interest in the followinq items of personal property that are 

or may be located on or in the subject property on the Closing 

Date: railroad rolling stock, locomotives, automobiles, trucks, 
I 

automotive equipment, machinery (except as 11 eted or described 

in Exhibit 5 hereto), office and computer equipment, radios and 

radio control equipment, furniture, tools, switch locks and 

keys, inventories, materialf' and supplies, as well as any other 

personal property which is not to be sold, transferred and 

conveyed to State under the provisions of Sections l. 01 (b) and 

l.Ol(c) hereof and which is not affixed to the subject property 

on the Closing Date. 

Section 2. Pur~h~~· ~~~c~. 

2.01 Subject to the terms and conditions of this Contract, 

and in consideration for the sale, transfer and conveyance of 

the subject property to State, State shall pay to CSXT the sum 

of Two Hundred Sixty Four Million and no/100 Dollars 
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($264,000,000.00) (hereinafter referred to as the "Purchase 

Price") for the subject property. The Purchase Price shall be 

paid as follows: first, by delivery on the Closinq Date the sum 

of Seventy-five Million and no/100 Dollare ($75,000,000.00} in 

immediately available United States funds, and, second, by the 

execution and delivery of this Contract which provides for 

annual installment payments (hereinafter referred to as the 

".Installment Obliqation( e}"} for the balance of the Purchase 

Price upon the followinq conditions: 

(a} The annual intereet rate on such remaininq 

Purchase Price and Ine~allment Obliqations shall be nine and 

thirty-four hundreds percent (9 . 34X), which is one-half percent 

( O. 5%) above the yield, as determined in the manner specified 

below, on United States Treasury Bonds and Notes maturinq in the 

month and year in which the lust scheduled payment of the 

Purchase Price is due under the Installment Obliqatione. The 

aforesaid yield has been determined from the yields and 

maturities supplied by the Federal Reserve Bank of New York as 

representative, mid-afternoon, over-the-counter quotations based 

on transactions of One Million and no/100 Dollars 

($1,000,000.00} or more for the day immediately preceding the 

Closinq Date, as published, on the Closinq Date, in the Wall 

Street Journal, or if not so published on the Closing Date then 

as so published for the day precedinq and closest to the Closinq 

Date; provided, however, that said interest rate shall not 

exceed the rate established in Sec;tion 287.063(l)(b), Florida 

Statutes (1985). 

(b) Principal and interest required under these 
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Installment Obligations shall be payable in immediately 

available United States funds at the offices of CSXT, 500 Water 

Street, Jacksonville, FL 32202, or at such other place(s) as 

CSXT may designate in writing from time to time during the term 

of the Installment Obligations, in annual payments of combined 

principal and intereet on the due dates all aa epecified in the 

schedule set forth as Exhibit 7 hereto. 

(c) State shall have the right and privilege to 

prepay, without payment of any penalty or prepayment premium, at 

the times and in the manner specified below, the entire 

indebtedness or any portion thereof, together with accrued 

interest on the sum so prepaid, at the interest rate established 

under Subsection (a) hereof. Such prepayment(e) may be made by 

State as follows: first, the entire outstanding principal 

balance and accrued interest thereon may be prepaid at any time 

after May 11, 1989, upon ninety (90) days' prior written notice 

to CSXT, and/or second, additional payment( s) of principal may 

be made by State on any echeduled annual payment due date on or 

after May 11, 1989, with the full amount of any such additional 

payment(s) being applied to the outstanding principal balance. 

(d) It is understood that subject to certain 

conditions described in Sectione 2.03 through 2.06, inclusive, 

hereof, State may transfer its rights and obligations under 

these Inatallment Obligations to another agency of the State or 

to a local governmental agency of the State (hereinafter 

referred to as the "Transferee") capable of demonstrating the 
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capacity to continue the Installment Obliqatione and upon the 

condition of payment in full, in cash, of any and all principal 

and interest in arrears to CSXT upon such transfer. 

event of any such transfer, the Transferee ahall 

assume all riqhte and obligations of the State 

In the 

expressly 

set forth 

herein. The Transferee, however, shall not receive the benefits 

of Sections 2.03 through 2.06, inclusive, of this Contract to 

the extent those Sections would otherwise permit the Transferee 

to transfer, upon its default in the payment obligations 

hereunder, Transferee's rights .and obligations under these 

Installment Obligations to another agency of the State of 

Florida or local governmental agency of the State of Florida. 

Rather, such Transferee shall be unconditionally obliqated to 

make any and all annual payments required hereunder from and 

after the date of such transfer; and upon any failure of such 

Transferee to so make such annual payments the entire unpaid 

principal of, and interest accrued on, the Installment 

Obligations may be declared by CSXT immediately due and payable, 

and CSXT ehal l be further entitled to any and al 1 other rights 

and remedies provided under this Contract. 

( e) The Installment Obligations are secured by the 

Lien Provisions set forth in Section 3 .02 of this Contract. 

Nothing contained in this Contract (other than Sections 2. 03 

throuqh 2.06, inclusive, hereof) shall be construed to affect or 

impair the nonrecourse obliqation of State to pay the aforesaid 

principal and interest when due, in accordance with and subject 

to the proviaiona hereof. 
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- (f) CSXT'e eole remedy under these Lien Provisions is 

to regain the subject property in accordance with this Contract 

and to retain the monies al ready paid by the State under thi e 

Contract. In view of the foregoing, State hereby waives demand, 

presentment for payment, notice of dishonor, protest and notice 

of protest, and diligence in collection or bringing suit, on the 

Installment Obligations. State and CSXT hereby agree that CSXT 

may, at CSXT' s election, extend the time for payment or accept 

partial payment without discharging or releasing the State from 

the Installment Obligations. 

(g) The Installment Obligations and Lien Provisione 

may be assigned by CSXT, in whole or in part, subject to CSXT's 

rights and obl igatione hereunder, and whenever the term CSXT 

occurs in this Section 2 or any Section relating to the 

Installment Obligations and/or the Lien Proviaiona, the aame 

shall include the successors or assigns of CSXT, whether by 

operation of law or otherwise, ae though originally herein 

written. Nothing contained herein ahall be construed to permit· 

State to transfer its rights and obligations hereunder, except 

as otherwi ae exp re eel y provided under and in accordance with 

Subsection (d) hereof and Sections 2.03 through 2.06, inclusive, 

below. 

(h) By acceptance of these Installment Obligations,. 

CSXT, for itself and its succeaeore and aaaiqne (including, 

without limitation, any subsequent holder of the Installment 

Obligations and/or the Lien Provisions), covenants and agrees 

that the holder hereof shall look exclusively to the subject 
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property and that any judgment rendered on these Inst~llment 

Obligatione, the Lien Provieiona or under this Contract, and 

aqainat State, or any recovery thereon, shall be limited to such 

security, and that no deficiency or judqment shall be rendered 

against State in any action or proceedinq brouqht on the 

Installment Obligations, the Lien Provisions or this Contract. 

2. 02 As provided in the 1987 Appropriations Act, annual 

payments under the Installment Obligations shall be subject to 

annual appropriation by the Florida Leqielature and the 

execution of this Contract and future actions of the parties 

hereto under this Contract shall not in any manner be construed 

to pledge the full faith and credit of the Department of 

Transportation or the State of Florida to make any annual 

payment or portion thereof under the Installment Obliqations in 

the absence of legislative appropriation or the availability to 

pay same from other leqal sources. Failure of the Florida 

Legislature to appropriate annual payments or of the Department 

of Transportation to be able to make payments from any legally 

available funds shall, subject to the provisions of Sections 

2.03 through 2.06, inclusive, hereof, result in retention by 

CSXT of any sums previously paid to CSXT as payment, and not as 

a penalty, for use and control of the subject property by State, 

for CSXT holding same off the market and for permittinq State to 

change the use thereof, all during the period prior to 

nonpayment, and CSXT shall have the riqht to receive return of 

title to and possession of the subject property as set forth in 

Section 2.05 hereof. 
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2.03 State ahall, upon receipt of notice that sufficient 

funds are not available to continue its full and faithful 

performance under the Installment Obligations, provide prompt 

written notice to CSXT of such event. Effective thirty ( 30) 

days after the giving of auch notice, or upon the expiration of 

the period of time for which funds were appropriated, whichever 

occurs first, State shall be released of all obligations to make 

payments under the Installment Obliqations in any way related to 

the subject property. In such event, State shall have the 

followin9 options: 

First, 

after the 

within one hundred eighty ( 190) days 

earlier of the aforesaid two (2) 

occurrences, either: (a) sell, lease, or 

otherwise dispose of the subject property, 

subject to the CSXT Easement and the Operatinq 

and Management Agreement between State and CSXT 

set forth as Exhibit 8 hereto (hereinafter 

referred to as the "Operating and Management 

Agreement"), for fair consideration, which in no 

event shall be less than the balance of all 

installment payments due or which will become due 

under the Installment Obligations, and from the 

proceeds thereof pay to CSXT all remaininq sums 

due under the terms of the Installment 

Obligations, less any interest then unearned, or 

(b) arranqe to transfer its riqhte and 

obliqations under the Installment Obligations to 
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-

another aqency of the State of Florida or local 

qovernmental agency of the State of Florida 

capable of demonstrating the capacity to continue 

the Installment Obliqations, and the succeeeor 

aqency shall be responeible for performing all 

the obliqations of State described in the 

Installment Obliqations and the payment under 

said Installment Obliqations shall not be 

accelerated so lonq as the transferee meets the 

obliqations of State under the Installment 

Obligations at the time of such transfer and 

thereafter; or, 

Second, within one hundred eiqhty (180) days 

after the earlier of the aforesaid two (2) occur

rences return the subject property to CSXT, sub

ject to the provisions of Section 2.05 hereof, in 

which event CSXT shall retain all sums paid by 

State hereunder and under the Installmen~ 

Obligations with respect to such property. 

2.04 In the event State elects option First (a) or (b) 

under Section 2.03 hereof, then, until such time as State 

sells, leases or otherwise disposes of the subject property or 

transfers its riqhts and obliqations under the Installment 

Obliqations and this Contract ae herein provided, State shall 

continue to be entitled to and be responsible for al 1 of its 

rights and obli9ations under the Operatinq and Management 

Agreement. From and after the date of any such sale, lease, 
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- other disposal or transfer, State shall be: (a) releaeed and 

discharged from all obligations under the Installment 

Obligations and this Contract, and (b) released and discharged 

from its obligations and liabilities and no longer be entitled 

to any of ite rights under thie Contract and the Operating and 

Management Agreement; provided, however, that such release and 

discharge shall not relieve or release State from any 

obligation assumed or any liabi l~ ty which may have arisen or 

been incurred from and after the Closing Date by State prior to 

such release and discharqe which has not been fully satisfied 

or discharged by State; and, provided, further, that the party 

to whom the State so sells, leases, or otherwi ee disposes of 

the subject property or so transfers its rights and obligations 

' under the Installment Obliqations and this Contract shall 

assume and be bound by all rights and obligations of State 

under this Contract and the Operating and Management Agreement 

and, in the case of option First (b) above, the transferee 

shall also assume and be bound by the Installment Obligations. 

In the event that State exercises option First (a) under 

Section 2.03 hereof, then any such sale, lease or other 

disposal shall be subject to the exercise by CSXT, prior to the 

consummation of any such sale, lease or other disposal, of 

CSXT' s right of first refusal or right of termination as set 

forth in Section 42 of the Operating and Management Aqreement -

Phase A or CSXT's right of first refusal as set forth in 

Section 40 of the Operating and Manaqement Agreement - Phase B, 

as the case may be. In the event State elects option First (a) 
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or (b) under Section 2 . 03 hereof, State shall provide that any 

and all principal and interest in arrears under the Installment 

Obligations shal 1 be paid to CSXT in ful 1, 

consummation of any such sale, 

transfer. 

lease, 

in cash, upon the 

other disposal or 

2.05 In the event State electe option Second under 

Section 2.03 hereof, or in the event State elects option First 

(a) or (b) of said Section 2.03 and fails to perform and 

complete euch option within the prescribed time, then, in 

either event, State shall immediately transfer and re-convey to 

CSXT the subject property solely in exchanqe for CSXT's 

termination of, and release and discharge of State from State's 

obligations under the Installment Obliqations, this Contract 

and the Operating and Management Agreement. Such transfer and 

re-conveyance shall be effected by Deed and Bill of Sale in the 

same form as the subject property was sold, transferred and 

conveyed to State upon the Closing Date of this Contract, 

except as otherwise exprf!lssly provided in this Section 2 .OS. 

Such transfer and re-conveyance by State to CSXT shall be free 

and clear of all mortgagee, deeds of trust, financinq 

·statements, judgment liens, materialmen liene, liens arisinq 

out of State's employee pension benefit obliqations and any and 

all other liens and/or encumbrances of whatever nature, kind or 

deecription, which liens and/or encumbrances were caused or 

created by State from and after the Closing Date of this 

Contract without the written consent of CSXT . In the event of 

such transfer and re-conveyance, State shall assiqn to CSXT any 
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or expense to CSXT. 

If in the judqment of the State any propoaed bui ldinq, 

construction, addition, alteration, removal, improvement or 

demolition would be of value to CSXT in the event the subject 

property is transferred and re-conveyed to CSXT under this 

Section 2 .OS, then the State shall have the option to seek 

CSXT 1 e prior aqreement to purchaee from State or reimburse it 

for such building, construction, addition, alteration, removal, 

improvement or demolition, or portion( s) thereof, upon terms 

and conditions mutually aqreeable to the parties hereto. If 

CSXT and the State cannot aqree aB afore15aid, then the State 

may make any such building, construction, addition, alteration 

or improvement, subject to the aforeBaid obligations to remove 

and reetore and subject to the terms and condi tiona of the 

Operating and Management Aqreement, including, without 

limitation, any consents required under Section 8 thereof. 

In the event that the subject property is transferred and 

re-conveyed to CSXT under this Section 2 . OS, then, as of the 

date of such transfer and re-conveyance, any and all of State's 

rights and interests under this Contract in the subject 

property including, without limitation, State' a riqht to 

operate commuter rail service thereon, shall cease and 

terminate; provided, however, that in the event Buch transfer 

and re-conveyance occurs prior to the expiration of the initial 

or extended term epecified in Section 9. 01 of that certain 

Access and Services Agreement between State and CSXT, dated 

June 9, 1987 (which Aqreement is incorporated herein by 
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reference), then State may elect to continue to operate the 

commuter rai 1 service pursuant to the terms and condi tiona of 

the aforesaid Acceaa and Services Aqreement for the remainder 

of the initial or any extended term specified in Section 9. 01 

of such Access and Services Aqreement. (For purpoeee hereo.f 

the time remaining under the initial or any extended term of 

section 9. 01 of said Agreement shall be computed on the same 

basis as if the commuter rail service had commenced in 

accordance with the provisions of said Agreement and said 

Aqreement had remained in full force and effect). 

In the event this Contract and the Operating and 

Management Agreement are terminated as aforesaid and in the 

event that at the time of such termination operations on the 

State Property are beinq conducted under Phase B o.f said 

Agreement as a consequence of State'• termination of Phase A of 

said Agreement, then in addition to all of its other 

obligations under this Contract and said Agreements, State 

shall also bear and pay to CSXT any and all reasonable coata 

and expenses incurred by CSXT in resuming its maintenance and 

operation of the State Property, including, without limitation, 

the costs and expenses of any and all modifications of 

dispatching, communication and siqnal facilities necessary to 

reconnect such faci li tie• with thoee of CSXT and any and all 

cost and expense incurred by CSXT for the hirinq of employees 

for the maintenance and operation of the subject property. 

The termination of the aforesaid Agreements, rights and 

interests and the release and discharge of State as aforesaid 
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,,,,-.... shall not relieve. or releaae State from any obliqatio~ assumed 

or any liability which may have arisen or been incurred by 

State prior to such termination, release and diacharqe which 

has not been fully eatiefied or discharged by State. 

2.06 It is understood by the parties hereto that, except 

as otherwise provided in this Section 2, State may not aeaiqn 

the Operating and Manaqement Agreement unless and unti 1 s .tate 

pays the Purchase Price, in full, by makinq all of the payments 

contemplated under the Installment Obliqations. It is further 

understood by the parties hereto that nothinq contained in this 

Section 2 either: first, shall limit or reatrict State's right 

to terminate the Operating and Management Aqreement in 

accordance with and subject to the terms thereof, or second, 

-. shall limit or restrict CSXT'a right to terminate or assign the 

Operating and Management Agreement in accordance with and 

subject to the terms thereof prior to such payment of the 

Purchase Price, in full, as evidenced by said Installment 

Obligations. 

Section 3. 

3.01 

Lien a~d Security_froviaiona. 

The parties hereto understand that this Contract 

will be recorded and will constitute and evidence a lien and 

encumbrance on the subject property upon the terms and 

conditions hereinafter set forth, and that the Deed herein 

provided for wi 11 incorporate all of the terms and conditions 

of this Contract and will also evidence for recording purposes 

this Contract and the lien and encumbrance created hereby. 
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- 3.02 Upon the Cloein9 Date and simultaneously with CSXT'e 

delivery to State of the Deed contemplated under this Contract, 

the provision• of Sections 3.01 through 3.17, inclusive, 

(herein sometimes referred to as the "Lien Provil!lione") shall 

become applicable and ehall coneti tute a lien and encumbrance 

on the subject property. 

State hereby covenahtl!I and agrees from and after the 

Closing Date and until auch time aa all of the payments 

required under the Installment Obligations are made to CSXT in 

accordance therewith and this Contract as follows~ 

(a) To pay any and all principal and interest and 

other sums of money payable by virtue of the Installment 

Obligations and/or thil!I Contract promptly on the dates 

respectively the same severally become due, subject to the 

limitations and conditions pertaining to such payments set 

forth herein and in said Inl!ltallment Obligations. 

(b) To pay or exempt itself from any and all taxes, 

assessments, levies, liabilities, obligations and encumbrances 

for which the State may become liable of every nature on the 

subject property (except ae may be otherwise expressly provided 

in the Operating and Management Aqreement between State and 

CSXT), and if the same are not . promptly paid or exempted by 

State on CSXT' a request, CSXT may at any time pay the same 

without waiving or affecting its rights hereunder or otherwise, 

and every payment so made shall become a lien on the subject 

property fully secured hereby and shall bear interest from the 

date thereof at the maximum interest rate permitted under 
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- Section 287.063(l)(b), Florida Statutes (1985). 

( c) To perform, comply with and abide by each and 

every stipulation, aqreement, condition and covenant of the 

Installment Obligations and this Contract including, without 

limitation, the provisions of Section 2.05 hereof pertaininq to 

buildinqs, constructions, alterations, additions, removals, 

improvements, demolitions and restorations, and to pay any and 

all costs, charqes and expenses, including attorney's fees, 

reasonably incurred or paid at any time by CSXT, its successors 

or assiqns, for which State ie liable because of its failure to 

perform, comply with and abide by each and every stipulation, 

agreement, condition •nd covenftnt of the Installment 

Obligations and/or this Contract and every such payment so made 

ehall become a lien on the subject property fully secured 

hereby and shall bear interest from the date thereof at the 

maximum intereat rate perm! tted under Section 287. 063 ( 1) (b), 

Florida Statutes (1995). 

(d) To permit, commit or suffer no waste, impairment 

or deterloration of the subject property or any part thereof, 

except for reasonable wear and tear; provided, however, that 

.the foregoing provision shall not apply to casualty losses and 

shall not be construed as modifying or amending the rights and 

obligations of State and CSXT under the Operating and 

Management Agreement or as imposing upon State any obligation 

with respect to the maintenance or repair of said property 

which CSXT is otherwise obligated to perform pursuant to said 

Operating and Management Agreement. 
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-... (e) Not to grant or convey, without the prior 

-

written consent of CSXT, to any person, firm, partnership, 

corporation or qoverrunental entity, any interest, easement, 

lease, license or right of occupancy in, on, under, through, 

above, across or alonq the subject property or any portion 

thereof or to enter into any contract or aqreement pertaininq 

to said property, without the prior written consent of CSXT, 

unless such interest, easement, lease, license, riqht, contract 

or aqreement provides for both: ( i) termination at the 

discretion of CSXT upon the occurrence of any Event of Default 

under these Lien Provisions on not more than thirty (30) days' 

prior written notice by CSXT, and (ii) compensation provisions 

providinq for payments beinq made no less frequently than 

annually, if any compensation is received by State thereunder. 

Not to modify or amend the terms and conditions of any 

contract, agreement, lease, license or easement that is 

aeeigned to State by CSXT pursuant to this Contract, without 

the prior written consent of CSXT, unless such modification or 

amendment provides for both: ( i) termination at the discretion 

of CSXT upon the occurrence of any Event of Default under these 

Lien Provisions on not more than thirty (30) days' prior 

written notice by CSXT, and (11) compensation provisions 

providing for payments beinq made no lees frequently than 

annually, if any compensation is received by State thereunder. 

Notwithstanding the foregoing, CSXT and · State may agree upon 

the sale or transfer by State of portions of the subject 

property which agreement wi 11 provide for the substitution of 
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property or money of equal value to the portions of the subject 

property beinq so sold or transferred and for any such monies 

so paid to be credited to the balance due CSXT of the Purchase 

Price as set forth herein. In the event that the State' !I 

exercise of any of the !oreqoinq riqhts or pri vi leqes would 

cause or permit any bui ldinq, constructinq, alteration, 

addition, removal, improvement or demolition on or to the 

subject property, then such exercise shall be subject to the 

State's performing, complyinq and abiding with the provisions 

of Section 2. 05 hereof and Section 8 of the Operating and 

Management Agreement. 

( f) Upon the occurrence of any Event of Default 

under these Lien Provision!l, then, upon CSXT'!l request, all of 

- . the interests, easements, leases, licenses, rights, contracts 

and agreements referred to in Subsection (e) above shall be 

assigned by State to CSXT, subject to the rights of termination 

specified in said Subsection (e), and any and all prepaid fees, 

rents, charges or income thereunder shall be prorated, adjusted 

and apportioned between State and CSXT as of the date of such 

default. On request, State shall promptly pay to CSXT the 

amount so due CSXT under such proration, adjustment and 

apportionment. 

this Subsection 

The foregoing provisions of Subsection (e) and 

(f) shall apply to and bind State durinq the 

term of these Lien Provisions, notwithstanding any provision of 

this Contract and the Operating and Management Agreement to the 

contrary, including, without limitation, Sections 7 and 8 of 

said Operating and Management Agreement. 
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(q) To execute and deliver to CSXT and to any 

assiqnee from time to time, upon presentment and demand, any 

instrument or instruments required to perfect the lien hereof 

with respect to all chattels and articles of personal property 

now intended to be subject to these Lien Provisions. 

3. 03 If the subject property, or any portion thereof, 

shall be taken and condemned by the exerci ee of any lawful 

authority for condemnation, expropriation or seizure, all 

damages and awards for the property eo taken shall be applied 

to the replacement, repair or restoration of the property so 

· taken with property of like kind, condition and quality. In 

the event that such replacement, repair or restoration is not 

practicable or reasonably necessary for the conduct of railroad 

operations on the subject property or in the event that damages 

and awards exceed the cost of such replacement, repair or 

restoration, then the total damages and awards or the aforesaid 

excess amount, as the case may be, up to the amount then unpaid 

on the indebtedness hereby secured, shall be paid to CSXT, and 

the a.mount so paid shall . be credited on such indebtedness to 

the principal portion of the Installment Obliqations. The 

balance, if any, of such damages and awards remaining after 

satisfaction of State• s indebtedness shall be paid to State. 

The foreqoinq provi eions of thi e Section 3. 03 shall apply to 

and bind State durinq the term of these Lien Provisions 

notwithstanding any provision of this Contract or the Operating 

and Manaqement Agreement 

limitation, Section 17 of 

to the contrary, 

Phase A thereof 
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-

Phase B thereof. 

3.04 State shall advise CSXT in writinq within ten (10) 

days after the service on State of any summons or other process 

or notice issued in any action, suit, proceeding or matter 

affecting, or in which any judqment, decree, order or 

determination may affect or result in any lien or charqe on the 

subject property. 

3.05 CSXT may correct any Event of Default under the 

terms of these Lien Provisions without waiving it, or waive an 

Event of Default without .waiving any prior or subsequent Event 

of Default. 

3. 06 State shal 1 not cause or create any lien, claim, 

mortgage, deed of trust, security instrument, financing 

statement or charge of any nature, including, without 

limitation, mechanics' or materialmen' s liens to be asserted 

against or claimed against the subject property for any reason, 

and State shall cause any such lien, claim, mortgage or charge 

to be discharged of record within thirty (30) days of the later 

of either: ( i} the fi linq or attachment of same, or (ii) the 

date that State has actual notice of such filing or 

attachment. If same are not so discharged by State, CSXT may 

at any time discharge same without wai vinq or affectinq the 

option to foreclose or exercise any right hereunder, and every 

payment so made by CSXT in connection with discharge, including 

reasonable attorney's fees, shal 1 be paid by State. If not so 

paid promptly on request, such payments shall become a lien on 

the subject property fully secured here~y and shall bear 
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interest from the date any payment i e so made at the maximum 

interest rate permitted under Section 287. 063 ( 1} (b}, Florida 

Statutes (1985). 

3.07 If any legal action or proceeding be commenced 

arising out of or connected with any action or inaction of 

State with respect to the subject property, except an action to 

foreclose or to collect the debt secured hereby, in which it 

becomes necessary to defend or assert these Lien Provisions, 

whether or not CSXT is made or becomes a party to such action 

or proceeding, all expenses of CSXT incurred in any such action 

or proceeding to prosecute or defend these Lien Provisions, 

including reasonable attorney's fees, shall be paid by State. 

If not eo paid promptly on request, such expenses shall become 

a lien on the subject property, and shall be deemed to be fully 

secured hereby and shall bear interest at the maximum rate 

permitted under Section 287.063(l}(b), Florida Statutes 

(1985). This covenant shall not govern or affect any action or 

proceeding by CSXT to recover the subject property or collect 

the debt secured hereby, in accordance with the terms of this 

Contract or the Installment Obligations, which action or 

proceeding shall be qovernfl!d by the provisions of law 

respecting the recovery of costs, disbursements, and allowances 

in foreclosure actions. 

3. 08 If State recei vee any payment ( s) under insurance 

policies, if any, for lose or damage by casualty to the 

structures and improvements on the subject property, then such 

payment(s) shall be applied to the replacement, repair or 
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restoration of the property eo lost or damaqed with p~operty of 

like kind, condition and quality. In the event that such 

replacement, repair or restoration ie not practicable or 

reasonably necessary for the conduct of railroad operations on 

the subject property or in the event that such payment(s) 

exceed the cost of such replacement, repair or restoration, 

then the total payment ( s) 

the case may be, up to 

or the aforesaid excess amount, as 

indebtedness hereby secured, 

the amount then unpaid 

shall be paid to CSXT, 

on the 

and the 

amount so paid shall be credited on such indebtedness to the 

principal portion of the Installment ObligRtions. The balance, 

if any, of such payment(s) remaininq after satisfaction of 

State's indebtedness shall be paid to State. Nothing contained 

- in this Section 3.08 shall be construed as d1miniehin9, 

modifyinq or amending State's obliqation to secure and maintain 

the insurance required under Section 24 of Phase A or Section 

22 of Phase B of the Operatinq and Management Aqraement. 

3.09 For purposes of theae Lien Provieions, any of the 

following shall constitute an Event of Default hereunder: 

(a) State fails to pay when due any amount owed 

under the Inetal lment Obliqations, unless and to the extent 

State is released from such failure under Section 2.03 of this 

Contract; or 

(b) State fails to timely and fully perform one 

of the options specifically granted it under Section 2. 03 of 

this Contract; or 

( c) State fails to timely and fully perform or 
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observe the covenants or conditions set forth in Sections 3.02 

(d) and (e) of these Lien Provieione and such failure 

continues for a period of ninety (90) days (or such additional 

time as may be mutually agreeable to State and CSXT) after 

State's receipt of written notice of such failure from CSXT. 

3.10 Upon an Event of Default, State shall transfer and 

re-convey to CSXT the subject property in accordance with and 

subject to the provisions of Section 2.05 of this Contract. 

3. 11 These Lien Provi siona may be enforced in accordance 

with their terms and the other terme of this Contract by the 

ins ti tu ti on of proceedings before a court of competent 

jurisdiction. 

3.12 State and CSXT have entered into these Lien 

Provisions in accordance with the 1987 Appropriations Act which 

provides, in part: that payments due under the Installment 

Obligations, except as appropriated under said Appropriations 

Act, shall be subject to the appropriation of funds by future 

legislatures unless available from other legal sources; that 

the execution of this Contract and the Installment Obligations 

shall not in any manner be construed to pledge the full faith 

and credit of State to make any annual payment or portion 

thereof provided in said Contract or Installment Obligations: 

and that if any Event of Default aa defined in Sec ti on 3. 09 

hereof shall occur and be continuing, then CSXT shall be 

entitled to retain all sums previously paid by the State, not 

as a penalty, but for the use and control of the subject 

property, for CSXT holding said property off the market and for 
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permitting the State to change the use thereof, all during the 

period prior to such Event of Default, and CSXT shall have the 

right to receive the return of title to and possession of the 

property as herein aet forth. Notwi that anding any provision 

herein to the contrary, in no event shall CSXT be entitled to a 

deficiency judgment as it is the intent of the parties that 

this instrument be nonrecourse security for the Installment 

Obligations in order to comply with the laws of the State of 

Florida and the terms of the Installment Obligations. 

3.13 No waiver of any covenant herein or of the 

obligations secured hereby shall at any time thereafter be held 

to be a waiver of the terms hereof or to the Installment 

Obligations secured hereby. 

3.14 These Lien Provisions shall remain in full force and 

effect durinq any postponement or extension of the time of pay

ment of the indebtedness or any part thereof secured hereby. 

In the event either party hereto fails to make, when due, any 

payment to the other under this ContrRct, then, the party not 

receiving such payment (in ·addition to any other rights such 

party may have under this Contract or at law or equity) may set 

off the amount due such non-receivinq party against any payment 

that is owed by such non-receivinq party- to the other under 

this Contract. 

3.15 The mailing of a written notice or demand addressed 

to the State or owner of record of the subject property or 

directed to State or the said owner at the last address 

actually furnished to CSXT, or, if none, directed to State or 
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said oarner at said prerniaea and delivered personally or mailed 

by United States certified mail, postage prepaid, shall be 

sufficient notice and demand. 

3 .16 The covenants herein contained shall bind and the 

benefits and advantages hereof shall inure to the re spec ti ve 

successors and assigns of the parties hereto ; provided, 

however, that nothinq contained herein shall be construed to 

permit State to transfer its riqhta and obligations hereunder, 

except as otherwise expressly provided under and in accordance 

with Sections 2.03 throuqh 2.06, inclusive, of this Contract . 

The Installment Obligations, these Lien Provisions and this 

Contract may be assigned by CSXT in whole or in part, subject 

to CSXT' e riqhta and obligations hereunder. Whenever uaed in 

these Lien Provisions the term CSXT shall include the 

successors or aeeiqns of CSXT, as though originally herein 

written, whether by operation of law or otherwise. 

3.17 Upon payment in full of all sums contemplated in the 

Installment Obliqations and these Lien Provisions which 

constitute the secured Purchase Price, and upon payment of any 

lien which may become due and payable as a result of any other 

provision of the Lien Provisions, then the Installment 

Obligations and these Lien Provisions shall be considered 

satisfied. Upon said payment, CSXT shall execute and deliver 

to State a Sa ti a faction approved by State for recording by 

State. 
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Section 4. Statutory Limitations. 

Nothwithstanding any other provision hereof, this Contract 

and the Installment Obligations are subject to the provisions 

of Section 339.135(8)(a), Florida Statutes, to wit: 

The Department {Department of Transportation], 
during any fiscal year, shall not expend money, 
incur any liability, or enter into any contract 
which, by its terms, involves the expenditure of 
money in excess of the amounts budgeted as 
available for expenditure during such fiscal 
year. Any contract, verbal or written, made in 
violation of this subsection is null and void, 
and no money may be paid on such contract. The 
Department shall require a statement from the 
Comptroller of the Department that funds are 
available prior to entering into any such 
contract or other binding commitment of funds. 
Nothing herein contained shall prevent the 
making of contracts for periods exeeedinq 1 
year, but any contract so made shall be 
executory only for the value of the services to 
be rendered or agreed to be paid for in 
succeeding fiscal years; and this paragraph 
shall be incorporated verbatim in all contracts 
of the Department which are for an amount in 
excess of $25, 000 and which have a term for a 
period of more than 1 year. 

Section 5. Commission _fill_.QrovaJ_~. 

The parties hereto have entered into this Contract subject 

to the understanding that the acquisition of the subject 

property contemplated herein does not require any approval ·or 

authorization of the lnterstate Commerce Commission 

(hereinafter referred to as the "Commission"), or exemption 

from the requirements to obtain such approval or 

authorization. The parties hereto have obtained mutually 

satisfactory opinions that no such approval, authorization or 

exemption by the Commission is required. 
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Section 6. Closing. 

The Closinq under this Contract and all deliveries 

hereunder shall be held at the offices of CSXT in Jacksonville, 

FL or at such other location as the parties hereto may mutually 

aqree upon. Subject to the rights of termination and 

reecisaion expressly provided under Section 17 of this 

Contract, the Closinq Date shall occur on May 11, 1988, or -upon 

such other date as the parties hereto may mutually aqree upon. 

Section 7. Instruments of Transfer and Conveyance. 

7.01 To the extent that a tax, title or United St&tea 

District Court search, a Uniform Commercial Code search, local 

tax certificates and/or soil or other environmental tests waa 

desired by State, it has obtained such at its sole cost and 

expense prior to the Closinq Date. Neither the failure nor the 

inability to obtain such items shall constitute qrounds for the 

termination or r~ecission of this Contract. 
/ 

7. 02 At the Closing, CSXT shall deliver to State CSXT' s 

Deed and Bi 11 of Sale, as deacribed in Section 1. 02 hereof, 

subject to: 

(a) The exceptions, reservations, rights and· 

privileges of CSXT set forth in this Contract, includinq, 

without limitation, the CSXT Easement; 

(b) Buildinq, Zonin9, Subdivision and other 

applicable federal, state, county, municipal and local laws, 

ordinances and regulations; 
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( c) Taxes, tax liens and assessments, both general 

and special, which may become due or payable on the subject 

property on or after the Closinq Date; 

(d) Reeervations or exceptions whether or not of 

record, includin9, without limitation, reeervations or 

exceptione of minerale or mineral rights; public utility and 

other easements; and easements, croseinqs, occupancies and 

rights-of-way, howsoever created; 

( e) Encroachments or any other state of fact a which 

might be revealed from an accurate survey, title search or 

personal inepection of the subject property; 

(f) All other existinq roads, streets, ways, alleys, 

party walls, privileqes, rights, appurtenances and servitudes, 

howsoever created; and 

(q) Mortga9e liens pertainin9 to the subject 

property created by CSXT, which liens CSXT shall cause to be 

released, at no cost or expense to State, within sixty ( 60) 

days of the recordinq date of the Deed. 

7. 03 In the event desired by State, CSXT shall arranqe 

with a Florida title insurance company for a title insurance 

policy covering the subject property to be issued to and for 

the benefit of State. CSXT shall bear the premium cost for 

said policy. Subject to the concurrence and approval of State· 

(which State may withhold in its sole judqment and discretion), 

CSXT shall select the company to issue eaid policy. State and 

said company shall agree upon and establish all terms and 

conditions with respect to said policy, including a commitment 
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for the issuance of said policy. In the event a commitment, as 

aforesaid, is not i seued to State by the Cloeinq Date, then 

both State and CSXT shall have the unilateral right to 

terminate and rescind the Contract at the Closing. It is 

expressly understood by the parties hereto that CSXT shall have 

no liability or responeibi li ty under or beyond said policy or 

as a consequence of any failure of any obligation, term or 

condition of said policy, howsoever arisinq, includinq, without 

limitation, the insolvency or bankruptcy of the company 1eeuing 

said policy and/or aaid company's failure, inability or refusal 

to perform under said policy, and that any such failure, 

inability, refusal, ineolvency or bankruptcy shall not 

cone ti tute grounds for the termination or reci seion of this 

- Contract. 

7.04 In the event that any subdivision approval is either 

desired by State or is necessary for the completion of the 

sale, transfer and conveyance contemplated by this Contract, 

said approval shal 1 be obtained by State, at its sole ri ek, 

cost and expense, including, without limitation, any and all 

fees, costs and expenses ari sinq out of or connected with the 

obtaining of subdivision plate, the filing of same with 

qovernmental body(iee), recordation thereof and legal fees. 

Nothing contained herein shall be construed ae a covenant by 

CSXT that the subject property, or any portion thereof, will be 

approved for subdivieion, and CSXT assumes no obliqation or 

11 ability for any coat or expenae howsoever arising in the 

event subdivision approval is not secured. Failure to obtain 
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any subdivision approval shall not conetitute qrounds t:or the 

termination or rescission of this Contract. 

7.05 CSXT shall prepare the Deed (which includes therein 

the CSXT Easement) and Bill of Sale. CSXT shall describe the 

subject property by means of map references and by such other 

references as may be deemed appropriate by CSXT. The Deed to 

be prepared by CSXT and delivered at Closinq shall not contain 

a metes and bounds description of the subject property. 

7 .06 State shall cause the Oeed (which includes therein 

the CSXT Easement) and thi a Contract to be recorded in the 

public records of the counties in which the subject property 

.lies within thirty (30) days subsequent to the Closing Date. 

In the event that the description of the subject property 

contained in the Deed and/or CSXT Easement is deemed inadequate 

for recordation purposee by the Recordere of Deeds or in the 

event that after Closinq a metes and bounds description of the 

subject property is desired by State and furnished to CSXT by 

State, at State's sole cost and expense, then CSXT shall 

execute and deliver such further deed~ and/or further easements 

or confirmatory or corrective deeds R~d/or confirmatory or 

corrective easements, containinq a description of the subject 

property based on such metes and bounds description as may be 

acceptable to State, CSXT and to the Recorder( e) of Deeds eo 

involved. In the event that the preparation of such further or 

confirmatory deeds and/or easements requiree any survey of the 

subject property, or any portion thereof, or any search or 

examination of title with respect to the subject property, or 
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any portion thereof, State shal 1 pay any and al 1 coets and 

expenses arisinq out of or connected with such survey, search 

or examination. 

7.07 CSXT shall indemnify, protect, defend and hold 

harmless State from and aqainst any and all liability, cost and 

expense arising out of or connected with CSXT' e ownership and 

operation on the subject property prior to the Closing Date; 

provided, however, that nothing contained herein shall be 

construed ae modifyinq or amendinq any provision of this 

Contract, including, without limitation, any other provision of 

this Section 7, Sections 12 and 13 hereof or any other ' 

agreement by or between State and CSXT; provided, further, that 

nothing contained herein shall be construed as creating any 

-... responsibility or liability on the part of CSXT with respect to 

any fault, 

provided, 

defect or condition of the subject property; and, 

further, that nothinq contained herein shall be 

construed ae applying to any occurrence in which State 1 s or 

wae involved. 

7.08 The subject property shall be eold, transferred and 

conveyed subject to all contracts, agreements, leases, 

licenses, and easements and all amendments and supplements 

thereto, pertaining to the subject property, or any portion 

thereof, which are listed or described in Exh1b1 ts 2 and 9 

hereto. Nothing contained in this Section 7.08 shall be 

construed to: (a) lim1 t or restrict any exception, 

reservation, right or privileqe of CSXT under section B of this 

Contract; (b) limit or restrict CSXT'e right to enter into any 
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contract, agreement, leaee or license pertaining to the 

provision by CSXT of rail freiqht service on the subject 

property, subject to the terms and conditions set forth in 

Sec ti one 7 and 8 of the Operating and Management Agreement; ( c) 

require CSXT to cancel, terminate or amend any exietinq 

contract, agreement, lea11e, licenee or easement listed or 

described in Exhibits 2 . or 9 hereto; or, ( d) require CSXT to 

cancel or terminate any amendment to an existinq or additional 

contract, agreement, lease, license or easement to which the 

terms and conditions of .Section 8 of this Contract may apply. 

7.09 At the Cloein9, CSXT shall aeei9n to State all of 

CSXT's rights and interests and State shall aseume all of 

CSXT' s obligations and liabilities arising under or connected 

with the contracts, agreements, leases, license• and easements 

listed or described in Exhibit 9 hereto. Notwithstandinq the 

foregoing, nothing contained in this Contract shall impose upon 

CSXT an obligation to assign to State any contract, agreement, 

lease, license or easement listed or described in Exhibit 9 

hereto which expires, terminates or is cRncelled in accordance 

with the terms thereof on or prior to the Closing Date. Any 

such expiration, termination or cancellation shall not be 

construed as a breach of this Contract and shall not constitute 

grounds for termination or rescission of this Contract. 

7.10 In the event that CSXT is unable, for any reason(s}, 

including, without limitation, its inability or failure to 

obtain any necessary consent, to effect, on the Closing Date, 

the assignment of any contract or agreement as contemplated by 
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Section 7.09 hereof, then such failure or inability shall not 

constitute grounds for termination or rescission of this 

Contract. CSXT represents that the schedules of contracts, 

agreements, leases, licenses and e&eements contained in 

Exhibits 2 and 9 to this Contract include, to the best of 

CSXT, e knowledge after diligent investiqation, all such 

instruments that are in existence. In the event that any 

omission becomes known to CS~T or State, then the party 

discovering such ommission shall provide notice thereof to the 

other party. In such event, CSXT shall assign any such 

instrument to State that would otherwise have been assigned to 

State under this Contract, and such instrument shall be subject 

to all of the applicable terms of this Contract. 

Section 8. CSX~Further Exceptions and Reservations. 

8. 01 In accordance with Sections 1. 01 and 7. 02 hereof, 

and subject to the provisions of this Section 8, State shall 

accept and purchase the subject property subject to: (a) the 

CSXT Easement; (b) the Operating and Management Agreement; and 

( c) the righte, interests, contracts, agreements, leases, 

licenses and easement(s) listed or described in Exhibits 2 and 

9 hereto. It is understood .by the parties hereto that the 

aforesaid contracts, agreements, leases, licenses and 

easements, inter ~lia, may grant or confer to others, not party 

to this Contract, including, without limitation, the National 

Railroad Pasaenqer Corporation, MCI Telecommunications, Inc. 

and Lightnet, riqhts, interests and privileqes in or pertaining 
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to the subject property, and that, from and after the Closing 

Date, State shall not cause or suffer any interference with the 

enjoyment and use of the rights, interests and privileges 

granted or conferred in such contracts, agreements, leases, 

licenses and easements listed or described in Exhibits 2 and 9 

hereto, and State shall not cause or suffer any breach of such 

contracts, agreements, leases, licenses and easements. 

8. 02 The rights, intereats and obliqationa of CSXT and 

State with respect to the contracts, agreements, leases, 

licenses or easements listed or described in Exhibit 2 hereto 

shall be governed by the terms and conditions of Sections 7.01 

and 8 of the Operating ·and Management Agreement Phase A, 

except for the contracts or agreements pertaining to sidetracks 

which shall be governed by the terms and conditions of Sections 

7.03 and 8 of the Operatinq and Management Agreement - Phase A, 

and, except as otherwise provided in Section 8.03 

rights, interests and obligations of CSXT and 

hereof, the 

State with 

respect to the contracts, agreements, leases, licenses or 

easements listed or described in Exhibit 9 hereto shall be 

governed by the terms and conditions of Sections 7.02 and 8 of 

the Operating and Management Agreement - Phase A. In the event 

that the Operating and Management Agreement Phase B comes 

into effect, then the rights, interests and obli9ations of the 

par ti es hereto or the1 r respective successors or assiqns, as 

the case may be, with respect to the afore said instruments, 

shall be governed by Sections 7 and 8 of said Agreement. 

8.03 The rights, interests and obligations of the parties 
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hereto, or their respective successors or assignl!I with respect 

to the Aqreement dated April 16, 1971, and all supplements 

thereto, between CSXT and the National Railroad Passenger 

Corporation (hereinafter referred to as "Amtrak") shall be 

governed by the terms and conditions of the Operating and 

Management Aqreement - Phase A, including, without limitation, 

Section 3 . 12 thereof. In the event that the Operating and 

Management Aqreement Phase B comes into effect, then the 

rights, interests and obligations of the parties hereto, or 

their re spec ti ve successors or aasi qns, with respect to the 

aforesaid Aqreement between CSXT and Amtrak, shall be governed 

by Section 3 ( 1) of said Aqreement. In the event that the 

subject property ie transferred and re-conveyed to CSXT 

- pursuant to Section 2.0S hereof, then all o! State's rights, 

interests and obligations with respect to all of the aforesaid 

instruments listed or described in Section 8.02 and this 

Section 8.03 shall automatically terminate; provided, however, 

that such termination shall not relieve or release State from 

any obligation aseumed or any liability which may have arisen 

or been incurred thereunder prior to such termination. 

Section 9. Sales, TraQsfer Tax_!ta, Reeordi_I1g__Lees and 
1Jtilitiee. 

9.01 CSXT shall bear and pay any and all state or local 

transfer taxes, fees, documentary stamp taxes, intangible 

taxes, sales and/or use taxes and charges, and any and all 

documentary, recording or filing fees arising out of or 

connected with the sale, transfer, conveyance, promissory 
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obliqation and lien contemplated by this Contract, and CSXT 

shall indemnify, protect, defend, and hold harmless State from 

and against any and all liability, cost and expense arising out 

of or connected therewith, includinq, without limitation, any 

and all interest and penalties connected therewith. 

9.02 It is the intent and understanding of the parties 

hereto that from and after the Closing Date CSXT shall not be 

responsible for any taxes, feee, charges, liens, or assessments 

associated with the State's ownership of the subject property 

and/or the State's intereste therein; provided, however, that 

nothing contained herein shall relieve CSXT from any tax 

liability which it may have for its retained interests in the 

subject property. 

- 9. 03 Utility charges pertaining to the subject property 

shall be prorated, adjusted and apportioned between CSXT and 

State as of the Closing Date and ehall thereafter be shared by 

State and CSXT in accordance with the provieions of the 

Operating and Management Aqreement. 

Section 10. Further Agreements and Instruments. 

From time to time after the Closing Date, CSXT and State 

shall execute and deliver such other contracts, agreements, 

consents and instruments of conveyance, tranefer, conformance 

and assignment and take such other action(s) aa may be 

reasonably necessary to effect the purposes of this Contract, 

including, without limitation, the enjoyment and use of the 

exceptions, reservations, rights and privileges contained in 
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Section 8 of this Contract. 

Section 11. Representation• and Warranties. 

11.01 As a material inducement to State to execute this 

Contract includinq, without limitation, the Exhibits hereto and 

to perform i ta obl iqationa hereunder including, without 

limitation, the obligations set forth in the other instruments 

to be executed hereunder, CSXT hereby represents and warrants 

to State, as follows: 

(a) The introduction of CSXT and State to one 

another and all neqotiatione by the parties hereto relative to 

this Contract and the transaction• contemplated hereby have 

been effected and carried out by CSXT without the intervention 

of any broker, finder or other person, and CSXT has not 

incurred any obliqation that would result in State's liability 

to pay any brokeraqe, finder's fee or similar fee in connection 

with such transactions: 

(b) The execution of thie Contract and the 

aqreements attached hereto and the performance by it of the 

various terms and conditions hereof, including, without 

limitation, the execution of all agreements, notices and other 

documents required hereunder, have been duly authorized by 

requisite corporate authority of CSXT; 

(c) CSXT is a corporation duly orqanized, validly 

existing and in good standing under the laws of the 

Commonwealth of Virqinia and is duly licensed or qualified and 

in good etandinq and quftlified to own and lease property in the 
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State of Florida; 

(d) Thie Contract, when executed and delivered, will 

be valid and legally binding upon CSXT and enforceable in 

accordance with its terms, subject to limitation by bankruptcy, 

insolvency or laws of general application affectinq enforcement 

of creditors' rights; 

( e) Neither the execution of this Contract and the 

other instruments to be executed hereunder by CSXT, nor the 

performance by CSXT of the various terms and conditions hereto 

wi 11 violate the Articlel!I of Incorporation or By-Laws of CSXT 

or result in a breach or violation of any term or provision or 

constitute a default under any indenture, mortgaqe (subject to 

the release of liens required under Section 7.02(g) hereof), 

lease or any other agreement to which CSXT is a party or by 

which it is bound except as may be provided in the contracts, 

agreements, leases, licensee and easements listed or described 

in Exhibits 2 and 9 hereof, and CSXT shall indemnify, protect, 

defend and hold harmless State from and against any and all 

liability, loss, coat or damage resulting from any such breach 

or default of the aforesaid instruments listed or described in 

·Exhibit 2 hereof; 

( f) When duly recorded among the land records of 

Dade Broward and Palm Beach Counties, Florida, the deed issued 

by CSXT pursuant to this Contract will create a valid and 

enforceable conveyance in favor of State of the intereete 

therein stated, subject only to the matters described in said 

deed. 
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(g) Except as disclosed by CSXT to State in wr1tinq 

prior to Cloeinq, there is no action or proceedin9 pend1nq or, 

to CSXT's beat knowledqe, threatened challenqing CSXT'a riqht, 

title and interest in and to the subject property at law or in 

equity or the consummation and performance of the transactions 

contemplated by this Contract, which challenge, if successful, 

would result in any material adverse effect upon any euch 

transaction; 

(h) Except ae may pertain to the items listed or 

described in Attachment A to Exhibit 10 hereto, CSXT has not 

been apprised of, nor is it aware of, the presence within the 

subject property of hazardous wastes, hazardous substances or 

other contaminants at a level violative of applicable 

environmental laws or regulations. 

(i) Except as disclosed by CSXT to State in writinq 

prior to Closing, CSXT hae not received notice from any 

governmental body having jurisdiction in the premises of a 

material violation of any building, environmental, zoning, 

subdivision, federal, ~tat~, county, municipal or local law, 

ordinance or regulation affecting the subject property; and 

( j) Except as disclosed by CSXT to State in wri tinq 

prior to Closing, CSXT has not received notice of any material 

breach associated with any contract, aqreement, lease, license 

or easement listed or described in Exhibi ta 2 and 9 from a 

party permitted to give notice under such instrument. 

11. 02 As a material inducement to CSXT to execute this 

Contract including, without limitation, the Exhibits hereto, 
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and to perform its obliqations hereunder includinr,i, without 

limitation, the other in.struments to be executed hereunder, 

State hereby represents and warrants to CSXT, as follows: 

(a) The introduction of CSXT and State to one 

another and all negotiations by the parties hereto relative to 

this Contract and the transactions contemplated hereby have 

been effected and carried out by State without the intervention 

of any broker, finder or other person, and State hae not 

incurred any obligation that would result in CSXT' s liability 

to pay any brokeraqe, finder's fee or similar fee in connection 

with such transaction; 

(b) The execution of this Contract and the other 

instruments to be executed hereunder by State and the 

-.... performance by it of the various terms and condi ti one hereof, 

including, without limitation, the execution of all aqreemente, 

notices and other documents required hereunder, have been duly 

authorized by the S~ate of Florida and fully comply with the 

laws of such State; 

(c) State of Florida Department of Transportation is 

an aqency of the State of Florida, duly orqanized under the 

laws of such State, and is qualified to own and lease property 

in such State pursuant to Chapter 334 of the Florida Statutes 

(1985); and 

(d) Thia Contract, when executed and delivered, will 

be valid and legally bindinq upon State, enforceable in 

accordance w1 th its terms; and neither the execution of this 

Contract and the other instruments to be executed hereunder by 
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- State, nor the performance by it of the various terms and 

conditions hereto will violate the laws of the State of Florida 

or result in a breach or violation of any term or provision or 

constitute a default under any indenture, mortgage, lease or 

any other agreement to which State is a party or by which it is 

bound. 

11.03 (a) At the Closing, CSXT shall deliver to Stat- an 

opinion of CSXT's counsel. to the effect that the 

representations and warranties of CSXT contained in Sections 

11.01 (b) through (f), inclusive, are true and correct as of 

the Closing Date. 

(b) At the Closing, State shall deliver to CSXT an 

opinion of State's counsel to the effect that the 

representations and warranties of State contained in Section 

11.02(d) are true and correct as of the Closing Date. 

(c) In rendering the foregoinq opinions, such 

counsel may rely as to factual matters upon certificates or 

other documents furnished by officers, officials and other 

counsel of the respective parties, and upon such other 

documents and data as such officers, officials and counsel may 

deem appropriate for their opinions. 

Section 12. Disclaimer of Warranty. 

Except as otherwise provided in Exhibit 10 hereto. State 

represents that it has or by the Closing Date will have fully 

inspected the 

inspection for 

subject property and is 

all purposes whatsoever, 
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limitation, the determination of the character, size, 

condition, state of repair and suitability of the subject 

property. IN ADDITION, EXCEPT AS MAY BE EXPRESSLY SET FORTH IN 

nm DEED, BILL OF SALE AND THIS CONTRACT (INCLUDING, WITHOUT 

LIMITATION, EXHIBIT 10 HERETO), STATE HEREBY ACKNOWLEDGES THAT 

nm SUBJECT PROPERTY WI LL BE TRANSFERRED AS IS, WHERE IS AND 

WITH ALL FAULTS, DEFECTS AND CONDITIONS OF ANY KIND, NATURE OR 

DESCRIPTION AS OF THE CLOSING DATE, AND THAT THERE HAVE BEEN NO 

REPRESENTATIONS, WARRANTIES, GUARANTEES, STATEMENTS OR 

INFORMATION, EXPRESSED OR IMPLIED, PERTAINING TO SUCH PROPERTY, 

THE VALUE, DESIGN OR CONDITION THEREOF, ITS MERCHANTABILITY OR 

SUITABILITY FOR ANY USE OR PURPOSE OR ANY OTHER MATTER 

WHATSOEVER, MADE TO OR FURNISHED TO STATE BY CSXT OR ANY OF ITS 

OFFICERS, AGENTS OR EMPLOYEES. 

Section 13. Condition of Property. 

13. 01 The parties hereto understand that facilities on 

the subject property including the tracks are beinq upqraded 

pursuant to the aforesaid Railroad Master Reimbursement 

. Agreement dated June 9, 1987, between state and CSXT, and that, 

subject to the riqhts of termination and rescission expressly 

eet forth herein that are exercisable prior to the Closin9 and 

subject to CSXT'a compliance with the provisions of Exhibit 10 

hereto, State a9reee to accept and purchase the subject 

property, without warranty, "aa is, where is", and in the 

condition in which it finds the subject property as of the 

Closing Date. 
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Section 14. Other Agreements. 

14. 01 In conj unction with the transactions contemplated 

by this Contract, CSXT and State will enter into the Operatinq 

and Management Agreement on the Clodng Date. The Operatinq 

and Management Agreement may be amended, from time to time, or 

cancelled or terminated in accordance with the provisions of 

said Agreement, snd any such amendment(s), cancellation(s) or 

termination(s) shall not constitute qrounds for the termination 

or rescission of this Contract. 

14.02 From time to time after the Closing Date, CSXT may 

sell, transfer or convey any of its personal property, may 

sell, transfer, convey any of ite real property or modify, 

abandon or discontinue rail operations thereon includin9, 

-.. without limitation, lines of railroad that may now or hereafter 

connect with the subject property, and CSXT may sell, transfer, 

convey, abandon or discontinue rail operations on the subject 

property. Any such sale, transfer, conveyance, abandonment or 

discontinuance of Operations by CSXT shall not constitute 

grounds for the termination or rescission of thie Contract, 

and, except as is otherwise expressly provided in the Operating 

and Management Agreement, any such action shall not relieve or 

release either party hereto from any or all of ita liabilities, 

obligations or responsibilities under this Contract or the 

Operating and Management Agreement. Nothing contained herein 

shall be construed as limiting or restrictinq the rights and 

obligations of the parties hereto set forth in Sections 14 and 

40 through 42, inclusive, of the Operating and Management 
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Aqreement Phase A or. Sections 12 and 38 throuqh 40, 

inclusive, of the Operatinq and Management Agreement - Phase B. 

Section 15. Inspectio~. 

15.01 Prior to the Closinq, CSXT has made available from 

time to time for State'e inspection the deeds and other 

instruments evidencing CSXT' a riqht, title and interest in the 

subject property and all contracts, aqreements, leases, 

licenses or easements listed or described in Exhibite 2 and 9 

hereto. To the extent it has not already done 11110, within 

thirty (30) days of the Closinq Date, CSXT shall deliver to 

State oriqinals of all the aforesaid deeds, instruments, 

contracts, agreements, leases, licenses and easements contained 

in Exhibit 9 that CSXT may possess and copies of those 

contained in Exhibit 2 and any further documents in support 

thereof that State may require. CSXT may retain copy(ies) of 

any item furnished to State under the foreqoinq provisions. In 

the event that the subject property is transferred and 

re-conveyed to CSXT pursuant · to Section 2.05 hereof, then State 

shall return to CSXT all of the oriqinals and copies of the 

items furnished to State under the foreqoinq provisions. 

15.02 Prior to the Closinq, CSXT has provided State 

access to the subject property in order for State to make such 

investigation and inspection aa State deemed appropriate 

including, without limitation, soil or other environmental 

tests. State hereby agree a to indemnify, protect, defend and 

hold harmless CSXT, its officers, agents and employees, from 
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and against any and all liability, coat and expense arising out 

of or connected with the exercise by State, ita officers, 

agents or employees, of the rights of access, inspection and 

investigation heretofore granted, so long aa such liability, 

cost and expense was not caused in whole or in part by the 

fault, failure, negligence, misconduct, nonfeasance or 

misfeasance of CSXT, its officers, agents or employees. 

Section 16. Arbitration. 

Arbitration is not contemplated for the resolution· of 

controversies under this Contract, except aa is otherwise 

provided under the Operating and Management Agreement. 

Section 17. Termination and Rescission. 

17. 01 CSXT shal 1 have the uni lateral right to terminate 

and rescind this Contract, prior to the Closing, in the event 

of any of the following: 

(a) Material litigation shall be threatened or 

pending in connection with the transactions contemplated by 

this Contract, which litigation or threatened litigation is of 

such a nature and likelihood of success as to make the 

continuance of efforts to effect the transactions contemplated 

by this Contract fruitless; 

(b) State has not complied in all material respects 

with its covenants and agreements contained in this Contract 

which are to be performed prior to the Closing; 

(c) The voluntary or involuntary filing by or 
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aqainst CSXT of any petition, petitions or similar proceedinqs 

under the bankruptcy or any insolvency law, federal or •tate, 

now or hereafter in existence, or the assiqnment of all or a 

substantial portion of CSXT'a property for the benefit of 

creditors, or the appointment of a receiver, trustee or 

liquidator for all or a substantial portion of CSXT's property; 

(d) The institution of a proceedinq by any 

governmental or other lawful author! ty for the condemnation, 

expropriation or seizure of the subject property, or any 

portion thereof; 

(e) The Closing has not occurred by May 11, 1988, 

for any reason; or 

(f) State's failure or inability to deliver the 

written opinion as provided in Section 11.03 hereof. 

17.02 State shall have the unilateral riqht to terminate 

and rescind this Contract, prior to the Closing, in the event 

of any of the following: 

(a) Material litigation shall be threatened or 

pendinq in connection with the traneactions contemplated by 

this Contract, which litiqation or threatened litiqation is of 

such a nature as to make the continuance of efforts to effect 

the transactions contemplated by this Contract fruitless; 

(b) CSXT has not complied in all material respect• 

with its covenants and agreements contained in this Contract 

which are to be performed prior to the Closing; 

(c) The voluntary or involuntary filinq by or 

against CSXT of any petition, petitions or similar proceedings 
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under the bankruptcy or any insolvency law, federal or state, 

now or hereafter in existence, or the assiqnment of all or a 

substantial portion of CSXT's property for the benefit of 

creditors, or the appointment of a receiver, trustee or 

liquidator for all or a substantial portion of CSXT's property; 

(d) The institution of a proceedinq by any 

governmental or other lawful authority for the condemnation, 

expropriation or seizure of the subject property, or any 

portion thereof; 

(e) The Closinq has not occurred by May 11, 1989, 

for any reason; or 

(f) CSXT'a failure or inability to deliver the 

written opinion as provided in Section 11.03 hereof, or CSXT'• 

disclosure pursuant to Sections 11.0l(g), (h) and/or (j) 

hereof, of any state of facts unacceptable to State. 

17. 03 In the event that either party hereto terminates 

and/or rescinds. this Contract in accordance with this Section 

17, then, except as is otherwise expressly provided in this 

Contract, neither party hereto shall have any liability or 

further obligation hereunder to the other party hereto. 

17. 04 CSXT or State, as the case may be, shall provide 

notice to the other in the event that CSXT or State shall elect 

to terminate and/or rescind this Contract pursuant to Sections 

17.01 or 17.02. 

17.05 Subsequent to Closinq, the remedy of rescission 

shall not be available to the parties hereto, except in the 

case of fraud and/or material misrepresentation of the 
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repreeentatione and warrantiee eet forth in Section 11 of thie 

Contract. 

Section 18. Extension, Waiver and Amendment. 

18. 01 Thie Contract may be amended or modified at any 

time and in any and all respects only by an instrument in 

writing executed by both of the parties hereto. 

18. 02 In each instance in which either CSXT or State ie 

entitled to any benefit hereunder, CSXT or State, ae the case 

may be, may: (a) extend the time for the performance of any of 

the obligations or other acte of the other party hereto; (b) 

waive, in whole or in part, any inaccuracy in or breach of the 

repreeentatione, warrantiee and covenants of the other party 

hereto contained herein; and ( c) waive, in whole or in part, 

compliance with the terms and conditions of this Contract by 

the other party hereto. Any aqreement on the part of either 

CSXT or State to any such extension or waiver shall be valid 

only if set forth in an instrument in writing signed and 

delivered on behalf of the party making such extension or 

waiver. 

Section 19. Noti~es. 

19.01 Any and all notices or other communications 

hereunder ehal l be in writing and shall be deemed given if 

delivered personally or mailed by certified mail, poetaqe 

prepaid, upon the date eo delivered or so depoeited in the 

United States mail to the pereone at the following addresses: 
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If to CSXT, to 

President 
CSX Rail Transport 
500 Water Street 
Jacksonville, FL 32202 

with copy to 

Peter J. Shudtz 
CSX Rail Transport 
100 North Charles Street 
Baltimore, MD 21201 

If to State, to 

Secretary of Transportation 
Florida Department of Transportation 
Haydon Burns Buildinq 
605 Suwannee Street 
Tallahassee, FL 32399-0450 

with copy to 

Director, Division of Public 
Transportation Operations 

Florida Department of Transportation 
Haydon Burns Building 
605 Suwannee Street 
Tallahassee, FL 32399-0450 

19.02 Either party to this Contract may provide chanqes 

to its address or addressees by furniehinq a notice of such 

change to the other party .to this Contract in the same manner 

as provided above for all other notices. 

Section 20. Governing Law. 

It is the intention of the parties hereto that the laws of 

the State of Florida shall qovern the validity of this 

Contract, the construction of its terms and the interpretation 

of the rights and duties of the parties hereto. Venue for any 

legal proceedinqe under this Contract shall be in Leon County, 

- 53 -



-

-

Florida. 

Section 21. Counterparts. 

Thia Contract may be executed in two or more counterparts, 

each of which shall be deemed an original, but all of which 

together shall constitute but one and the same instrument. 

Section 22. Inte_r_pret!!_tion. 

State and CSXT acknowledge that the language used in this 

Contract is language developed and chosen by both parties to 

express their mutual intent, and no rule of strict construction 

shall be applied against either party hereto. The headings 

contained in this Contract are for reference purposes only and 

sha·11 not affect in any way the meaning or interpretation of 

this Contract. All personal pronouns used in this Contract 

shall include the other gender, and the singular shall include 

the plural, and vice versa, unlesA the context otherwise 

requires. Terms such aa "herein", "hereof", "hereunder" and 

tthereinafter" refer to this Contract as a whole and not to the 

particular sentence, paragraph or section where they appear, 

unless the context otherwise requires . All words, terms and 

phrases used in this Contract shall be construed in accordance 

with the generally applicable definition of euch words, term• 

and phrases in the railroad industry, or otherwise in 

accordance with their plain meaninq. Whenever reference is 

made to a Section of this Contract, euch reference is to the 

Section as a whole, including all of the subsections and 
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subparagraph& of such Section, unless the reference ie 

expressly made to a particul&r eubeection or l!IUbpara9raph of 

such Section. Whenever reference is made to the Operating and 

Management Agreement, 11uch reference i e to both the Operatinq 

and Manaqement Aqreement Phase A and the Operating and 

Management Agreement Phase B unless the reference is 

expressly made to only one of such Agreements. 

Section 23. Exhibits. 

Al 1 exhibits attached hereto are hereby incorporated by 

reference into, and made a part of, this Contract. 

Section 24. Survival. 

The terms, conditions, representations, warranties and 

covenants of this Contract shall survive the delivery of the 

Deed and the other instruments herein contemplated, and shall 

not be deemed merged thf!rein or terminated thereby. 

Section 25. ~nti_;:-~ Ag~~_ement. 

This Contract cone ti tu tee the entire agreement among the 

pArties hereto, and, except as otherwise expressly provided 

herein or in the Operating and Management Agreement, supersedes 

all other prior agreements and understandinqs, both written or 

oral, between or among the parties hereto, or any of them, with 

respect to the subject matter of this Contract, includinq, 

without limi ta ti on, those certain Memorandum of Understandinq 

and ·Letter of Intent between the parties hereto dated February 
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,,,,....-.. 20, 1987 and March 16, 1988, respectively. 

Section 26. Waiver. 

Neither the failure to exercise nor any delay in 

exercising on the part of either party hereto of any exception, 

reservation, right, privileqe, license, remedy or power under 

thie Contract ehftll operate 88 a waiver thereof, nor shall any 

single or partial exercise of any exception, reservation, 

right, privilege, license, remedy or power under this Contract 

preclude any other or further exercise of the same or of any 

other exception, reservation, right, privilege, license, remedy 

or power, nor shall any waiver of any exception, reservation, 

right, privilege, license, remedy or power with respect to any 

- occurrence be construed as a waiver of such exception, 

reservation, right, privilege, license, remedy or power with 

respect to any other occurrence. 

Section 27. ~~~.n.~ee. 

Except to the extent otherwise expressly provided in this 

Contract, any and all expenseA incurred by either party hereto 

in connection with thie Contract and the transactions 

contemplated hereby shall be borne by the party incurring such 

expenses. 
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Section 28. Further Assurances. 

Both parties hereto shall exert their reasonable best 

efforts to cause the transactions contemplated by this Contract 

to be conaummated and to fulfill all conditions and obligations 

of such party under this Contract. 

Section 29. Time of the Eeeence. 

It is understood and agreed by the parties that the prompt 

and timely performance of all obliqations, responeibilitiee and 

conditions under this Contract, including, without limitation, 

those pertaining to Section 8 hereof, is of the essence of this 

Contract. 

Section 30. 

Nothing 

Proh!bitiOJ1__Q_.{__1l\~rd Party Beneficiaries. 

herein expressed or implied is intended to or 

ehall be construed to confer upon or to give any person, firm, 

partnership, corporation or governmental entity other than the 

parties hereto and their respective legal representatives, 

successors and assigns, any right or benefit under or by reason 

of this Contract: provided, however, that nothing contained in 

the foregoing provisions shall be construed to limit or 

restrict the enjoyment and use of the exceptions, reservations, 

rights and privileges contained in Section 8 of this Contract 

and the Exhibits referred to therein or any other party's(iee') 

enjoyment or use of any and all of the exceptions, 

reservations, rights or privileges that may be granted or 
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conferred to such other party(ies) by contract(~), 

agreement(e), leaee(a), licenae(a) or eaeement(s) ent~red into 

between CSXT and such other party( ies) pursuant to Section 8 

hereto and the Exhibits referred to therein. 

Section 31. ?ucceJt_~r~ and Assigns. 

This Contract shall inure to the benefit of and be binding 

upon the respective succeaaore and aeeigne of the parties 

hereto; provided, however, that, except as otherwise expressly 

provided in this Contract, this Contract may not be assigned, 

in whole or in part, by State without the prior written consent 

of CSXT. 
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IN WITNESS WHEREOF, CSX TRANSPORTATION, INC. and STATE OF 
FLORIDA DEPARTMENT OF TRANSPORTATION, pureuant to due corporate 
and statutory authority, have caueed their names to be signed 
hereto by officer( e} or official ( e) hereunto duly authorized, 
and the seal of each, duly attested, to be hereunto affixed . 

SIGNED, SEALED AND DELIVERED 
IN THE PRESENCE OF: 

SIGNED, SEALED AND DELIVERED 
IN THE PRESENCE OF: 

THE AFOREMENTIONED CONTRACT HAS 
BEEN REVIEWED AND APP VED AS TO 
FORM 

F FLORIDA 

CSX TRANSPORTATION, INC. 

By/~/f;L 
Harold L. Snyder 

A u .. .,Q. .• t"il6uW1~EAL) 
Aseietan Secretary 

STATE OF 
FLORIDA DEPARTMENT 
OF TRANSPORTATION 

Byw~ 
Atte~ <()~LF 

l 

FUNBS ARE APPROVED 
AND AVAILABLE 

TRANSPORTATION 0 
OF 

APPROVED 
FUNDS AVAi LAB~. 

MAY09198~ 
Office of the Comptroller 
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STATE OF FI.CmDA ) 
) SS. 

~ axJNl'Y ) 

I, llj.w,,,._ (/TJ ~~ , a Notary PUblic of tha State of norida, do oartity 
that, at the date belCM, before n:e in said camty parscnUly came H. L. snyder, to me 
known, am known to me to be the per&a'l wtl068 naai is subscribed to the alxJve 
instrument, who, beirq by me first duly sworn, did depcse, acknowledge an::t say that: 
he resides in Jacksalville, nival. o:unty, Florida: he is a duly authorized agent ard 
attorney-in-fact of CSX Transportation, Inc., the OOl:pOration described in and \thlicn 
executed said instrument; he is tully in.formed of the oantants of tha instrument: he 
kncWs the seal of said co:r:poration, the seal affixed ~ said instrument is such wl.; 
it was so affixed by authority of the Board of Directors of said CX):cp:>ration; he 
signed his name thereto for said COl:pCration pirsuant to such authority; and the 
execution of this instrument is tha tree act and deed of said corporation; and the 
conveyance here.in is not part of a transaction, sale, lease, exc:haN3e or other 
transfer or ccnveyance of all or substantially all of tha property an::vor assets of 
said cmµltatioo. 

11 1 ~ IN Wr.ImSS WHERFDF, I hereunto set my l'wxi ard official seal, this J..J_ day of 
May, 1988. 

) 
) ss. 

BRCWARD cnJN1Y ) 

_U/J_,_,&c. ... · .... m__... ..... L...._... __ .h __ cSF.AL> 
Notary Public 

~ camdssion Expires on: 
llOTUY PUBLIC SHT£ N' FlOftfDA 
_, ca~-ISSIO• OP. rro n.i~n 
eo•DlD !MAU GUlAAl JllS. UND. 

I, lf/L,tu.· m '/.mmwt4 , a Notary FUblic Of the state of Florida, do oartity 
that, ai the date belCM, before me in said Ccunty personally came William w. Miller, 
to me Jcnawn, am known to ma to be the persai Whose name is suCscribed to the al:xJVa 
instnment, who, being by ma first duly sworn, did depose, ada1cwledge and say that: 
he resides in Lake City, COlunt>ia CDJnty, Florida; he is Oepity Assistant sec:ratary 
of Transportation of the Florida Department of T.ransportaticm, tha state eqa:ry:::f 
described in ard which executed said instrument; he is tully informed of the ccntaits 
of the instrument: he knows the seal ot the Florida Department ot Transport:aticl'U the 
seal affixed to said instrument is such aealr it was duly affi>cad; he signed his nana 
thereto for said state pJrSUant to his authority: ard the executioo of said insttu
ment is the free act ard deed of said State of Florida Depart::mant of Transportatiat. 

14 
IN wrmESS ltiflm:>F, I hereunto set my hand and official seal, this _1L day Of 

May, 1988. 

-~=.:a· ""'--. Wi...;..i...__L~~.rJ-<SFAL> 
Notary Public 

My a:mnission Expires on: 

11oran Pueuc STATE °' FlORIDA 
"y tQllll!SSIO- UP, fl! 22,1~91 
ftOkDED fllAll GlllAAl IIS. UID •. 





EXHIBIT 1 

DESCRIPTION OF REAL PROPERTY 

That certain land situate, lying and being in the 

Counties of Palm Beach, Broward and Dade, State of Florida, 

hereinafter designated "the Premises," more particularly 

described as follows: 

A line of railroad, underlying land and property 

and appurtenant facilities, COMMENCING at Railroad Valuation 

Station 10499+53, at or near Railroad Mile Post SX-965, West 

Palm Beach, Palm Beach County, Florida, and extending in a 

southerly direction through Broward County, Florida, and 

terminating at Railroad Valuation Station 14331+90, at or 

near Railroad Mile Post SX-1037, Hialeah, Dade County, 

Florida; PLUS the River Spur between Railroad Valuation 

Station 14282+67, at or near Railroad Mile Post SX-1037, 

Hialeah, Dade County, Florida, and Railroad Valuation Station 

14518+10, at or near Railroad Mile Post SX-1041, Miami, Dade 

County, Florida; PLUS the Oleander Branch between Railroad 

Valuation Station 14292+53, at or near Railroad Mile Post 

SXH-1037, Hialeah, Dade County, Florida, and Railroad 

Valuation Station 14523+94.6, at or near Railroad Mile Post 

SXH-1041, Oleander, Dade County, Florida; ALL hereafter 

designated "the Premises"; as shown generally on Railroad 

Valuation Map Line Sheets, Exhibits A-1, A-2 and A-3, 

attached hereto and incorporated herein; as further described 

in Exhibits B-1, B-2 and B-3 and as more particularly 



described by crosshatching on Railroad Valuation Section 

V-5FL/L27, Maps 50, 51 , S-51-A, S-51-B, S-51-C, 52 and S-52 

and Railroad Valuation Section V-7FL/L29, Maps 1, S-1, 2, 3, 

4, 5, 6, 7, 8, S-8, S-BA, 9, 10, S-10, 11, S-11, 12, 13, 

S-13, 14, S-14, S-14-A, 15, SL-15-A, ST-15-A, S-15-B, S-15-C, 

S-15-D, 16, S-16-A, S-16-B, S-16-C, S-16-D, S-16-E, 17, 

S-17-A, S-17-B, S-17-C, S-17-D, 18 and 19, each of which 

consists of four (4) segmented parts, herein after referred 

to as "Valuation Maps," attached hereto and incorporated 

herein and containing 1,128.715 acres, more or less (427.823 

acres, more or less, in Palm Beach County; 327.993 acres, 

more or less, in Broward County; and 372.899 acres, more or 

less, in Dade County). 

EXCLUDING all parcels shown and designated on 

Exhibits C-1, C-2 and C-3, which are not crosshatched on the 

Valuation Maps, and EXCEPTING unto Granter all right, title 

and interest in and to those parcels shown and designated on 

Exhibits, D-1, D-2 and D-3, which are not crosshatched on the 

Valuation Maps. 

NOTE: The Exhibits referred to above are set forth as 

Exhibits to the Deed which appears as Exhibit 3 to this 

Contract. 
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~ 1 '°' ~ WARRANTY DE!D 

'IllIS IlfSTRUMENr PREPARED IN 3 
COIJH'l'E.RPARTS POR SIKULTANEOUS 
RECORDIRG IN l COURTI!S. 

CODmRPAKT ~ OP 3 

~ -! ; r TRIS WARRANTY DEED I made tbis I l 7'.. day of ~ • 1988. 
~. ~~~ between CSX TRANSPOllTATIOH. INC., a Virginia corporlitiC>r,hereinafter called 
~~;r~ '1 "Crantor, 11 and ST.ATE OF FLORIDA DEPARTK!llT OF TRANSPORTATIOR, whoae uiling 
~ -0 ~ address ia Haydon Burns Building, 605 Suwannee Street, Tallahassee, Plorida 
"'- '¢... ~ !"" 32399-0450, hereinafter called "Grantee". 

~ (Wherever uaed herein, the tenu 11Crantor11 

and "Grantee*' aaay be eonetrued in the 1in1ular 
or plural a• the context may require or adait, 
and for purpo1e1 of ezceptioni, re1ervation1 
and/or covenant•, 1hall include the heira, legal 
repreaentativea and as1ign1 of individuals or 
the 1ucce11ors and aa1igu1 of corporations,) 

W l T N ! S S ! T H : 

WJl!ll!AS, Crantor owns, controls and pos1e11es a railroad corridor in Dade, 
Broward aad Palm Beach Counties, Florida, meaaurins approximately eighty-one 
(81) •il•• in length and of val")'ing vidth1. generally one hundred (100 1

) feet in 
width. plus various connecting aidioJ, 1idetrack1 and branch lines; and 

WHKR!AS, Grantee is 1tatutorily char11d with anticipating the immediate and 
long-term transportation needs of the population of the State and devi1ing a 
methodoloay to timely aod economically meet those need1; and 

WllEREAS, under the 1987 Appropriation Act of the Florida Legislature (Chap. 
87-98, Lava of Florida). Specific Appropriation 1700-B1 Grantee vas authorised 
to acquire all or a portion of said railroad corridor; and 

WlllRIAS, Grantor and Grantee both recogni1e th• total uniqueneaa of the pro
perty described hereia; and 

en. .. 



WHEREAS, Grantor is deairoua of selling the property provided Grantor can 
retain the minimal interests neceasary to meet its corporate 11i11ion and to 
fulfill its requirements under the mandate• of the United Statea-Interstate 
Commerce Comaission and various contracts related thereto; and 

WHEREAS, Grantee recognize• Grantor's deair11 and obligation• and has deter
mined that such will not frustrate the intentions of Grantee in its u1e of the 
property; and 

WHEREAS, after lengthy negotiations and proper review1, a Contract for 
Installment Sale and Purchase ha1 been concluded, and 1uch is hereby adopted as 
part and parcel of thi1 conveyance~ 

NOW, THEREFORE, for and in consideration of the sum of ONE DOLLAR ($1.00), 
to it in hand paid by Grantee, the receipt of and sufficiency of which is hereby 
acknowledaed, Grantor bas granted, b1rgained and 1old, and by the1e pre1enta 
does GRANT, BARGAIN, SELL and CONVEY with warrantie1 of title as hereinafter 
provided, unto Grantee, ita 1ucces1ora and a11ign1, that certain land 1ituate, 
lying and being in the Counties of Palm Beach, Broward and Dade, State of 
Florida, hereinafter designated "the Premises, 11 1110re particularly described aa 
follows: 

A line of railroad, underlying land and property and appurtenant facilities, 
COHMEHCING at Railroad Valuation Station 10499+53, at or near Railroad Hile Post 
SX-965, West Palm Beach 1 Palm Beach County, Florida, and extending in a southerly 
direction through Broward County, Florida, and terminating at Railroad Valuation 
Station 14331+90, at or near Railroad Mile Post SX-1037, Hialeah, Dade County, 
Florida; PLUS the River Spur between Railroad Valuation Station 14282+67, at or 
near Railroad Hile Post SX-1037, Hialeah, Dade County, Florida, and Railroad 
Valuation Station 14518+10, at or near Railroad Mile Poat SX-1041, Miami, Dade 
County, Florida; PLUS the Oleander Branch between Railroad Valuation Station 
14292+53, at or near Railroad Hile Poat SlCH-1037, Hialeah, Dade County, Florida, 
and Railroad Valuation Station 14523+94.6, at or near Railroad Hile Poat 
SXH-1041, Oleander, Dade County, Florida; ALL hereafter designated 11 the 
Preadsea"; as shown generally on Railroad Valuation Map Line Sheets, Exhibit• 
A-1, A-2 and A-3, as further described in Exhibits B-1, B-2 and B-3, attached 
hereto and incorporated herein and as more particularly de1cribed by cro11batch
ing on Railroad Valuation Section V-5FL/L27 1 Mape SO, 51 1 S-51-A, S-51-B, 
S-51-C, 52 and S-52 and 'Railroad Valuation Section V-7PL/L29, Mapa 1, S-1, 2, 3, 
4, 5 1 6, 7, s, s-a, s-s-A, 9, 10, s-10, 11, s-11, 12, 13, s-13, 14 1 s-14, 
S-14-A, 15, SL-15-A, ST-15-A, S-15-B, s-1s-c, S-15-D, 16, S-16-A, s-16-B, 
S-16-C, S-16-D, S-16-!, 17, S-17-A, S-17-B 1 S-17-C, S-17-D0 18 and 19, each of 
which conaiat1 of four (4) 1egmented part1, hereinafter referred to •• 
"Valuation Hapa 1 " attached hereto and incorporated herein, and containing 
1,128.715 acre•, more or 1111 (427.823 acr11 1 more or lea1, in Palm Beach 
County: 327.993 acres, more or lea1, in Broward County; and 371.899 acres, more 
or leas, in Dade County). 
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BUT EXCLUDING all parcel• ahovn and de•ianated on Exhibit• c-1 1 c-2 and C-3, 
which are not croaahatched on the Valuation Kapa, and IXCBPTIRG unto Grantor all 
right, title and interest in and to tho1e parcels 1hown and de1ignated on 
Exhibit• D-1, D-2 and D-3, which are not croaahatched on the Valuation Kap•, 
each of which ia also attached hereto and incorporated herein. 

TO HAVE AND TO HOLD the aaid Pre•iaea unto Grantee, Grantee'• tucceaaora and 
as1i1n1, forever, and includina all right, title and intereat in thoae proper
ties conveyed by that certain Special Master• Deed dated December 17, l94S and 
recorded April 11. 1946 in Deed. Boo\ )31, Page 118 of the Public Records of 
Broward County, Florida; as recorded April 11, 1946 in Deed Book 2666, Pase 297 
of the Public Record• of Dade County, Florida; and as recorded April 10, 1946 in 
Deed Book 7S9, Pace 1 of the Public Recard1 of Palm Beach County, Florida, and 
not heretofore alienated by Crantor or ita predeceaaar• in interest. 

TOGETHER WITB all buildings, 1tructure1 and improvements thereon, including 
tracks, tiea, rails, switchea, etc., and all and 1ingular the rights, alleys, 
vays, waters, privileges, hereditamenta and appurtenances to aaid Premises 
belonging or in anyway incident or appertaining (except for the retained per
petual uae easement for excluaive freight railroad operation• as more par
tieularly described below). 

SUBJECT TO: (a) Building, Zoriing, Subdivi•ion and other applicable 
federal, state, county, municipal and local l1vs, ordinances and regulations; 
(b) Taxes, tax liens and a11e11menta, both general and special, which may become 
due or payable on the Premi1e1, after the D4te hereof; (c) Reservations or 
exceptions whether or not of record, includin1, vithout limitation: reaer
vatioua or exceptions of minerals or mineral rights; public utility and other 
easements; and easements, crossings, occupancies, and rights-of-way, howaoever 
created; (d) !ncroscbment1 or any other state of facts vhich might be revealed 
from an accurata •urvey, title search or personal inspection of the Premises; 
(e) All other exiating roads, atreeta, waya, alleys, party valla, appurtenances 
and servitudes, howsoever created; and (f) Mortgage liens pertaining to the 
Preiaiae1 created by Grantor, wtiicb liens Grantor •hall eau1e to be relea1ed and 
recorded, at no cost or expenae to Grantee, within aizty (60) days of the 
recordina date of thi• Indenture; Grantor hereby WARRANTS C!IERALLY title to 
those portion• of the Premi•ea marked ·CA) on Exhibits B-1, B-2 and B-3 only, and 
that it will forever defend said title unto Grantee agaln•t claiiaa of or by 
Grantor and all other peraona lawfully claiming the s .. e or any part thereof, 
by, throqh or under Grantor. · 
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Aa to that p0rtion of the Premise• marked (B} on Exhibits B-1, B-2 and n-3, 
Grantor FURTHER WARRANTS only that it has certain rights, title and/or 
intere1t(1) in and to that poTtion of the Premises, which right, title and/or 
intereat(1) it hereby aella, transfers, a1signs and conveys; but Grantor further 
warrants that it (or its predecessor railroads) has done no act aince ita 
acquisition of such portion of the Premises to destroy, diminish, limit or 
impair such right•, title or interest; and Grantor further covenant• and agree• 
to defend and inde1111ify Grantee against any and all claia1 againat title to such 
portion of the Premises arising froa such (real or alleged) acts of Crantor, but 
excluding any claims re1ulting by Grantee'• action(a) or from this conveyance or 
the restriction upon Grantor•1 reserved railroad easement herein: but not other
wise. 

RES~RVING unto Grantor, itl succeasors and a11i1n1, an EASEHEH'I' IH 
PERPETUITr (as hereinafter defined) FOR RAILROAD PURPOSES (as hereinafter 
defined) in. over or on that certain portion of the Premises. more particularly 
deacribed in Exhibits A-1, A-2, A-3. B-1, B-2, B-3 and on the Valuation Kapa, to 
a .aximua height of and within an area limited by a plane twenty-three feet 
(23') above the cop of each rail. being (a) twenty feet (20') wide, ten feet 
(10') on each side of the centerline of each aain track and adjacent aiding 
and/or (b) eighteen feet (18') wide, nine feet (9') on each aide of the cen
terline of each sidetrack (as hereinafter defined); including the use of all che 
tracks or Trackage (as hereinafter defined) within the Premiaes; and herein 
known as the CSXT Eaaement; but SUBJECT TO: 

1. The terlDB, conditions and limitations of that Operating and Management 
Agreement between Grantor and Grantee, of even date herewith, particularly 
Section 1 and 8 thereof, aa amended, altered, cancelled or terminated pursuant 
to its terms. 

2. Grantor and Grantee each agree to execute and record any instrument 
that will be necessary to properly reflect any changea in location or area that 
are not presently reflected in !llhibits !-1, B-2 and B-3 or to reflect any full 
or partial release of any rights or property hereunder. 

3. Grantor and Grantee agree that the CSXT Easement ia not retained to the 
e~clusion of Grantee and its assigns, except for freight rail purpo1e1, as set 
forth in said Operating and Management Agreement. 

4. Crantor and Grantee agree that the CSXT Easement can be aaaigned only in 
conjunction with a transfer or aaaignment of •aid Operating and Management 
Aareement. 

5. Definitions of Railroad !aaement Terms: 

(a) Per2etuity: Until this Easement is abandoned or terminated, 
as provided in the Operating and Kanaaement Agreement herein 
referenced. In the event of ab•ndonment or termination of any portion 
of this CSXT !aaement. such portion thereof shall autoaatically be 
extinguilhed. 
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(b) Tr•cka1e: The railway track• located on, in or belov the 
CSXT !asement area, and all aupporting materials, facilitie• and struc
ture• appurtenant thereto (rails, ties, tie plat••, balla•t, drainage 
atructurea), toaether with exiating control devices, signals, awitche•, 
co111111unication liaes and poles nec1saary for the safe operation of rail 
freight; whether main, aiding or sidetrack(a); being the item• herein
above conveyed to Grantee. 

{c) Railroad Purpo1ea: The exclusive right to uae (including 
rights to repair, replace and maintain) all Trackage on the Premises 
for freiaht rail purpoae1 1 and the further right to uae the •••e for 
acco111110dation of Amtrak (National Railroad Paasenser Corporation) for 
intercity rail passenger service, together vith the right of ingress 
and 1gr11s to and from said Trackage and facilities located ~ithin and 
on the area described in Exhibits B-1, B-2 and B-3 and the Valuation 
Haps. Tne right retained with regard to the acc0111odation• of Amtrak 
shall no longer be a Railroad Purpo•e after April JO, 1996. 

(d) Sidetrack{s): The track structure (a••••hlaae of rails. ties 
and fsatenin1•l, including ballast, tur11out, grading, drainage atruc
ture, and all other appurtenancu in connection tb1revith, whether on 
land of Railroad or of Industry, uaed for private industrial rail ser
vice (pick up and/or delivery); extending fro• the point of 1vitch 
(P.S.) to tbe last avitch tie, generally limited to the first lSO feet 
of such track structure. 

As part of the consideration for this grant, Grantee COVENANTS and AGREES 
to comply vith all terms of and pay all the principal and intera1t and other 
1ua1 of money payable by virtue of the Contract for In1tallment Sale and 
Purchaae of even date, hereinafter called 11ln1tall11ent ContTact", a copy of 
vhich ia attached hereto a1 Exhibit E, and incorpor•ted herein, pro•ptly on the 
dates the 1811M! severally become due, subj~t to the li•itation1 and condition• 
pertainina to such JU1.Y11ent1 aet forth therein. Upon payment in full of all ·,u .. 
contemplated in 1aid Inatallment C~ntract, which conatitutea the 1ecured pc>rtion 
of the purcha1e price, and upon payment of any lien which may become due and 
payable aa a reault of any other proviaioa of 1aid Installment Contract, then 
all the Lien Proviaioas thereof, shall be considered 1ati1fied. Upon said 
payment Grantor •hall execute and deliver to Grantee a Satisfaction, approved by 
Grantee, for recording by Grantee. 
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IK WITNESS WHEREOF, CSX TRARSPORTATION, INC. and STATE OF PI.ORIDA DEPARTMENT 
OF TIANSPORTATIOH, pursuant to due corporate and statutory authority, have 
cau•ed their names to be aigned hereto by officer(•) or offical(s) hereunto duly 
authorized, and the aeal of each, duly attested, to be hereunto affixed. 

Signed, aealed and d1livered 

6 t:r;::;;' 
I 

Signed, aealed and delivered 

r;::-:t~~~ 
CM"' ;t. g~ 

CSX TRANSPOR.TATIOR 1 INC.: 

By 

...... \~!~:'l::t :: :':1., 
. ··~ I• T I 0 1,• • '·· 

. . ~ \ ··········." I c'··· .· . ··"'• . " · .. ;, 

Harold L. nyder .. c.? .:.· .. ·~·"> .. ·- ·. 
•· ' ' I •• •.. l, . 

Agent and Attorney-in-Pact; :: :· · !· .;·: -~, 'L. 

· CSX Rail Trai:aaport \ ~. \" \~.:~~! . .. 
/;\ /)' ...... . ··- . . . . 

Att~ac~-l''""'Mll \. ~s~n> ... :: ... ··~::/:· 
Aaaiata Secretary ·• ..... , .. J ,, .. "I .. .-·::·· 

. '1., .. :::: : ~· .··· 

This inatrument prepared by 
or ui:ader the direction of: 

V4cB 
Attorney for Gran::;tr 
Bu1ine11 Addre1a: 
500 Water Street 
Jacksonville, Florida 32202 

.· ~··.l. 
: · •. <; : 

_Ji! .... 



STATE OF FLORIDA ) 
) SS. 

COUNTY OF BROWARD ) 

I, 'lJt6nh 'lr.1. . "J,a,..mwl,_ , a Notary Public of the State of Florida, 
do certify that, on the date below, before me in said County peraonally c .. e 
Harold L. Snyder, to me known, and known to me to be the peraon whose naae i• 
1ub1cribed to the above inatrument, who, being by •• firat duly sworn, did 
depose, acknowled1e and aay that: he re1ide1 in Jackaonville, Duval County, 
Florida: he is Agent and Attorney-in-Fact, CSX Rail Tranaport, of CSX 
Transportation, Inc., the corporation described in and which executed 1aid 
inatrument; he is fully informed of the contanta of the inatrument; he Ir.nova the 
1eal of said corporation; the 1eal affixed to said instrament is 1uch seal; it 
vaa ao affixed by authority of the Board of Director• of said corporation; ht 
aigned his name thereto for aaid corporation pursuant to such authority; and the 
execution of this Indenture is the free act and d•ed of 1aid corporation: and 
the conveyance herein ia not part of a tra~action 1 sale, lease, exchange or 
other transfer or conveyance of all or aub•tantially all of the property and/or 
aa1eta of the Grantor. 

IN WITNESS WHEREOF, I hereunto set my hand and official aeal, thi• 
day of ®'J , 19 8' r. 

... ' . ' ,, . .. ...... . 
· \ . .JF ...... ~ .,, . 

(~· ·~·· · .. Hf'c0,111111ia1ion expires on: 

{.'.}~::;· :;-\~, ., C(;~l!!~:1o:t UP. rtD 12. U'.l 
IJ~i~ rn•~ ,;c~U~t us . .-o. 

.. . . r o ~ . . r-. · · ~· -
: ·:~ \ - S~~~t.'FLORIDA ) 
~. · · ' · · -="' -: ••• •·•••• .. • ) SS • '.·... .. . .. .. Cotmn' OF BROWARD ) 

__ m ... J ..... w......,.·_cm......_ .... ltr ..... l:!'!t"'""""'c-' ______ <sEAL) 
Notary Public 

, a Notary Public of the State of Florida, do 
>~: · . .,, .. ; .. ,,:;: .. ··I, q/,,/,ixb Cfo. ~ 

certify that, on the date below, before me in said County personally came 
William M. Miller, to me known, and known to me to be the person whoae name 11 
1ub1cribed to the above in•trument, who, being by me fir1t duly sworn, did 
depose, acknowled1e and say that: be resides in Lake City, Colw.bia County, 
Florida; he ii Deputy Aaai1tant Secretary of Traneportation of the State of 
Florida Department of Transportation, the State agency described in and which 
executed said in1trument; he i• fully informed of the content• of the instru
ment; he know• the seal of said State; the aeal affixed to said in•trument 11 
1uch 1aal; it vaa 10 affixed by authority of the Legislature of aaid State; he 
•igned bi1 nlllle thereto for said State purauant to such authority; and the exe
cution of 1aid Indenture i• the free act and deed of said State. 

expires on: 

ICTAH ""3'.r: !;:l~[ ~ 'llJ.'~I 
.._l c~'"'I:~ :c:i P~i· .. ru: .i;, ti,~1 

~;JU~ r•~• .-.t...:;•t us . .-o. 
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Documentary Stamps Cc>ilected $ .:----

$ • ......=::::SURTAX D,,c. Stamps Collected 
, ,. 

\ 
\ 

11 Grantor
11

, ~nd STATE OF FLORIDA DEPAI{'.IJ'l,E~f.I _OF TRANSPORT4.TJ_DN,\RW~'·~¥~;·.:iJi.aM_lpft.. 
' • • I ~;·:' • ;-:; : ·-~~·-,;' ~ · : 

addreas ,is Haydon Burns Buildi.ng, 605 Su.wa1inee St;_i;eet, Tallalia$see;~,,:f·lc;l~}~a 
. ~ 1' ~.~~ 

32399-0450, hereinafter called 11 Grante"'11
_; 

(Wherever used herein 1 thE< t€lrros 11~antor" .,and 
"Grantee" may be construed in the ~ingu,ia-t o:t pi~Mf iJ.S 
the context may require or admit. and :l-o"r 'Ymrpos'J?F<: a.f _ :, 
exceptions, reservation9 and/or covenant:!, s~i~1;r:· 
include the heirs, legal representliti',?ei!i '. &.d ,tgi,{gns of; 
individuals or the succt:!.ss0rs ancf aliHgns of · -:· 
corporations. ) ~ · ;: 

W· I T N E S S E T H· 
fr · 

WHEREAS, on the 11th day of May, 1988, Gran.tor did execute and del~ve~ 

to Grantee a Warranty Deed, which deed is recorded in the Public Recqrqs of 

Brow~1i;:,~ Cctfr1.ty, Flori,d,a, a~ Ofqei~l R~cord~ Bgok l.5{t24,; .. i:r~i~ ;i.d7.3.4¥;ftb,~ : 
'i: . ":·. . . J • . ··"'.. ' • • ... " :,:'. t~"' . . ~ . . :.~. - . 

Public ,.Recorc!u of Palm Be<ich" Coi.m.ty, F~?rii;ia , at 0£fici?l . ~e?.~r<l$ .. :BO&l<~:S66.~1i 

'; · - . . . ! . : •< , '.! , ... . .. 

Page fJ, and the Public Rec•nds ·of Dade.,Cou~ty, Florie;!()., at ('.}tficia·J..1tR.~~~~:S.·\ 

Book 13675, Page 3540, "t"!i~ . above-referenced deed(~)",; ·:and . . . . . ": : . 

\"i~REAS, Grantor and' ~ran tee desire to. s~pplr.ment' S.!!-~d ·;.bov;~,.~elJ~~~?. · 
... 

aeedc e ~ by more particu1ariy describing by a metes aria ~~un.d~ -: ~"J::.eg'a1 . 
. • •· • •. • • • ~' 7 . .., : .. ; . 

description the "Premises'~ des~:rif>~~ by ~aj. .lroad ola:t · arnttf{tl_e,~~~~·~~Js . ),, 
. _ _,.,,. .. ·· . ,' 

therein? artd co~veyad fr_9m 'Grantor to Grant~e under. snd by the tel:ni.R.!o-"~~ -~!te 

above-referenc~~ ~eed(s); _,,..., 
...<~ .;..,. 1-1 ; 0 . 
J J.C.-/!-~ f ' ' I ' .. 

~c 
<.. 

· C 

(.. 

C: 

(. . 

r.... 

t.: 
.c . .. 
~ 
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NOW, THEREFORE, for and in consideration of the sum of ONE DOLLAR 

($1.00), to it in hand paid by Grantee, the receipt of and sufficiency of 

which is hereby acknowledged, Grantor has granted, bargained and sold, and by 

these presents does CONFIRM, GRANT, HARGAIN, SELL and CONVEY, with warranties 

of title as hereinafter provided, unto Grantee, its successors and assigns, 

that certain land situate, lying and being in the Counties of Palm Beach, 

Broward and Dade, State of Florida, hereinafter described in Attachment A 

hereto, also referred to in this deed as the "Premises". 

It is the intent of and understanding between the Grantor and Grantee 

that should there be a discrepancy or conflict between the location or 

quantity of the land described as the Premises in the previously referenced 

deed(s) and the Premises as described in Attachment A to this deed, then, in 

that event, the location and quantity as described in Attachment A to this 

deed shall control . 

TO HAVE AND TO HOLD said Premises unto Grantee, Grantee's successors and 

assigns, forever. 

TOGETHER WITH all buildings, structures and improvements thereon, 

including tracks, ties, rails, switches, etc . , and all and singular the 

rights, alleys, ways, waters, privileges, hereditaments and appurtenances to 

said Premises belonging or in anyway incident or appertaining (except for the 

retained perpet~al use easement for exclusive freight railroad operations, as 

more particularly described in the above-referenced deed(s) and below). 

SUB.JECT TO: (a) building, zoning, subdivision and other applicable 

federal, state, county, municipal and local laws, ordinances and regulations; 

(b) taxes, tax liens and assessments, both general and special, which may 

become due or payable on the Premises, after the date hereof; 
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(c) reservations or exceptions whether or not of record, including, without 

limitation: reservations or exceptions of minerals or mineral rights; public 

utility and other easements; and easements, crossings, occupancies, and 

rights-of-way, howsoever created; (d) encroachments or any other state of 

facts which might be revealed from an accurate survey, title search or 

personal inspection of the Premises; (e) all other existing roads, streets, 

ways, alleys, party walls, appurtenances and servitudes, howsoever created; 

Grantor hereby WARRANTS GENERALLY title only to those portions of the 

Premises described in Attachment A which are also previously described and 

marked (A) on Exhibits B-1, B-2 and B-3 attached to the above-referenced 

deed(s); and that Grantor will forever defend said title unto Grantee against 

claims of or by Grantor and all other persons lawfully claiming the same or 

any part thereof, by, through or under Grantor . 

As to that portion of the Premises described in Attachment A to this 

deed, which is not otherwise described and marked (A) on Exhibits B-1, B-2 

and B-3 to the above-referenced deed(s), Granter FURTHER WARRANTS only that 

it has certain rights, title and/or interest(s) in and to that portion of the 

Premises, which right, title and/or interest(s) it hereby confirms, sells, 

transfers, assigns and conveys; but Grantor further warrants that it (or its 

predecessor railroads) has done no act since its acquisition of such portion 

of the Premises to destroy, diminish, limit or impair such rights, title or 

interest; and Grantor further covenants and agrees to defend and indemnify 

Grantee against any and all claims against title to such portion of the 

Premises arising from such (real or alleged) acts of Grantor, but excluding 

any claims resulting by Grantee's action(s) or from this conveyance or the 

restriction upon Grantor's reserved railroad easement herein; but not 

otherwise. 
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RESERVING unto Grantor, its successors and assigns, an EASEMENT IN 

PERPETUITY (as hereinafter defined) FOR RAILROAD PURPOSES (as hereinafter 

defined) in, over or on that certain portion of the Premises, described in 

Attachment A, to a maximum height of and within an area limited by a plane 

twenty-three feet (23') above the top of each rail, being (a) twenty feet 

(20') wide, ten feet (10') on each side of the centerline of each main track 

and adjacent siding and/or (b) eighteen feet (18 1
) wide, nine feet (9 1

) on 

each side of the centerline of each sidetrack (as hereinafter defined); 

including the use of all the tracks or Trackage (as hereinafter defined) 

within the Premises; and herein known as the CSXT Easement; but SUB.JECT TO: 

1. The terms, conditions and limitations of that Operating and 

Management Agreement between Granter and Grantee, dated May 11, 1988, 

particularly Sections 2 and 8 thereof, as amended, altered, cancelled or 

terminated pursuant to its terms. 

2. Granter and Grantee each agree to execute and record any instrument 

that will be necessary to properly reflect any changes in location or area 

that are not presently reflected in Attachment A or to reflect any full or 

partial release of any rights or property hereunder. 

3. Grantor and Grantee agree that the GSXT Easement is not retained to 

the exclusion of Grantee and its assigns, except for freight rail purposes, 

as set forth in said Operating and Management Agreement . 

4. Grantor and Grantee agree that the CSXT Easement can be assigned 

only in conjunction with a transfer or assignment of said Operating and 

Management Agreement. 
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5. Definitions of Railroad Easement Terms: 

(a) Perpetuity: Until this Easement is abandoned or 

terminated, as provided in the Operating and 

Management Agreement herein referenced. In the event 

of abandonment or termination of any portion of this 

CSXT Easement, such portion thereof shall 

automatically be extinguished . 

(b) Trackage: The railway tracks located on, in or below 

the CSXT Easement area, and all supporting materials, 

facilities and structures appurtenant thereto (rails, 

ties, tie plates, ballast, drainage structures), 

together with existing control devices, signals, 

switches, communication lines and poles necessary for 

the safe operation of rail freight; whether main, 

siding or sidetrack(s); being the items hereinabove 

conveyed to Grantee. 

(c) Railroad Purposes: The exclusive right to use 

(including rights to repair, replace and maintain) all 

Trackage on the Premises for freight rail purposes, 

and the further right to use the same for 

accommodation of Amtrak (National Railroad Passenger 

Corporation) for intercity rail passenger service, 

together with the right of ingress and egress to and 

from said Trackage and facilities located within and 

on the area described in Attachment A. The right 

retained with regard to the accommodations of Amtrak 

shall no longer be a Railroad Purpose after April 30, 

1996. 
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(d) Sidetrack(s): The track structure (assemblage of 

rails, ties and fastenings), including ballast, 

turnout, grading, drainage structure, and all other 

appurtenances in connection therewith, whether on land 

of Railroad or of Industry, used for private 

industrial rail service (pick up and/or delivery); 

extending from the point of switch (P.S.) to the last 

switch tie, generally limited to the first 150 feet of 

such track structure. 

As part of the consideration of this grant, Grantee COVENANTS and AGREES 

to comply with all terms of and pay all the principal and interest and other 

sums of money payable by virtue of the Contract for Installment Sale and 

Purchase dated May 11, 1988, hereinafter called "Installment Contract", a 

copy of which is attached to the above-referenced deed(s) as Exhibit E, and 

incorporated herein, promptly on the dates the same severally become due, 

subject to the limitations and conditions pertaining to such payments set 

forth therein. Upon payment in full of all sums contemplated in said 

Installment Contract, which constitutes the secured portion of the purchase 

price, and upon payment of any lien which may become due and payable as a 

result of any other provision of said Installment Contract, then all the Lien 

Provisions thereof, shall be considered satisfied. Upon said payment, 

Granter shall execute and deliver to Grantee a Satisfaction, approved by 

Grantee, for recording by Grantee . 
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IN WITNESS WHEREOF, CSX TRANSPORTATION, INC . , and STATE OF FLORIDA 

DEPARTMENT OF TRANSPORTATION, pursuant to due corporate and statutory 

authority, have caused their names to be signed hereto by officer(s) or 

official(s) hereunto duly authorized, and the seal of each, duly attested, to 

be hereunto affixed. 

Signed, sealed and delivered 
in the presence of: 

Signed, sealed and delivered 
in the presence of: 

9/~~ 
0~~·s: 
This instrument prepared by 
or under the direction of: 

Attorney for Grantee 
Business Address: 
2441 Monticello Drive 
Tallahassee, Florida 32303 

CSX TRANSPORTATION, INC. 

By: 

Attest: 

STATE OF FLORIDA DEPARTMENT OF 
TRANSPORTATION 

By: 
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STATE OF FLORIDA ) 
1 b ) SS, 

COUNTY OF 1f at/l1.f-< ) 

I' fillfe!!/. L wA~µ ' a Notary Public of the State of 
Florida, do certify that, on the date below, before me in said County 
personally came J, L. Kiesler, to me known, and known to be to be the person 
whose name is subscribed to the above instrument, who, being by me first duly 
sworn, did depose, acknowledge and say that: he resides in Jacksonville, 
Duval County, Florida; he is Vice President-Property Services, CSX Rail 
Transport, of CSX Transportation, Inc., the corporation described in and 
which executed said instrument; he is fully informed of the contents of the 
instrument; he knows the seal of said corporation; the seal affixed to said 
instrument is such seal; it was so affixed by authority of the Board of 
Directors of said corporation; he signed his name thereto for said 
corporation pursuant to such authority, and the execution of this Indenture 
is the free act and deed of said corporation; and the conveyance herein is 
not part of a transaction, sale, lease, exchange or other transfer or 
conveyance of all or substantially all of the property and/or assets of the 
Granter. 

, 0t~IN WITNESS ~EOF, I hereunto set my 
:?~no- day of ~ , 1990. 

My commission expires: 

NOiAl1"l POSCTC, STATE OF FLORIDA 
My commission expires. Dec. 7, 1993 
Bonded thru Patterson - Becht Agency 

STATE OF FLORIDA 
"81?.0~A~D 

COUNTY OF iD>HJ-C-

) 
) SS. 
) 

I, ..s:Aoter I.. .t$111!1Uc~F , a Notary Public of the State of 
Florida, do certif~hat, on the date below, before me in said County 
personally came lr/t:/IAl!D L!11£..:ss~!!! , to me known, and known to me 
to be the person whose name is subscribed to the above instrument, who, being 
by me first duly sworn, did depose, acknowledge and say that: he resides in 
f{ Je7 &t1cG.e.aAU 7:! A':ONA'iU) County, Florida; he is 

Z>1s-r.te1C.T SEC~6TA..CY of Transportation of th~ State of Florid-1 
· Department of Transportation, the State agency described in and which 

executed said instrument; he is fully informed of the contents of the 
instrument; he knows the se~l of said State; the seal affixed to said 
instrument is such seal; it was so affixed by authority of the Legislature of 
said State; he signed his name thereto for said State pursuant to such 
authority; and the execution of said Indenture is the free act and deed of 
said State . 

IN WITNESS WHEREOF, I hereunto set my hand and official seal, this / . , , . 
;IaA day of ~.A , 1990. ·J/ ,c...,\:--..'· 

~ ··' ~ ( 1 . ~' 0 , .. 
My commission expires on; 

NOTARY PUBLIC STATE OF FLORIDA 
MY COMMISSION EXP. OCl .31, 1993 
BONDED THRU GENERAL INS . UNO· 

S~·L·~ 
Notary Public 

(SEA.Lr- ,. ( > 
,.. '\ -
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Draft 7 /6/12 

CONTRACT 

This Contract is made this _ day of , 2012, by and between CSX 
TRANSPORTATION, INC., a Virginia corporation, whose address is 500 Water Street, 
Jacksonville, Florida 32202 ("CSXT") and the STATE OF FLORIDA DEPARTMENT OF 
TRANSPORTATION, whose address is 3400 West Commercial Boulevard, Fort Lauderdale, 
Florida 33309 ("State"). 

Explanatory Statement 

WHEREAS, by Contract for Installment Sale and Purchase (hereinafter referred to as the 
"Original Contract") dated May 11, 1988, State acquired, and CSXT sold, certain properties 
therein described (the "State Property"), upon which railroad freight, passenger and commuter 
rail services are currently being conducted; and 

WHEREAS, under the Original Contract, CSXT retained, and did not transfer to State, an 
exclusive perpetual easement over the State Property limited for the purpose of providing rail 
freight service and intercity rail passenger service, it being both then and now the intention of the 
parties that CSXT remain, and State not become, the rail carrier subject to the Interstate 
Commerce Act, the Railway Labor Act or any other federal law relating to the provisions of 
railroad transportation on the State Property; and 

WHEREAS, State and CSXT entered into an Operating and Management Agreement -
Phase A dated as of May 11, 1988 (as may be amended, cancelled, terminated pursuant to its 
terms, supplemented or replaced from time to time, the "Basic Operating Agreement"), pursuant 
to which CSXT, on behalf of State, has managed, maintained, improved and operated the State 
Property; and 

WHEREAS, pursuant to an Agreement among Tri-County Commuter Rail Authority 
(now known as South Florida Regional Transportation Authority ("RTA")), State and CSXT 
dated March 2001 (as amended, the "RTA Agreement"), CSXT agreed to contribute to State a 
portion of CSXT's rail corridor from approximately Milepost 964.16 to Milepost 965.004 (the 
"Contribution Property"); and 

WHEREAS, pursuant to that certain contract dated November 10, 2006, between CSXT 
and State, CSXT contributed to State approximately 0.703 acres, more or less, of the 
Contribution Property; and 

WHEREAS, by this Contract, the parties now wish to provide for the consummation of 
the remainder of such contribution. 

NOW, THEREFORE, for and in consideration of the foregoing premises and of the 
mutual covenants hereinafter set forth, CSXT and the State, intending to be legally bound, do 
hereby covenant and agree as follows : 



1. Contribution. Being interested in and desiring to promote the interests and general welfare of 
the State of Florida, CSXT wishes to contribute to State, and State wishes to accept CSXT's 
contribution of CSXT's right, title and interest (if any) in certain real property, and certain 
improvements located on such real property, all as more particularly described on Exhibit A 
(the "Premises"). 

2. Closing. Closing on the transaction contemplated by this Contract (the "Closing") shall be 
held at such time and place as CSXT and State shall mutually agree, but in no event later 
than , 2012. If State and CSXT do not agree upon a time and place for Closing, 
CSXT shall designate the time and place for Closing. 

3. Deed and Assignment. 

3.1. The conveyance of the Premises shall be made by delivery of a quitclaim deed 
substantially in the form of Exhibit B to this Contract (the "Deed"), at Closing. 

3.2. The conveyance contemplated by this Contract does not include, and State shall not 
acquire, any right, title or interest in the following items of personal property that are 
or maybe located on or in the Premises: railroad rolling stock, locomotives, 
automobiles, trucks, automotive equipment, machinery, office and computer 
equipment, radios , radio control equipment, furniture, tools, switch locks and keys, 
inventories, materials and supplies, as well as any other personal property which is 
not affixed to the Premises on or at the date of Closing. 

3.3. The Premises are being conveyed subject to the reservations, exceptions and 
limitations set forth in the Deed including, without limitation, the CSXT Easement (as 
defined by the Deed), and all contracts, agreements, leases, licenses, and easements, 
pertaining to the Premises, which are listed on Exhibit C and Exhibit D to this 
Contract (collectively, the "Subject Agreements"). However, nothing contained in 
this Contract shall be construed to: (a) limit or restrict any exception, reservation, 
right or privilege of CSXT under Section 8 of the Original Contract, it being 
understood and agreed that the Subject Agreements shall be subject to the provisions 
of the Original Contract, including Section 8, and the Basic Operating Agreement, 
except as provided in Section 12.l below; (b) limit or restrict CSXT's right to enter 
into any contract, agreement, lease or license pertaining to the provision by CSXT of 
rail freight service on the Premises, subject to the terms and conditions of the Basic 
Operating Agreement; ( c) require CSXT to cancel, terminate or amend any existing 
Subject Agreement; or ( d) require CSXT to cancel or terminate any amendment to an 
existing or additional Subject Agreement to which the terms and conditions of 
Section 8 of the Original Contract may apply. 

3.4. At Closing, CSXT shall assign to State all of CSXT's right, title and interest and State 
shall assume all of CSXT's rights and obligations (as disclosed in the attached 
Exhibits) arising under or connected with the Subject Agreements described in 

2 



Exhibit D, except those Subject Agreements which expire, terminate or are cancelled 
prior to Closing. 

4. Possession. CSXT shall deliver possession of the Premises to State, at Closing, subject to the 
matters stated in the Deed and the Subject Agreements, as may then exist. 

5. Intentionally Omitted. 

6. Taxes On Transfer; Closing Costs. 

6.1. State shall pay all transfer taxes, however styled or designated, all documentary 
stamps, recording costs or fees or any similar expense in connection with this 
Agreement, the conveyance of the Premises or necessary to record the Deed. 

6.2. State shall be solely responsible for any reassessments or taxes in respect of the 
Premises generated by reclassification of the Premises resulting from the conveyance 
of the Premises contemplated herein, except with respect to any interest retained by 
CSXT. 

6.3. If any State or local governmental authority requires, presently or in the future, the 
payment of any sales, use or similar tax (including any interest or penalty thereon) 
upon the sale, acquisition, use or disposition of any portion of the Premises except 
with respect to any interest retained by CSXT (whether under statute, regulation or 
rule), State assumes all responsibility for the same, except those assessed prior to the 
date of conveyance and not related to the conveyance contemplated herein. CSXT 
shall cooperate (at no expense to CSXT) with State in the prosecution of any claim 
for refund, rebate or abatement of said tax( es). 

6.4. CSXT shall pay the cost of recording any release of CSXT's mortgage(s) or lien(s) on 
the Premises. 

7. Condition Of Premises. State agrees and acknowledges that CSXT makes no guarantee, 
representation or warranty regarding the physical or environmental condition of the Premises 
or improvements situated on the Premises, or the accuracy or completeness of any 
assessments or reports (environmental or otherwise) relied upon by State, and that CSXT 
expressly disclaims any and all obligation and liability to State regarding any defects which 
may exist with respect to the condition of the Premises. State shall take the Premises "AS 
IS" at Closing, except as to any penalty or fine as of the date of transfer, and hereby assumes 
all risks associated with the environmental or physical condition of the Premises. The 
provisions of this Section 7 shall survive Closing. 

8. Title. State agrees and acknowledges that CSXT shall not be required to obtain either a title 
insurance commitment or title insurance policy, but that State may elect to do so at State's 
sole cost and expense. 
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9. Subdivision Approval; Zoning. 

9 .1 Any subdivision approval needed to complete the transaction herein contemplated 
shall be obtained by State, at State's sole risk, cost, and expense. CSXT shall 
cooperate with State in obtaining said approval, to the extent necessary or required. 

9 .2 CSXT makes no guarantee or warranty that any subdivision approval will be granted 
and assumes no obligation or liability for any costs or expenses if it is not approved. 
However, State agrees to accept the Deed as provided by Section 3 of this Contract. 

9.3 Costs and expenses shall include all fees, costs and expenses, including reasonable 
attorneys' fees, of obtaining subdivision plats, or filing same with the applicable 
governmental body(ies), or recordation thereof, including attorneys' fees, and all other 
related and/or associated items. 

9 .4 CSXT makes no guarantee, warranty or representation as to the permissibility of any 
use( s) contemplated by State under existing zoning of the Premises or as to any 
ability to secure any rezoning for State's use. 

10. Broker's Fees. State and CSXT each represent to the other that neither has introduced into 
this transaction any person, firm or corporation who is entitled to compensation for services 
as a broker, agent or finder. Neither State nor CSXT shall be under an obligation to pay or 
be responsible for any broker's or finder's fees, commissions or charges in connection with 
handling this transaction or Closing. 

11. Assignment, Limits, Survival. 

11.1 State may not assign this Agreement without the prior written consent of CSX, which 
consent may be withheld for any reason; provided, however, that State may assign 
this Agreement to the RTA or other authority designated to assume RTA's role. 

11.2 As limited above, this Agreement shall be binding upon the parties, their successors 
and assigns, or upon their heirs, legal representatives and assigns, as the case may be. 

11.3 Any provision calling for rights or obligations continuing after Closing shall survive 
delivery of the Deed and shall not be deemed merged into or replaced by any deed, 
whether or not the Deed so states. 

12. Operation and Maintenance After Closing. 

12.1 Upon and after the Closing, the Premises shall constitute "State Property," for the 
purposes of the Basic Operating Agreement, except for purposes of Section 7.01 of 
the Basic Operating Agreement with respect to that Amended and Restated Basic, 
Use and Operating Agreement for Fiber Optic Occupancies dated as of July 1, 1998, 
between MCI Communications Services, Inc. (f/k/a MCI Telecommunications 
Corporation) ("MCI") and CSXT (as may be amended, restated or supplemented from 
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time to time, the "MCI Agreement"). CSXT and State agree that, notwithstanding 
anything to the contrary in this Contract, the Original Contract, the Basic Operating 
Agreement, the RT A Agreement and the Deed, with respect to the Premises, State 
shall not have any rights under Section 7.01 of the Basic Operating Agreement in 
respect to the MCI Agreement, including, without limitation, State shall not be 
entitled to any fees, rents, charges, or income arising out of or in connection with the 
MCI Agreement. 

12.2 The Premises shall not be used for commuter rail service unless and until State causes 
to be made such improvements as CSXT and State agree are necessary to 
accommodate commuter rail service, in accordance with the Basic Operating 
Agreement. 

IN WITNESS WHEREOF, the parties hereto have respectively executed and delivered 
this Contract for Donation as of the day and year first above written. 

ATTEST: CSX TRANSPORTATION, INC. 

ATTEST: STATE OF FLORIDA 
DEPARTMENT OF TRANSPORTATION 

Director of Transportation Development 

Attorney 
Approved as to Form 

EXHIBITS 

A Description of Premises 
B Deed 
C Agreements to be retained by CSXT 
D Agreements to be assigned to State 
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EXHIBIT A 

Description of Premises 
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EXHIBITB 

Deed 
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EXHIBITC 

Agreements to be Retained by CSXT 

Lease dated March 29, 1979, between CSXT (as successor to Seaboard Coastline Railroad 
Company) and Outdoor Systems, Inc. (as successor to National Advertising Company) (Contract 
No. SCL 028186). 

License dated May 15, 1991, with Ackerley Communications (Contract No SBD 7751). 

License effective March 1, 1991, with Ackerley Communications (Contract No. CSX 7903). 

Amended and Restated Basic, Use and Operating Agreement dated July 1, 1998, with MCI 
Communication Services, Inc. (f/k/a MCI Telecommunications Corporation). 

Operating Agreement with Lightnet. 
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EXHIBITD 

Agreements to be Assigned to State 

1. Contract No. SCL 003340-100, with Florida Power and Light company; 
2. Contract No. SCL 028436, with City of Riviera Beach; and 
3. Contract No. CSX 051264, with State of Florida Department of Transportation. 
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This instrument prepared by 
or under the direction of: 

Christopher G. Commander 
Outside Counsel 
Law Department 
500 Water Street 
Jacksonville, Florida 32202 

DRAFT 7/6/2012 

QUITCLAIM DEED 

THIS QUITCLAIM DEED, made this _ day of , 2012, between CSX 
TRANSPORTATION, INC., a Virginia corporation, whose mailing address is 500 Water Street, 
Jacksonville, Florida 32202, and whose Tax Identification Number is 54-6000720, hereinafter called 
"Grantor", and STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION, whose mailing 
address is 3400 W. Commercial Boulevard, Ft. Lauderdale, Florida 33309, hereinafter called "Grantee", 

(Wherever used herein, the terms "Grantor" and "Grantee" may be construed in the singular or 
plural as the context may require or admit, and for purposes of exceptions, reservations and/or covenants, 
shall include the heirs, legal representatives and assigns of individuals or the successors and assigns of 
corporations.) 

WITNESSETH: 

THAT, in connection with that Contract dated as of , 2012, between Grantor and 
Grantee (as may be amended from time to time, the "Contribution Contract"), Grantor wishes to 
contribute to Grantee, and Grantee wishes to accept Grantor's contribution of Grantor's right, title and 
interest (if any) in certain Premises (as defined below), and certain improvements located on such 
Premises. 

NOW, THEREFORE, for and in consideration of TEN AND N0/100 DOLLARS 
($10.00) and other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Grantor does hereby RELEASE, REMISE and forever QUITCLAIM unto Grantee, its 
successors and assigns, all right, title and interest of Grantor, if any, in and to that certain tract or parcel of 
land situate, lying and being in Palm Beach County, Sate of Florida, hereinafter designated "the 
Premises," more particularly described in Exhibit A, attached hereto and incorporated herein, and 
containing 20.194 acres, more or less; TOGETHER WITH all buildings, structures and improvements 
thereon, including railroad tracks, signals, bridges, ties, switches, etc. and all appurtenances thereto. 

SUBJECT TO: (a) building, zoning, subdivision and other applicable federal, state, county, 
municipal and local laws, ordinances and regulations; (b) taxes, tax liens and assessments, both general 
and special, which may become incurred and payable on the Premises, after the date hereof; (c) 
reservations or exceptions whether or not of record, including, without limitation: reservations or 
exceptions of minerals or mineral rights; public utility and other easements; and easements, crossings, 
occupancies, and rights-of-way, howsoever created; (d) encroachments or any other state of facts which 
might be revealed from an accurate survey, title search or personal inspection of the Premises; (e) all 



other existing roads, streets, ways, alleys, party walls, appurtenances and servitudes, howsoever created. 

RESERVING unto Grantor, its successors or assigns, a signboard easement, hereinafter the 
"Signboard Easement," more particularly described in Exhibit B, attached hereto and incorporated herein, 
for the continued location, maintenance, use, repair, replacement and removal of (i) signboards owned by 
CBS Outdoor, Inc. (and its successors and assigns) and located within and on the Premises, and covered 
under agreement dated March 29, 1979 (as amended from time to time), (ii) signboards owned by 
Ackerley Communications (and its successors and assigns) and located within and on the Premises, and 
covered under license agreement effective May 15, 1991 (as amended from time to time), and (iii) 
signboards owned by Ackerley Communications (and its successors and assigns) and located within and 
on the Premises, and covered under license agreement effective March 1, 1991; TOGETHER WITH the 
right of ingress and egress to and from the Signboard Easement, and the further rights to convey or assign 
said reserved Signboard Easement, in whole or in part, and to lease, license or permit third parties to 
occupy the same solely for the signboards. The Signboard Easement shall automatically terminate and 
title vest in Grantee upon cessation of use by Grantor, its successors or assigns, of the reserved signboard 
easement. In the event that any of the above-referenced signboards interfere with proposed construction 
activities of Grantee on the Premises, Grantor and Grantee shall cooperate with one another to relocate 
said signboards, and the applicable portion of the Signboard Easement, if the relocation of such 
signboards is reasonably possible, provided, however, that Grantor shall not be obligated to incur any 
expenses or liabilities in connection with such cooperation or relocation. 

RESERVING unto Grantor, its successors and assigns, an EASEMENT IN PERPETUITY (as 
hereinafter defined) FOR RAILROAD PURPOSES (as hereinafter defined) in, over or on that certain 
portion of the Premises, described in Exhibit A, to a maximum height of and within an area limited by a 
plane twenty-three feet (23') above the top of each rail, being (a) twenty feet (20') wide, ten feet (10') on 
each side of the centerline of each main track and adjacent siding and/or (b) eighteen feet (18') wide, nine 
feet (9') on each side of the centerline of each sidetrack (as hereinafter defined); including the use of all 
the tracks or Trackage (as hereinafter defined) within the Premises; and herein known as the CSXT 
Easement; but SUBJECT TO: 

1. The terms, conditions and limitations of that Operating and Management Agreement 
between Grantor and Grantee, dated May 11, 1988, particularly Sections 2 and 8 thereof, as may be 
amended, altered, cancelled, terminated pursuant to its terms, supplemented or replaced from time to time 
(the "Operating and Management Agreement"), it being further understood and agreed that the Premises, 
except as otherwise expressly provided in the Contribution Contract, constitute "State Property", for the 
purposes of the Operating and Management Agreement. 

2. Grantor and Grantee each agree to execute and record any instrument that will be 
necessary to properly reflect any changes in location or area that are not presently reflected in Exhibit A 
or to reflect any full or partial release of any rights or property hereunder. 

3. Grantor and Grantee agree that the CSXT Easement is not retained to the exclusion of 
Grantee and its assigns, except for freight rail purposes, as set forth in said Operating and Management 
Agreement. 

4. Grantor and Grantee agree that the CSXT Easement can be assigned only in conjunction 
with a transfer or assignment of said Operating and Management Agreement. 

5. Definitions of CSXT Easement Terms: 
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(a) Perpetuity: Until this CSXT Easement is abandoned or terminated, as provided 
m the Operating and Management Agreement herein referenced. In the event of abandonment or 
termination of any portion of this CSXT Easement, such portion thereof shall automatically be 
extinguished. 

(b) Trackage: The railway tracks located on, in or below the CSXT Easement area, 
and all supporting materials, facilities and structures appurtenant thereto (rails, ties, tie plates, ballast, 
drainage structures), together with existing control devices, signals, switches, communication lines and 
poles necessary for the safe operation of rail freight; whether main, siding or sidetrack(s); being the items 
hereinabove conveyed to Grantee. 

( c) Railroad Purposes: The exclusive right to use (including rights to repair, replace 
and maintain) all Trackage on the Premises for freight rail purposes, together with the right of ingress and 
egress to and from said Trackage and facilities located within and on the area described in Exhibit A. 

( d) Sidetrack(s): The track structure (assemblage of rails, ties and fastenings), 
including ballast, turnout, grading, drainage structure, and all other appurtenances in connection 
therewith, whether on land of Railroad or of Industry, used for private industrial rail service (pick up 
and/or delivery); extending from the point of switch (P.S.) to the last switch tie, generally limited to the 
first 150 feet of such track structure. 

RESERVING unto Grantor, for itself, its successors and/or assigns, notwithstanding anything to 
the contrary herein or in any other agreement between Grantor and Grantee, a perpetual easement, 
hereinafter the "Easement", upon and along, over, under or across as the case may be, the Premises, 
together with ancillary surface rights, for the purpose of maintaining, operating, inspecting, repairing, 
reconstructing, renewing and/or replacing two existing fiber optic communication systems, each 
consisting of cables, lines or facilities beneath the surface of the Premises, and all ancillary equipment or 
facilities (both underground and surface), and the right to attach the same to existing bridges or poles on 
the Premises, herein collectively the "Facilit(y)(ies)"; TOGETHER WITH the further rights to convey or 
assign said reserved Easement, in whole or in part, and to lease, license or permit third parties to occupy 
the same solely for the Facility(ies); PROVIDED that Grantor shall use good faith and commercially 
reasonable efforts to effect such work in a manner so as not to unreasonably interfere with the safe and 
efficient use of the Premises, or any improvements thereof, by Grantee, except that if the exercise of such 
rights unreasonably interferes with the safe and efficient use of the Premises in connection with any 
improvements placed thereon by Grantee after the date hereof, then Grantee shall, at its cost and expense, 
relocate such Facilities, unless otherwise agreed by Grantor or the owner or operator of the Facilities. 
However, in the case of relocation of the Facilities, once such Facilities are relocated and the 
improvements requiring such relocation are in place, Grantor shall not unreasonably interfere with the 
safe and efficient use of such improvements as contemplated on the date of such relocation. 

TO HA VE AND TO HOLD the Premises, and all the estate, right, title, lien, interest and claim 
whatsoever of Grantor therein, either in law or equity, and all improvements thereon and appurtenances 
thereto, unto the proper use, benefit and enjoyment of Grantee, Grantee's heirs and assigns or successors 
and assigns, forever. 

3 



GRANTEE understands that Grantor does not intend to erect or maintain any fences, railings or 
guard rails along any boundary lines between the Premises and the adjacent land(s) of Grantor or of any 
other person or entity. 

Said covenant(s) shall run with title to the Premises conveyed, and bind upon Grantee, Grantee's 
heirs, legal representatives and assigns, or corporate successors and assigns, and anyone claiming title to 
or holding Premises through Grantee. 

IN WITNESS WHEREOF, CSX TRANSPORTATION, INC., pursuant to due corporate 
authority, has caused its name to be signed hereto by its officers hereunto duly authorized and its 
corporate seal, duly attested, to be hereunto affixed. 

Signed, sealed and delivered 
in the presence of: 

RETURN TO: State of Florida 

CSX TRANSPORTATION, INC.: 

By: 
----------------~ 

Print Name: Stephen A. Crosby 
Print Title: President, CSX Real Property, Inc. 

Attest ___________ (SEAL) 
Secretary 

Print Name: --------------

Department of Transportation 
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STATE OF FLORIDA ) 
) SS. 

COUNTY OF DUVAL ) 

I, , a Notary Public of the State of Florida and the County of Duval, 
do certify that, on the date below, before me in said County came Stephen A. Crosby (X) to me known, 
and/or ( ) proven by satisfactory current evidence to be the person whose name is subscribed to the 
above instrument, who, being by me first duly sworn, did make oath, acknowledge and say that: (s)he 
resides in Jacksonville, Duval County, Florida; (s)he is President-CSX Real Property, Inc., signing on 
behalf of CSX Transportation, Inc., the corporation described in and which executed said instrument; 
( s )he is fully informed of the contents of the instrument; ( s )he knows the seal of said corporation; the seal 
affixed to said instrument is such seal; it was so affixed by authority of the Board of Directors of said 
corporation; (s)he signed his/her name thereto for said corporation pursuant to Board authority; and 
instrument is the free act and deed of said corporation; and the conveyance herein is not part of a 
transaction, sale, lease, exchange or other transfer or conveyance of all or substantially all of the property 
and/or assets of the Grantor. 

IN WITNESS WHEREOF, I hereunto set my hand and official seal, this ____ day of 

------------~ 
2012. 

My commission expires on: 
Notary Public 
Print Name: ---------------
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EXHIBIT A 

Description of property at: Palm Beach County, Florida 
To: State of Florida Department of Transportation 
CSXT Deed File No.: 

(INSERT DESCRIPTION) 

BEING a portion of the property acquired by Seaboard Coast Line Railroad, a predecessor of Grantor, 
from 

On December 29, 1982, the Seaboard Coast Line Railroad Company merged with the Louisville and 
Nashville Railroad Company and the name of the surviving corporation changed to Seaboard System 
Railroad, Inc. On July 1, 1986, Seaboard System Railroad, Inc. changed its name to CSX Transportation, 
Inc. 
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EXHIBITB 

A. March 29, 1979 Agreement: 

( 1) Sufficient space on the northeasterly portion of the Premises for one of said signboards, 
said space fronting 50 feet towards the northeasterly side of CSXT's main track at a 
minimum clearance distance of 33.5 feet northeastwardly measured at right angles from 
the center line thereof and having its center at a point 195 feet northwestwardly measured 
along said center line from Milepost SX-965; as shown in red on print of CSXT's 
Drawing No. M-1453-A, last revised March 9, 1979; also 

(2) Sufficient space on the southwesterly portion of said Premises for one of said signboards, 
said space fronting 50 feet towards the southwesterly side of said main track at a 
minimum clearance distance of 59 feet southwestwardly measured at right angles from 
the center line thereof and having its center at a point 630 feet northwestwardly measured 
along said center line from said milepost; also shown in red on said print; 

Said Premises being 100 feet wide on each side of said center line. 

B. May 15, 1991 License: 

1. Sufficient space at South side SR 710, North side of Premises 1200' South of 
Milepost 964 - set back 25' from center line of tracks + 7' from all overhead 
wirelines and poles. 

2. Sufficient space at South side SR 710, North side of Premises 1900' South of 
Milepost 964 - set back 25' from center line of tracks + 7' from all overhead 
wirelines and poles. 

3. Sufficient space at South side SR 710, North side of Premises 2700' South of 
Milepost 964 - set back 25' from center line of tracks + 7' from all overhead 
wirelines and poles. 

4. Sufficient space at South side SR 710, North side of Premises 3450' South of 
Milepost 964 - set back 25' from center line of tracks + 7' from all overhead 
wirelines and poles. 

C. March 1, 1991 License: Sufficient space at Dyer, Palm Beach County, Florida on the SIS Beeline 
Highway, 400 ft E/O Military Trail, 570 ft S/O Mile Post 964. 

#3610920 v14 
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AMENDED SOUTH FLORIDA OPERATING AND MANAGEMENT AGREEMENT 

THIS Mv~ENDED SOUTH FLORIDA OPERATING AND MANAGEMENT AGREEMENT, as 

may be further amended (this "Agreement") made as of the _th day of January, 2013, by and between 

STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION, whose address is Haydon Burns 

Building, 605 Suwannee Street, Tallahassee, FL 32399-0450 (hereinafter referred to as "State") and CSX 

TRANSPORTATION, INC., a Virginia corporation, whose address is 500 Water Street, Jacksonville, FL 

32202 (hereinafter referred to as "CSXT"), further amends that certain South Florida Operating And 

Management Agreement executed between State and CSXT as of December 6, 2007 (the "Execution 

Date") including all amendments thereto. 

WHEREAS, by Contract For Installment Sale and Purchase between State and CSXT dated as of 

May 11, 1988 (hereinafter referred to as "Contract") State acquired the properties hereinafter described as 

the State Property over which CSXT possesses an exclusive perpetual easement for the purpose of 

providing Rail Freight Service thereon; and 

WHEREAS, until the "Commencement Date" as hereinafter defined, the operation, maintenance 

and use of the State Property for the conduct of Rail Freight Service, Intercity Rail Passenger Service and 

Commuter Rail Services shall continue to be governed by that certain Operating and Management 

Agreement Phase - A, between State and CSXT, also dated as of May 11, 1988, including all amendments 

thereto (the "1988 OMAPA"); and 

WHEREAS, as of the Commencement Date, the 1988 OMAPA shall terminate by mutual 

agreement of the parties as herein provided, and the parties hereto desire that the provisions of this 

Agreement will thereafter govern the conduct of Railroad Operations over the State Property in a manner 

consistent with the other uses of the State Property, it being the intention of the parties hereto that CSXT 

remain, and State not become, the rail carrier subject to the Interstate Commerce Act, the ICC 

Termination Act of 1995, the Railway Labor Act, or any other federal law, as enacted or revised, relating 

to the provisions of railroad transportation on the properties subject to the CSXT Easement 
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NOW, THEREFORE, in consideration of the premises and of the mutual covenants hereinafter 

set forth, the parties hereto, intending to be legally bound, UNDERSTAND AND AGREE AS 

FOLLOWS: 

DEFINITIONS: The following terms and phrases shall be defined as follows for the purposes of this 

Agreement: 

(a) "Commencement Date" shall be the date determined pursuant to Subsection 1 ( c) of this 

Agreement, which is the date State commences management, operation (including dispa~ch), and 

maintenance of the State Property, and the control and supervision of the occupation, use, and access to 

the State Property. 

(b) "Commencement Date Notice" shall have the meaning given to it in Section l(c) of this 

Agreement. 

( c) "Commuter Rail Service" shall mean the transportation of commuters and other 

passengers by rail provided by State or its assignee or designee. 

(d) "Contract" shall mean that certain Contract for Installment Sale and Purchase dated May 

I 1, 1988, by and between State and CSXT. 

(e) "CSXT Easement" shall mean the exclusive perpetual easement retained by CSXT (as set 

forth in the Deed), for the purpose of providing Rail Freight Service on the State Property. 

(f) "CSXT Property" shall mean all of the rights-of-way and associated property, and all of 

the tracks, rails, ties, switches, crossings, bridges, trestles, culverts, buildings, structures, facilities, 

signals, crossing protection devices, communication lines, poles, radio masts and all other improvements 

or fixtures located on such rights-of-way and property that connect with the State Property and are owned, 

controlled or used by CSXT, being properties contiguous to the State Property that were not acquired by 

State under the Contract. 

(g) "Deed" or "Deeds" shall have the meaning given to it in Section l(d) of this Agreement. 

(h) "Force Majeure" shall have the meaning given to it in Section 22 of this Agreement. 

(i) "FRA" shall mean the Federal Railroad Administration. 
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(j) "Industry Sidetracks" shall mean sidetracks located on the State Property, owned by a 

third party and listed in Exhibit B to this Agreement for which State shall have no financial obligation and 

which are used exclusively by CSXT to provide Rail Freight Service to industries, customers and 

facilities located along the State Property. 

(k) "Intercity Rail Passenger Service" shall mean the transportation of intercity passengers 

by rail provided by the National Railroad Passenger Corporation, its successors and assigns (hereinafter 

referred to as "Amtrak"), or as may be provided by others, on the State Property. 

(1) "Rail Freight Service" shall mean the transportation by rail of property and movable 

articles of every kind, character, and description over the State Property, including but not limited to rail 

freight transportation service to current and future industries, customers and facilities located along the 

State Property, and supporting activities, over the State Property pursuant to the CSXT Easement and this 

Agreement, but excluding detour movements of other railroads permitted by State pursuant to Subsection 

3(m) hereof 

(m) "Railroad Operations" shall mean Rail Freight Service, Intercity Rail Passenger Service, 

and Commuter Rail Service. 

(n) "Sidetracks" shall mean Industry Sidetracks and State Sidetracks. 

(o) "Sidetrack Agreement" shall mean any agreement between CSXT and a shipper, 

recipient, and/or other user of Rail Freight Services over a Sidetrack that governs the ownership, 

construction, maintenance, repair, and use of a Sidetrack. 

(p) "South Florida Rail Corridor" and "Corridor" shall mean the linear contiguous strip of 

railroad right of way owned by State, which was acquired by the State from CSXT on May 11, 1988, 

pursuant to the Contract, together with additional rights of way acquired by State, used for Railroad 

Operations and for other lawful uses, located in Miami-Dade, Broward, and Palm Beach Counties Florida. 

(q) "South Florida Regional Transportation Authority" or "SFRTA" shall have the meaning 

ascribed by the South Florida Regional Transportation Authority Act, Chapter 343, Part I, Sections 

343.51-343.58, Florida Statutes. 
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(r) "State" shall mean the State of Florida Department of Transportations, its agents, 

permitted assignees and any successor agency. 

(s) "State Property" shall mean all of the rights-of-way and associated property, and all of 

the tracks, rails, ties, switches, crossings, bridges, trestles, culverts, buildings, structures, facilities, 

signals, crossing protection devices, communication lines, poles, radio masts and all other improvements 

or fixtures located on such rights-of-way acquired by State under the Contract (the real estate for which is 

described in the Deeds), as depicted in Exhibit 1. 

(t) "State Sidetracks" shall mean sidetracks on the State Property other than Industry 

Sidetracks. 

(u) "STB" shall mean the federal Surface Transportation Board. 

(v) "Trackage" shall mean the railroad tracks located on, in, or below the CSXT Easement 

area, and all supporting materials, facilities, and structures appurtenant thereto (rails, ties, tie plates, 

ballast, drainage structures), together with. control devices, signals, switches, communication lines, and 

poles necessary for safe Railroad Operations, whether main, siding, or Sidetracks. 

Section l . Description of Use: Commencement Date 

(a) Subject to the terms and conditions hereinafter set forth, the State Property shall be used for 

the conduct of Rail Freight Service, Intercity Rail Passenger Service, and Commuter Rail Service, such 

services being sometimes collectively referred to herein as "Railroad Operations." In addition to the 

foregoing, the State Property may be used for other public and private purposes as hereinafter provided or 

as may be otherwise mutually agreed by the parties hereto from time to time during the term of this 

Agreement. CSXT shall have the exclusive right to use the State Property for the exclusive provision of 

Rail Freight Service thereon, and to operate CSXT's trains, locomotives, rail cars, and rail equipment 

thereon with its own crews. Except as is otherwise expressly provided in Section 8 hereof, State shall 

manage, direct, and control the occupation, use, and access to the State Property in a manner consistent 
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with the Railroad Operations contemplated under Subsection l(a) hereof, including, without limitation, 

the allocation of space on the State Property for each of such Railroad Operations. 

(b) It is understood by the parties hereto that, under its management, direction, and control, State 

shall furnish CSXT adequate facilities including, without limitation, tracks, and yards, and building space 

(as provided in and subject to the provisions of Exhibit 2), for CSXT's provision of Rail Freight Service 

on the State Property in substantially the same manner and condition as provided prior to the 

Commencement Date hereof. 

(c) The Commencement Date shall be the date identified by the parties in the notice (the 

"Commencement Date Notice") issued pursuant to Paragraph (l)(c)(ii) below and shall be the same date 

as the termination date of the 1988 OMAP A, it being understood that the parties have agreed that the 

target date for the Commencement Date is June 30, 2014, provided, further that the 1988 OMAPA shall 

continue to apply to and govern Railroad Operations on the State Property unless and until (X) this 

Agreement has been duly executed by and delivered to both parties on or before January 31, 2013, (Y) 

State has communicated to CSXT that the SFRT A has approved the terms and conditions of the 

Agreement on or before February 28, 2013, and (Z) the Commencement Date has occurred prior to 

December 31, 2014. In the absence of the events described in both of(Y) and (Z) of this Subsection l(c) 

within the time provided therefor, and exclusive of the provisions of Section 5(d), and the obligation of 

State to increase its insurance under Section 21 (b ), this Agreement shall be deemed null and void and of 

no further effect and the 1988 OMAPA shall continue in force according to its ten11S, including without 

limitation, the terms and conditions of Section 39 thereof pertaining to the right of either party thereto to 

elect to terminate the 1988 OMAPA and commence the Operating and Management Agreement· Phase 

B, dated May 11, 1988, previously executed by the parties. The parties further agree that Railroad 

Operations on the State Property will not be interrupted or terminated as a consequence of the termination 

of the aforesaid 1988 OMAP A and that such temrination shall not affect the rights and interests of CSXT 

in the CSXT Easement. During the period of transition from the 1988 OMAPA to this Agreement, the 

parties hereto will use their best efforts and provide such facilities, equipment, and personnel upon 
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mutually agreeable terms and conditions as may be necessary to ensure the continuation of economical 

and efficient Railroad Operations on the State Property. To ensure a safe and orderly transition to this 

Agreement, the parties shall develop an agreed upon transition and implementation plan at least sixty (60) 

days prior to the anticipated Commencement Date (which shall include a list of locations and facilities 

that will no longer be required by CSXT for the performance of maintenance under the 1988 OMAPA). 

(i) The Commencement Date shall occur on the date set forth in the Commencement Date 

Notice, and shall be no earlier than the date on which all of the following are satisfied: 

I. The STB shall have found that it does not have jurisdiction over the transaction 

contemplated in this Agreement, and/or the STB shall not have imposed any conditions, . 

including labor protective conditions, which either party in its sole and absolute discretion 

deems unacceptable; 

2. The parties shall have complied with the conditions, if any, imposed by the STB, in its 

decision, to the extent required by the STB's decision to be perfonned prior to the 

Commencement Date~ 

3. The implementation of this Agreement shall not have been stayed or enjoined by the 

STB or by any court; 

4. State shall have provided notification to the FRA pursuant to 49 C.F.R. § 213 .5(c), if 

applicable, at least thirty (30) days prior to the Commencement Date; 

5. State has all necessary contractors and employees in place and properly trained so as 

to be ready to satisfactorily perform all duties and responsibilities required hereby and by 

any applicable law, rules, regulations, and State policy, provided however, in the event of 

any administrative or civil action resulting in a delay regarding the procurement of any 

such contractors, this condition shall not be deemed satisfied until such time as the 

proceedings are completed to the satisfaction of State; 

6. The legislation referenced in Section 21 shall be in full force and effect; and 

7. The provisions of Subsection l(c) have been timely fulfilled. 
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(ii) Upon satisfaction of all items listed in Paragraph (l)(c)(i), above, the parties shall jointly 

issue the Commencement Date Notice specifying the Commencement Date. 

(d) The parties hereby agree that (i) each party has provided the other party with effective notice 

of its desire to terminate the 1988 OMAPA and (ii) the 1988 OMAPA shall terminate as of the 

Commencement Date. State and CSXT hereby confirm each to the other their understanding and 

agreement that upon termination of the 1988 OMAPA as referenced in the Warranty Deeds recorded in 

1988 and the Supplemental Warranty Deeds recorded in 1990 (collectively the "Deeds"), the terms of this 

Agreement shall replace the 1988 OMAPA for all purposes under said Deeds, including the agreement 

and understanding of the parties that the conveyance made by the Deeds is subject to the terms, 

conditions, and limitations of this Agreement in lieu of the 1988 OMAPA. 

(e) The parties acknowledge that termination of the 1988 OMAPA by mutual agreement as 

contemplated herein will terminate the provisions thereof pertaining to labor protection. The parties agree 

that CSXT shall be responsible for its Labor Protection costs, if any, occasioned by the transfer to State of 

control and performance of dispatch and maintenance contemplated in this Agreement. As used herein, 

.. Labor Protection" shall mean the costs, if any, incurred by CSXT as a result of State's assumption of 

control of dispatching and maintenance on the State Property for the protection of the employees of 

CSXT, which costs may be incurred by CSXT pursuant to a provision of a collective bargaining 

agreement, bargained by CSXT as a result of the transfer or pursuant to rule, decision or final order of any 

governmental agency having jurisdiction over the event. If any claim, dispute, litigation, or work 

stoppage with a CSXT union shall be threatened or pending related to the transaction up to the time of the 

Commencement Date either party may elect not to proceed with the transaction. Notwithstanding the 

above, the parties agree that each shall be solely responsible for their respective risks and costs (including 

defense costs and liability) associated with any challenge to the transactions pursuant to law, a collective 

bargaining agreement or otherwise ("Labor Challenge"). To assist the State in responding or defending 

against labor claims by a CSXT employee, upon request of State addressed in writing to CSXT at the 

address provided in Section 23, CSXT will provide the following infonnation relating to such claimant: 
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( 1) whether the claimant has been dismissed or displaced from a position on CSXT on or after the 

Commencement Date and (2) the status or disposition of any claim for Labor Protection made by such 

claimant to CSXT after the Commencement Date. State and CSXT acknowledge a policy of non

interference with respect to labor protective decisions by employees. 

(f) Except as otherwise expressly provided herein, and in accordance with Section 39.04 of the 

1988 OMAPA, termination of the 1988 OMAPA shall not relieve or release either party hereto from any 

obligation assumed or from any liability which may have arisen or been incurred by either party under the 

terms of the 1988 OMAPA prior to the termination thereof. 

Section 2. Compensation 

The fees described below shall constitute full and complete consideration to be paid by CSXT to 

State for all of CSXT's rights and operations (including without limitation, CSXT's rights with respect to 

the provision of Rail Freight Service on the State Property), and all of State's duties and obligations 

(including without limitation, State's obligation to procure and maintain the insurance described in 

Section 21 of this Agreement), under this Agreement and the CSXT Easement with respect to the State 

Property. The fees shall be computed as follows: 

(a) Beginning on a date established m the Commencement Date Notice (the "Fee 

Commencement Date"), and thereafter for the term of and subject to this Agreement, CSXT shall pay 

State a usage fee (the "Usage Fee") which shall have two components: a fixed fee component (the "Fixed 

Fee") and a variable fee component (the "Variable Fee") as follows: 

(i) CSXT shall pay State a Fixed Fee of Two Hundred Sixteen Thousand, Six Hundred 

Sixty-six Dollars and Sixty-six-Cents ($216,666.66) per calendar month for each month during 

the term of this Agreement. 

(ii) In addition to the Fixed Fee specified in Paragraph 2(a)(i), above, CSXT shall pay State, 

on a quarterly basis, a Variable Fee of Fifty-two Cents ($0.52) per car mile for each locomotive 

and each rail car loaded or empty (including each EQT Unit, business car, passenger car, ballast 
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car, and rail car used in a work train, but excluding hi-rail equipment and maintenance of way 

machinery moving on its own wheels) handled on the State Property by CSXT. Each locomotive 

unit, EOT Unit, business car, passenger car, ballast car, and work train car (but excluding hi-rail 

equipment and maintenance of way machinery moving on its own wheels), handled by CSXT on 

the State Property, for the purpose of this Agreement, shall be counted as one car. With respect to 

articulated units, the number of cars shall be determined by the AAR Car Type Code as defined in 

the Uniform Machine Language Equipment Register ("UMLER") Specification Manual. The 

second numeric in the Car Type Code field covering codes "Q" and "_$" shall be the factor in 

determining the car count for an articulated unit. For example, AAR Car Type Code "S566" 

would equate to a five (5) car count as these type cars have five wells capable of handling 40' to 

48' containers in each well. Car count data for articulated units is subject to change upon 

development of technology acceptable to both parties that would accurately separate units by Car 

Numbers. 

(b) CSXT shall pay the Fixed Fee component of the Usage Fee required under Paragraph 2(a)(i), 

above, for the current month within thirty (30) days of receipt of State's invoice which shall be submitted 

to CSXT not earlier than thirty (30) days before the first day of such month. In the event that the Fee 

Commencement Date or the termination date of this Agreement falls on a date other than the first 

calendar day of the month, the Fixed Fee component of the Usage Fee required under Paragraph 2(a)(i), 

above, for the first month and/or the final month as the case may be, shall be prorated based on the 

number of days in such month. With respect to the Variable Fee component of the Usage Fee required 

under Paragraph 2(a)(ii), above, CSXT shall furnish to State, care of Secretary, District 4, Florida 

Department of Transportation, 3400 West Commercial Boulevard, Fort Lauderdale, Florida, within thirty 

(30) days of the end of each calendar quarter a statement of the number of loaded and empty rail cars as 

defined in Paragraph 2(a)(ii), above, handled by CSXT over the State Property and the miles traveled by 

each such car over the State Property during the quarter. CSXT shall pay the aforesaid Variable Fee for 
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the immediately preceding quarter within thirty (30) days of receipt of State's invoice following the end 

of such quarter. 

(c) The Variable Fee shall be revised upward or downward each year, effective upon each 

anniversary of the Fee Commencement Date, to compensate for the increase or decrease in the cost of 

labor and material, excluding fuel, as reflected in the Annual Indexes of Charge-Out Prices and Wage 

Rates (1977=100), included in "AAR Railroad Cost Indexes" and supplements thereto, issued by the 

Association of American Railroads ("AAR"). In making such determination, the final "Material prices. 

wage rates and supplements combined (excluding fuel)" indexes for the East District shall be used. The 

Variable Fee shall be revised by calculating the percent of increase or decrease in the index of the latest 

calendar year as related to the index for the previous calendar year and applying that percent to the 

Variable Fee. For the initial annual adjustment following the Fee Commencement Date the "latest 

calendar year" shall mean the calendar year following the Fee Commencement Date and the "previous 

calendar year" shall mean the calendar year in which the Fee Commencement Date occurs. 

By way of example, assuming "A" to be the "Material prices, wage rates and supplements 

combined (excluding fuel)" final index figure for 2006; "!!" to be the "Material prices. wage rates an.d 

supplements combined (excluding fuel)" final index figure for 2007; "~"to be the Variable Fee; and "D" 

to be the percent of increase or decrease; the revised Variable Fee stated herein would be revised by the 

following formula: 

(1) 

(2) 

(B - A}/A 

(DxC)+C 

D 

revised Variable Fee, effective upon the anniversary of the Fee 

Commencement Date of the year being revised. 

In the event the base for the Annual Indexes of Charge-Out Prices and Wage Rates issued by the 

AAR shall be changed from the year 1977, appropriate revision shall be made. If the AAR or any 

successor organization discontinues publication of the Annual Indexes of Charge-Out Prices and Wage 

Rates, an appropriate substitute for determining the percentage of increase or decrease shall be negotiated 
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by the parties hereto. In the absence of agreement, the matter shall be resolved pursuant to the dispute 

resolution procedures of Section 17 hereof, including binding arbitration if necessary. 

(d) The parties hereby agree that (10) years from the Fee Commencement Date and every ten 

( 10) years thereafter the parties shall renegotiate the Fixed Fee and adjust the Fixed Fee upward or 

downward, by considering variables such as inflation or deflation, changes in the volume of Rail Freight 

Service, Intercity Rail Passenger Service and Commuter Rail Service on the State Property, expansion or 

contraction of CSXT's use of the State Property and such other factors as may be mutually agreed upon 

by the parties which affect the reasonable interests of the parties. The parties shall commence such 

negotiations at least six (6) months prior to each such renegotiation in order to conclude such 

renegotiation prior to any given ten year anniversary of the Fee Commencement Date. In the event that 

the parties fail to agree on whether an adjustment in the Fixed Fee is appropriate, or on the amount of 

such adjustment, the matter shall be resolved pursuant to the dispute resolution procedures of Section 17 

hereof, including binding arbitration, if necessary. The parties agree that in the event of a dispute, the 

prior Fixed Fee shall remain in place until such time as the dispute is resolved. In the event the dispute is 

not resolved until after the ten year anniversary date (the "Expiring Anniversary Date"), the new Fixed 

Fee shall be applied with retroactive effect as of the Expiring Anniversary Date, but shall not be applied 

to any period prior to the Expiring Anniversary Date. 

Section 3. Operation and Management 

(a) Subject to the terms and conditions of this Agreement, from and after the Commencement 

Date hereof, State shall manage, direct, and control all Railroad Operations on the State Property and 

State shall control the entry and exit of all trains, locomotives, rail cars, and rail equipment and the 

movement and speed of same to, from and over the State Property. Except as is otherwise expressly 

provided herein, all rules, special instructions, timetables, practices, regulations, and orders governing 

operations on the State Property shall be promulgated and issued by State and may be modified and 

amended by State from time to time during the term of this Agreement; provided, however, that in so 
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promulgating, issuing, modifying, or amending any such matters, State shall not apply any restriction 

which precludes CSXT's provision of Rail Freight Service on the State Property. CSXT and State shall 

each designate a single representative for purposes of coordinating activities between State and CSXT 

under this Agreement. 

(b) State shall furnish, at its sole cost and expense, any and all supervisory personnel, operators, 

dispatchers and bridge tenders as may be necessary for the conduct of Railroad Operations on the State 

Property. 

(c) State shall provide, at its sole cost and expense, any and all trains, locomotives, rail cars, and 

rail equipment to be used in the provision of Commuter Rail Service on the State Property and CSXT 

shall provide, at its sole cost and expense, any and all trains, locomotives, rail cars, and rail equipment to 

be used in the provision of Rail Freight Service on the State Property. CSXT shall equip, at its sole cost 

and expense, its trains, locomotives, rail cars, and rail equipment with radios and such other 

communication and signal devices that comply with the reasonable requirements established by State 

from time to time during the term of this Agreement for the conduct of Railroad Operations on the State 

Property. CSXT and State shall comply with the provisions of laws, regulations and rules, including, 

without limitation, those pertaining to environmental matters, promulgated by any municipality, state or 

board, commission or agency having appropriate jurisdiction, to the extent such laws, rules, or regulations 

apply to State or the State Property, respecting the operation and use of the State Property and the 

operation, condition, inspection and safety of their respective trains, locomotives, rail cars, and rail 

equipment while such trains, locomotives, rail cars, and rail equipment are being operated on the State 

Property. In the event that any fine, penalty or liability is imposed upon a party hereto or its officers, 

agents and employees under any such laws, rules and regulations by any such public authority or court 

having jurisdiction in the premises which is attributable to the failure of such party to comply with its 

obligations hereunder, then that party shall pay any and all such fines, penalties and/or liabilities so 

imposed. In the event a fine, penalty or liability is imposed upon one party which is attributable to the 

failure of the other party to comply with its obligations hereunder, then the party whose failure to comply 
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with such obligations shall pay any and all such fines, penalties and/or liabilities so imposed on the other 

party. Notwithstanding the foregoing provisions, the party upon whom a fine, penalty or liability is being 

proposed to be imposed shall communicate with the other party and if there is no disagreement between 

the parties concerning which party's failure is responsible for such fine, penalty or liability that party shall 

have the right to contest or settle any such fine, penalty or liability. If the parties do not agree which 

party's failure is responsible for such fine, penalty or liability, either party may, to the extent permitted by 

law, contest such fine, penalty or liability and, provided the party upon whom the fine, penalty or liability 

is imposed has given notice to and offered to allow the other party to participate in the contest or 

negotiation of the fine, penalty or liability, may settle such fine, penalty or liability without prejudice to 

its right to seek reimbursement from the other party under and subject to this Agreement and pursuant to 

Section 17. Nothing in this Section 3(c) shall alter, modify or amend Section 19 of this Agreement. 

(d) CSXT shall provide employees, at its sole cost and expense, for the operation of its trains, 

locomotives, rail cars, and rail equipment over the State Property, and State shall provide employees, at 

its sole cost and expense, for the operation of its trains, locomotives, rail cars, and rail equipment over the 

State Property. All of CSXT's and State's employees who shall operate trains, locomotives, rail cars, and 

rail equipment over the State Property shall be qualified by State for operation thereover, and CSXT shall 

pay to State, within thirty (30) days of receipt of bills therefor, any cost incurred by State in connection 

with the qualification of such employees of CSXT, as well as the cost incurred by State for furnishing 

pilots, until such time as such employees of CSXT are deemed by the appropriate examining officer of 

State to be properly qualified for operation as herein contemplated. As used herein, qualification pertains 

only to the employee's operation of trains, locomotives, rail cars, and rail equipment on the State Property 

in accordance with State's operating rules and practices. For purposes of this Subsection 3(d), any 

employee of CSXT qualified to operate over the State Property on a date prior to the Commencement 

Date shall be deemed qualified by State for operation over the State Property as herein contemplated as of 

the Commencement Date. On a date prior to the Commencement Date, CSXT shall provide to the State a 
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list of the names of all CSXT employees that CSXT certifies to be qualified to operate over the State 

Property as of that date. 

(e) If an employee, agent, or contractor of CSXT working on State Property is alleged to have 

violated State's safety rules, operating rules, regulations, orders, practices, or instructions, or if an 

incident occurs which requires an investigation under an applicable collective bargaining agreement to 

which CSXT is a party, CSXT, shall, unless State has actual notice of such alleged violation, provide 

notice of such alleged violation to State and, when appropriate, shall conduct an investigation. An officer 

of State may be present during such investigation. After the investigation is concluded, CSXT shall 

promptly after the availability thereof, furnish State with two copies of the transcript and a 

recommendation as to the discipline to be assessed. CSXT's Transportation Officer shall arrange to 

assess discipline within the applicable time limits. If State recommends dismissal, CSXT reserves the 

right to bar the employee, agent, or contractor from the State Property in lieu of dismissal. 

(f) (1) If such employee, agent, or contractor is barred by CSXT from the State Property, CSXT 

shall be responsible for any and all claims and expenses because of such action. (2) In a major offense, 

such as a violation of Rule "G," dishonesty, insubordination, or a serious violation of safety rules, 

operating rules, regulations, orders, practices, or instructions, wherein State desires to bar CSXT's 

employee, agent, or contractor from service on the State Property pending an investigation by CSXT, 

immediate verbal notification shall be given to the appropriate Transportation Officer of CSXT and 

promptly followed by a written notification, and CSXT shall bar the employee from the State Property. 

(3) It is understood that State shall reimburse CSXT for all payments CSXT is required to make as a 

result of a successful challenge (hereinafter "Claim") being made by the employee or his representative as 

to the discipline when CSXT, at the written request or direction of State, as the case may be, has barred 

CSXT's employee from the State Property prior to an investigation. CSXT agrees to notify State before 

committing itself to making payment on any Claim. In the event such Claim is progressed to an 

Adjustment Board, State shall be given an opportunity to review CSXT's submission. Any payments 

made to employees, as a result of an investigation being overturned shall include not only actual wages, 
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but in addition, shall include expenses which CSXT may be required to pay covering vacation 

allowances, Railroad Retirement taxes, unemployment insurance taxes and any other payroll tax or fringe 

benefits, and the employee shall be permitted to return to the State Property. 

(g) If, by reason of any mechanical failure or for any other cause not resulting from an accident 

or derailment, a train, locomotive, rail car, or rail equipment of State or CSXT becomes unable to proceed 

under its own power, or fails to maintain the speed required by State on the State Property, or, if in 

emergencies, disabled or otherwise defective rail cars, or locomotives are set out of State's or CSXT's 

trains, then State shall furnish such motive power as it may have available or such other assistance, 

including, without limitation, the making of repairs, as may be necessary, to haul, help, push or move 

such trains, locomotives, rail cars, or rail equipment. CSXT shall bear and pay to State the cost and 

expense incurred by State of rendering any such assistance for CSXT and State shall bear the cost and 

expense incurred by State of rendering any such assistance for itself. The party bearing the cost and 

expense as aforesaid, shall be responsible for any and all liability, cost and expense arising out of or 

connected therewith. Any assistance provided by State to CSXT under this provision shall not be 

considered providing common carrier freight service by State. 

(h) In the event State and CSXT agree that State should provide additional employees for the 

sole benefit of CSXT, the parties hereto shall enter into a separate agreement under which CSXT shall 

bear and pay any and all cost and expense for any such additional employees provided by State that would 

not have been incurred had the additional employees not been provided. 

(i) Subject to the terms and conditions of this Agreement, the trains, locomotives, cars and 

equipment of CSXT, State, and any other present or future user of the State Property or any portion 

thereof, shall, in the absence of emergency situations, be operated without prejudice or partiality to any 

party and in such manner, as will afford the economical and efficient manner of movement of all trains, 

locomotives, rail cars, and rail equipment, within the following operating windows for seven (7) days a 

week: 
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1. 5:00 a.m. to 9:00 a.m. (0500 to 0900 hours) and 3:00 p.m. to 7:00 p.m. (1500 to 1900 hours) 

there shall be a priority window for passenger service, recognizing that rail freight trains may 

continue to have access to and use of the tracks on the State Property during this window as long 

as such access and use does not impede or delay Commuter Rail Service. 

2. 9:00 a.m. to 3 :00 p.m. (0900 to 1500 hours) and 7:00 p.m. to 11 :00 p.m. (1900 to 2300 hours) 

mixed Commuter Rail and Freight Rail Service, which shall be handled through dispatch 

protocol, that shall be agreed upon by the State and CSXT, depending upon the type of train, time 

of day and on-time performance of passenger trains and which shall accommodate at least one 

and one-half ( 1.5) freight trains per hour in addition to all freight trains operating as of the 

Commencement Date (based upon the prior ninety (90) day average number of freight trains), and 

shall recognize the need for future growth in Rail Freight Service, Intercity Rail Passenger 

Service, and Commuter Rail Service; 

3. 11:00 p.m. to 5:00 a.m. the following day (2300 to 0500 hours the following day) - priority 

given to freight operation recognizing that Commuter Rail Service may continue to have access to 

and use of the tracks of the State Property during this window as long as such access and use does 

not impede or delay Rail Freight Service. 

4. Betterments and additions, curfew and program work, construction, and signal suspension (the 

"Work") will be performed in the hours from 5:00 a.m. to 01:00 a.m. the following day (0500 to 

0100 hours the following day) or within other operating windows if the work does not interfere 

with Freight Rail Service in CSXT's reasonable judgment. State may perform such Work within 

other operating windows (1:00 a.m. to 5:00 a.m.) without CSXT's prior approval provided State 

maintains at least one track open with functioning signals and grade crossing warning devices for 

Freight Rail Service adjacent to the track where State's Work is taking place. State shall not 

perform Work nor the operation of engineering work trains simultaneously between more than 

two control points (from one control point to another contro1 point) on the State Property without 
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obtaining CSXT's prior consent. Other than in case of emergency, track, bridge and signal 

inspection and maintenance shall be fairly spread over each party's operating window. 

5. All the schedules and consists for the above windows shall be discussed in a manner that 

reflects the arrangement between State and Amtrak, to give priority to on-time Intercity Rail 

Passenger Service. 

(j) State and CSXT understand that operations on the State Property may be interrupted or 

delayed from time to time during the term of this Agreement due to maintenance of or improvements to 

the State Property performed in accordance with Section 3(i)(4) of this Agreement or Force Majeure as 

defined in Section 22 of this Agreement. Except as expressly provided in this Subsection (j), neither 

party shall have any liability to the other for any loss or damage arising out of or resulting from any such 

interruption or delay. Except as expressly provided in this Subsection U), CSXT shall be responsible for 

any and all liability, cost and expense arising out of or connected with any such interruption or delay to 

Rail Freight Service and State shall be responsible for any and a11 liability, cost and expense out of or 

connected with any such interruption or delay to Com.muter Rail Service. In the event that State desires to 

perform maintenance or make improvements to the State Property which may interfere with or delay 

CSXT's Rail Freight Service, then State shall in advance thereof notify, advise and consult with CSXT 

regarding said interference and/or delay; provided, however, that such notification shall not be required in 

emergency situations. 

(k) It is agreed and understood by the parties hereto that State has the option of using its own 

employees, the SFRTA, its successor, or another third party operator as its agent for the performance of 

Commuter Rail Service. State shall cause such agent, at no cost or expense to CSXT, to comply with the 

provisions of this Agreement pertaining to the operation of Commuter Rail Service on the State Property. 

State shall be responsible for any and all liability, cost and expense arising out of or connected with any 

act or omission of said agent and said agent shall be considered as State for the purposes of determining 

between State and CSXT State's assumption and apportionment of liability, cost and expense under this 

Agreement. 
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(1) State and CSXT understand that Intercity Rail Passenger Service and the provision of 

ancillary services with respect to Amtrak on the State Property are governed by the aforementioned 

Agreement between State and Amtrak. State and CSXT hereby understand and agree that CSXT cannot 

modify or amend its agreement with Amtrak and cannot enter into new agreements with Amtrak 

pertaining to Intercity Rail Passenger Service on the State Property, inconsistent with this Agreement, 

without the prior written consent of State, provided, however, that such consent shall not be required in 

the event that the amendment is required by law or any agreement in effect as of the date hereof. CSXT 

shall also notify and consult with State in the event of any change to Amtrak schedules for Amtrak trains 

operating on the State Property during the periods specified in Subsection 3(i). The foregoing provisions 

apply only to Intercity Rail Passenger Service as provided by Amtrak, its successors or assigns. 

(m) From time to time during the term of this Agreement following the Commencement Date, 

CSXT shall have the right to operate special and/or excursion trains on or over the State Property carrying 

CSXT's employees, invitees, and/or passengers, but not the general public. CSXT shall be entitled to or 

responsible for, as the case may be, any and all fees, rents, charges or income arising out of or connected 

with such special and/or excursion trains, and such trains shall be considered as trains of CSXT for all 

purposes under this Agreement, including, without limitation, the provisions of Subsections 2(a) and 

19(d) hereof; and for purposes of Section 19 of this Agreement, the aforesaid employees, invitees, and/or 

passengers of CSXT shall be considered as- CSXT's employees. From time to time during the term of this 

Agreement following the Commencement Date, State shall have the exclusive right to operate special 

and/or excursion trains on the State Property carrying State's employees, invitees, and/or passengers 

including the general public. Except in emergencies, third party detours over the State Property shall be 

by mutual agreement of the parties. State shall be entitled to or responsible for, as the case may be, any 

and all fees, rents, charges or income arising out of or connected with such detour, special, and/or 

excursion trains, and such trains shall be considered as trains of State for all purposes under this 

Agreement, including, without limitation, the provisions of Subsection l 9(d) hereof; and for purposes of 

Section 19 of this Agreement, the aforesaid employees and/or invitees of State shall be considered as Rail 
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Commuter Passengers. It is understood by the parties hereto that the rights herein granted with respect to 

special and/or excursion trains shall not be used to expand or modify the provisions of this Agreement 

pertaining to Rail Freight Service, Commuter Rail Service, or Intercity Rail Passenger Service 

contemplated under this Agreement. 

Section 4. Maintenance 

(a) Except as is otherwise expressly provided herein, from and after the Commencement Date 

hereof State shall have management, direction and control of, and shall perform, or cause to be 

performed: first, all work of maintaining and repairing the rights-of-way, tracks, State Sidetracks, bridges, 

communications, signals, including Positive Train Control ("PTC") equipment, and all appurtenances on 

the State Property in accordance with the standards specified in Subsection (b) hereof; and, second, all 

work of maintaining buildings on the State Property in a satisfactory condition, normal wear and tear 

excepted. CSXT shall have management, direction and control of all work of maintaining and repairing 

the CSXT Property in a condition deemed appropriate by CSXT in its sole judgment and discretion. 

i. On the Commencement Date, CSXT will convey to State any tracks described in 

Exhibit A, attached hereto and incorporated in this Agreement, which tracks, if any shall become State 

Sidetracks subject to the CSXT Easement. State will, upon the Commencement Date, own both the State 

Property and the Trackage thereon with the exception of the Industry Sidetracks described in Exhibit B 

attached hereto and incorporated in this Agreement. The Industry Sidetracks will be permitted to remain 

on the State Property in accordance with the tenns of the Contract, existing agreements, and the 

provisions of this Agreement. The mutually agreed precise cut points for the State Sidetracks will be at 

the boundaries of the State Property; and ownership of the Industry Sidetracks will be as set forth at 

Exhibit B hereto. Exhibits A and B will be provided by the mutual agreement of the parties at least ninety 

(90) days prior to the Commencement Date. 

ii. Concerning maintenance, repair, and replacement of Industry Sidetracks, such 

responsibilities are generally those of the owners of such Industry Sidetracks. In the event of failure of a 
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specific industry to maintain any Industry Sidetrack in accordance with applicable standards and 

regulations, CSXT may elect to cease provision of service over said Industry Sidetrack. CSXT shall 

comply with Section 1 l(d) of this Agreement to the extent such provisions are applicable to any such 

election by CSXT to cease provision of service over an Industry Sidetrack. 

{b) In maintaining and repairing the State Property, State shall maintain the rights-of-way, tracks, 

State Sidetracks, bridges, communications, signals, and all appurtenances to a level consistent with State 

standards, then current CSXT geometry standards, the American Railway Engineering Maintenance-of

Way Association (A.R.E.M.A.) Manual for Railway Engineering, the best generally accepted industry 

standards, and all applicable FRA track and signal standards. Where specific conflicts arise between the 

standards described above then State, in its discretion, may apply the more restrictive standard, provided, 

however, should the CSXT standard with respect to grades, degree of curvanire, clearances or braking 

distances (the "CSXT Standards"), be more restrictive than any other standard, then State shall apply the 

more restrictive CSXT Standard. Furthermore: 

(i) the parties agree that the CSXT Standards in place on the Commencement Date shall be the 

CSXT Standards in effect for the first Annual Period (as defined herein); 

(ii) annually, at least three (3) months prior to the first and each subsequent anniversary of the 

Commencement Date ("Annual Period"), State shall request, in writing, from CSXT a copy of 

CSXT's then current CSXT Standards showing any changes (if any) in the CSXT Standards. 

CSXT shall provide its changes (if any) to State in writing within forty.five (45) days following 

receipt of State's request. The CSXT Standards provided in response to this section will become 

the CSXT Standards applicable to maintenance under this Section 4 and the CSXT Standards 

referenced in Section 5 and Section 8 related to future additions, betterments or alterations 

starting on the anniversary of the Annual Period. Should CSXT fail to respond within the forty

five (45) day period, the existing CSXT Standards from the prior Annual Period shall apply 

during the upcoming Annual Period; and 
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(iii) provided the CSXT Standards included in a contract are the then applicable CSXT 

Standards, and a contract for the applicable work is awarded, CSXT shall not be entitled to alter, 

amend or modify the CSXT Standards contained in the contract other than as required by the 

FRA pursuant to rule or regulation. With respect to longer term projects for additions, 

betterments or alterations, where standards other than the CSXT Standards defined herein are 

being developed as the project proceeds, the CSXT Standards existing at the time a particular 

scope of work or other identifiable contract in which other design and construction standards are 

made final shall apply and remain in place for the duration of the awarded scope of work or other 

identifiable contract. Any disputes regarding the use of standards shall be resolved using the 

procedures in Section 17. State agrees to maintain the mainline on the State Property to achieve 

at least the FRA Class 4 standard for freight and passenger trains under the FRA's regulations, as 

amended. The aforesaid standards shall be applied in a manner that generally permits authorized 

track speeds, subject to temporary and permanent slow orders and speed restrictions that may be 

reasonably imposed by State or other lawful authority from time to time in a manner consistent 

with generally accepted industry standards. The speed limits for the tracks specified below are: 

Track Maximum Authorized 
Track Speed 

Main Track (Between Milepost SX-964.9 79 MPH Passenger and 
at West Palm Beach and Conunuter Traffic 
Milepost SX-1036.3 at 
Hialeah) 60 MPH Freight Traffic 

Main Track (Between Milepost SX-1036.3 25 MPH All Traffic 
at Hialeah and Milepost 
SX-1041.12 at Oleander 
and SX-1036.3 at Hialeah 
and SX-1041.3 at Miami) 

Signaled Passing Sidings 30 MPH All Traffic 

Industrial and Yard Tracks 10 MPH All Traffic 

All Other In accordance with 
FDOT operating rules 

(c) The maximum authorized track speeds may be changed from time to time during the term of 

this Agreement by State in accordance with state and federal law and with notice to CSXT providing 
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CSXT the opportunity to comment on any proposed change, provided, however, that freight and 

passenger track speeds shall not be lowered without the consent of CSXT. It is understood by the parties 

hereto that circumstances warranting a change to such track speeds shall include situations in which no 

further upgrading of the track is necessary (e.g., the modification or removal oflocal speed restrictions) or 

in which the parties otherwise agree to a capital improvement. 

( d) The maintenance of the State Property in accordance with the aforesaid standards and 

maximum and minimum authorized track speeds shall be accomplished by State based on State's sole 

determination of the necessity and scope of work necessary for the maintenance and repair of the State 

Property, provided, however, that such maintenance and repair conforms with the aforesaid standards and 

lawfully permits the authorized track speeds. 

(e) From time to time, CSXT, upon prior written notice to State, may accompany State on its 

inspection of the State Property as it deems appropriate to determine State's compliance with its 

obligations under Subsection 4(b) hereof, and in the event such inspection discloses any defect(s) from 

the standards set forth in said Subsection 4(b ), CSXT may give State notice thereof, in which event State 

shall correct such defect(s) within the time provided under applicable laws or regulations. In the event 

State shall fail to correct such defect(s) within the time provided under applicable laws or regulations, 

CSXT shall have the right, but not the obligation, to cause such defects to be corrected and State shall 

reimburse CSXT for the entire cost thereof. 

(f) State shall have management, direction, and control of and shall perform, or cause to be 

performed, at its sole cost and expense, all work of maintaining, servicing, fueling, and repairing its 

trains, locomotives, rail cars, and rail equipment. CSXT shall have management, direction, and control of 

and shall perform, or cause to be performed, at its sole cost and expense, all work of maintaining, 

servicing, fueling, and repairing its trains, locomotives, rail cars, and rail equipment. It is understood by 

the parties hereto that State, without the approval of CSXT, may enter into agreements from time to time 

with the South Florida Regional Transportation Authority, Amtrak, or others for the maintaining, 

servicing, fueling, and repairing of State's trains, locomotives, rail cars, and rail equipment, provided, 
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however, that in the event any such maintenance, service, fueling, or repair is performed on the State 

Property by a party other than Amtrak, then State shall be responsible for any and all liability, cost and 

expense arising out of or connected with such maintenance, service, fueling, or repair and said party shall 

be considered as State for the purposes of determining between State and CSXT, State's assumption and 

apportionment of liability, cost and expense under this Agreement. 

(g) State shall have management, direction, and control of and shall perfonn, or cause to be 

performed, at its sole cost and expense, all work of maintaining, improving or repairing the buildings, 

structures and facilities on State Property as listed or described in Exhibit 2; provided, however, State by 

separate agreement may provide that certain buildings, structures, and facilities that are to be used by 

CSXT, whether exclusively or jointly with State, may be maintained, improved, or repaired by CSXT. 

(h) Upon the Commencement Date hereof, CSXT shall transfer to State, and State shall assume, 

the administration and performance of all agreements listed in Exhibit 6 pertaining to the maintenance, 

repair, and operation of existing roadway and highway crossings, crossing protection devices and railway 

interlocking and interchange facilities on the State Property and thereafter State may renegotiate, renew, 

terminate, cancel, or modify any such agreements subject to the terms and conditions of Section 8 hereof. 

It is understood by the parties hereto that State shall have the right to grant new crossings on the State 

Property subject to the terms and conditions of Section 8 hereof. 

(i) Nothing contained in this Section 4 shall be construed to modify, amend, limit or restrict the 

provision of Section 19 hereof. 

Section 5. Additions, Betterments, Retirements, and Alterations 

(a) Subject to the provisions of Section 8 hereof, State, from time to time and at its sole cost and 

expense, may make such changes in, additions and betterments to, or retirements from the State Property: 

first, as shall, in State's sole judgment, be necessary or desirable for the economical or safe operation 

thereof; provided, however, that any such addition, bettennent, retirement or alteration shall not 

unreasonably interfere with CSXT's provision of Rail Freight Service on the State Property as 
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contemplated in Subsection l(a) of this Agreement or CSXT's operations on the CSXT Easement or 

CSXT Property, and any retirement to the State Property shall be subject to the mutual agreement of State 

and CSXT, or as pertaining to Sidetracks in accordance with the provisions of Subsection l l(d); or, 

second, as shall be required by any law, rule, regulation, or ordinance promulgated by any governmental 

body having jurisdiction. Such additions and betterments shall become a part of the State Property. The 

design and construction standards for the foregoing shall be the standards set forth in Section 4(b) of this 

Agreement. 

(b) If the parties mutually agree that changes in or additions and betterments to the State 

Property, including changes in communication or signal facilities, are required to accommodate CSXT's 

operations beyond that required by State to accommodate its own operations, State shall construct, or 

have constructed, the additional facilities or betterments and CSXT shall pay to State the cost and expense 

thereof, including the annual expense of maintaining, repairing, and renewing such additional facilities or 

bettennents. 

(c) The parties agree that CSXT will reimburse State for fifty percent (50%) of the cost of the 

initial purchase, construction and installation of the wayside communications and signals equipment, 

comprised of the radios, signal hardware, and wired and wireless infrastructure, necessary to satisfy the 

FRA PTC regulations promulgated pursuant to the Rail Safety Improvement Act of 2008, as amended, to 

the extent applicable to the State Property, provided, the cost of maintenance of all such PTC equipment 

from and after that initial construction will be for State's account. CSXT and State shall cooperate in 

securing for State and/or SFRTA an initial and subsequent PTC 220, LLC provided spectrum lease (s) 

upon mutually agreeable terms among the parties to the lease (s). 

(d) The parties agree that the bascule bridge over the New River will be replaced by State, at 

State's sole cost and expense, in accordance with this Subsection 5(d), and the cost and expense thereof 

shall not be taken into consideration in any future renegotiation of the Usage Fee under Subsection 2(d) 

hereof, nor in connection with any allocation of expenses under the 1988 OMAPA. The parties mutually 

agree that (i) the standards and specifications for the bridge replacement shall be those as set forth in 
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Exhibit 7 hereto; (ii) construction shall begin within ten (10) years of the Execution Date; and (iii) during 

the construction period, State shall provide for continuation of Rail Freight Service by minimizing the 

closure of the existing bascule bridge, to the maximum extent possible. Prior to letting any contract that 

includes construction of the replacement bridge, State shall develop operating protocols for Railroad 

Operations during construction, which shall identify bridge closure schedules, and which shall be 

provided to CSXT for review and comment in accordance with Subsection 8(h) hereof. The approved 

closure schedules shall be included in any contract to construct the replacement bridge. Any closure of 

the bridge beyond that allowed by the closure schedule set forth in such contract shall be only for safety 

reasons. Notwithstanding any other provision in this Agreement to the contrary, from and after the 

Execution Date, in the event extraordinary expenses related to the maintenance or replacement of the 

bascule bridge over the New River are required or incurred prior to the Commencement Date: (i) the 

parties agree to negotiate a mutually agreed allocation of those costs; and (ii) in the absence of mutual 

agreement on the allocation of those costs, either party may terminate this Agreement without further 

obligation or liability. The parties acknowledge that sufficient consideration for the effectiveness of this 

Subsection 5(d) as an independent obligation has been exchanged, including but not limited to, the 

execution of this Agreement by the parties. 

Section 6. Revenues 

(a) CSXT shall establish rates for and be entitled to any and all revenues of whatsoever amount, 

kind, nature or description howsoever derived from the provision of Rail Freight Service on the State 

Property and the CSXT Easement and CSXT Property. 

(b) State shall establish rates for and be entitled to any and all revenues of whatsoever amount, 

kind, nature or description howsoever derived from the provision of Commuter Rail Service and other 

passenger rail service provided by State on the State Property. 
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(c) The parties hereto understand that Amtrak shall establish rates for and be entitled to any and 

all revenues of whatsoever amount, kind, nature or description howsoever derived from the provision of 

Intercity Rail Passenger Service on the State Property pursuant to agreement with State. 

(d) In addition to the aforesaid entitlements, State ~d CSXT shall be entitled to revenues derived 

from the State Property and CSXT Property as hereinafter provided in Sections 7 and 8 hereof. 

Section 7. Existing Agreements Pertaining to State Property and CSXT Property 

(a) Except as is otherwise expressly provided in Section 3(1) hereof with respect to Amtrak and 

hereinafter with respect to MCI Telecommunications, Inc. and Lightnet, CSXT has been and shall 

continue to be entitled to or responsible for, as the case may be, any and all fees, rents, charges or income 

arising out of or connected with the contracts, agreements, leases, licenses, and easements listed or 

described in Exhibit 3 hereto as such Exhibit 3 is updated in accordance with Subsection 7(d), and CSXT 

may renegotiate, renew, terminate, cancel or modify any of the contracts, agreements, licenses, leases or 

easements listed or described in said Exhibit 3 without the consent of State. Except as may be otherwise 

provided under this Section 7 and/or Sections 8, 18 and 19 hereof, CSXT shall forever release and 

discharge State from and against any and all obligations and liabilities arising out of or connected with the 

aforesaid contracts, agreements, leases, licenses, and easements, and CSXT shall be responsible for any 

and all obligations, liabilities, costs or expenses arising out of or connected with the aforesaid contracts, 

agreements, leases, licenses, and easements. Any and all prepaid proceeds, fees, rents, charges or income 

under the contracts, agreements, leases, licenses, and easements listed or described in Exhibit 3 hereto 

shall be retained by CSXT, without any interest in or participation by State with respect to same. With 

respect to MCI Telecommunications, Inc., from and after December 12, 2007, State shall be entitled to 

renegotiate, renew, terminate, cancel or modify the Operating Agreement between CSXT and MCI with 

respect to MCI's occupation and use of the State Property and, as between the parties hereto, State shall 

be entitled to or responsible for, as the case may be, any and all fees, rents, charges or income arising out 

of or connected therewith from and after the Commencement Date. With respect to Ligbtnet, from and 
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after September 18, 2018, State shall be entitled to renegotiate, renew, terminate, cancel or modify the 

Operating Agreement between CSXT and Lightnet with respect to Lightnet's occupation and use of the 

State Property and, as between the parties hereto, State shall be entitled to or responsible for, as the case 

may be, any and all fees, rents, charges or income arising out of or connected therewith from and after the 

Commencement Date. Except as otherwise provided under Sections 18 and 19 hereof, State shall be 

responsible for any and all obligations and liabilities arising out of or connected with MCI's and 

Lightnet's occupation and use of the State Property from and after December 12, 2007 with respect to 

MCI, and from and after September 19, 2018 with respect to Lightnet. The provisions of this Subsection 

7(a) shall not apply to the contracts, agreements, leases, licenses, and easements which are listed or 

described in Exhibit 4 hereto or Subsection 7(c) hereof or which State may enter into pursuant to Section 

8 hereof. 

(b) CSXT has previously or does hereby transfer and assign to State the contracts, agreements, 

leases, licenses, and easements listed or described in Exhibit 4 hereto, and in the event it has not already 

done so, State shall give notice of such transfer and assignment to the parties to said instruments. From 

and after May I I, I 988, State shall be entitled to or responsible for, as the case may be, any and all fees, 

rents, charges or income arising out of or connected with the contracts, agreements, leases, licenses, and 

easements listed or described in said Exhibit 4. State may renegotiate, renew, terminate, cancel or modify 

any of the contracts, agreements, leases, licenses, or easements listed or described in said Exhibit 4, 

subject to the same terms and conditions governing the entry of contracts, agreements, leases, licenses, 

and easements pursuant to Section 8 hereof. Except as may be otherwise provided under Sections 18 and 

19 hereof, State shall be responsible for any and all obligations and liabilities arising from and after the 

date hereof out of or connected with the aforesaid contracts, agreements, leases, licenses and easements, 

and State shall be responsible for any and all obligations, liabilities, costs or expenses arising from and 

after the date hereof out of or connected with the aforesaid contracts, agreements, leases, licenses and 

easements. Except as otherwise expressly provided in Exhibit 4 hereto with respect to certain agreements 

therein specified, any and all prepaid proceeds, fees, rents, charges or income (as of May 11, 1988) under 
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the contracts, agreements, leases, licenses, and easements listed or described in Exhibit 4 hereto have 

been and shall be retained by CSXT without any interest in or participation by State with respect to same, 

and CSXT hereby reserves the right to collect any and all fees, rents, charges or income under said 

instruments which are uncollected as of May 11, 1988 hereof and pertain to the period of time preceding 

May 11, 1988. Except as otherwise provided above, the provisions of this Subsection 7(b) shall not apply 

to the contracts, agreements, leases, licenses, and easements which are listed or described in Exhibit 3 

hereto or Subsection 7(c) hereof or which State may enter into pursuant to Section 8 hereof. 

(c) From and after the Commencement Date, CSXT may renegotiate, renew, terminate, cancel or 

modify any of its contracts or agreements pertaining to Sidetracks. CSXT also may enter into new 

agreements pertaining to Sidetracks without the consent of State, subject to the provisions of Subsections 

3(i) and 8(e) hereof Any rental income from Sidetracks that is derived from and after the 

Commencement Date by CSXT from such contracts or agreements shall be paid to State within thirty (30) 

days. The provisions of this Subsection 7(c) shall not apply to the contracts, agreements, leases, licenses, 

or easements listed or described in Exhibits 3 and 4 to the I 988 OMAP A hereto or which State may enter 

into pursuant to Section 8 hereof. Except as may be otherwise provided under this Subsection 7(c) and/or 

in Sections 8, 18, and 19 hereof, CSXT shall be responsible for any and all obligations, liabilities, costs or 

expenses arising out of or connected with the aforesaid contracts or agreements. 

Section 8. Future Agreements Pertaining to and Uses of the State Property 

It is understood by the parties hereto that State may use, grant to others the right to use, and 

convey interests in the State Property, in whole or in part, for any lawful private or public purposes, 

which will be in addition to the Railroad Operations on the State Property contemplated under Subsection 

l(a) of this Agreement. Such additional uses and conveyances of the State Property will be subject to the 

provisions of the Contract, this Agreement and the CSXT Easement (to the extent that it may apply) and 

will be undertaken by State in its sole discretion and in a manner consistent with the then current 
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Commuter RaiJ Service, Rail Freight Service, and Intercity Rail Passenger Service operations on the State 

Property. 

(a) Except as is otherwise expressly provided in this Agreement and except as is otherwise 

expressly provided under any contract, agreement, lease, license, easement, reservation or restriction of or 

pertaining to the State Property in existence as of May l 1, 1988, whether or not of record (including, 

without limitation, those occupancies granted by CSXT and operating agreements entered into by and 

between CSXT and MCI Telecommunications, Inc., until December 12, 2007, and CSXT and Lightnet, 

until September 18, 2018, which provide, in part, for exclusive use by Lightnet and MCI of the State 

Property for fiber optics transmission systems until the specific dates), State shall have the exclusive 

right: first, to use the State Property on its own behalf for any lawful purpose; and/or, second, to grant and 

convey to others any and all interests, easements, leases, licenses, or rights of occupancy in, on, under, 

through, above, across or along the State Property, or any portion thereof; provided, however, that the 

aforesaid rights of State shall not be used to permit any fonn of Rail Freight Service on the State 

Property, or any portion thereof, without CSXT's prior written consent; provided, further, that the 

aforesaid rights of State shall be exercised: first, in such a manner as not to unreasonably interfere with 

CSXT's and/or Amtrak's operations on the State Property contemplated under Subsection l(a) of this 

Agreement or CSXT's operations on the CSXT Property, and, second, otherwise in conformance with the 

provisions of this Agreement, including, without limitation, Subsections 8(c) and (d) and Section 38 

hereof. State shall be entitled to or responsible for, as the case may be, any and all proceeds, fees, rents, 

charges or income arising out of or connected with State's rights under this Section 8(a) and CSXT shall 

have no interest or right of participation in any revenue or income howsoever derived from the enjoyment 

and use of such rights. 

(i) Any future uses or improvements on, under, through, above, across, or along the State 

Property shall be compatible with the existence and continuation of Railroad Operations, shall not 

umeasonably interfere with or unreasonably constrain continued Rail Freight Service, Commuter 

Rail Service or Intercity Rail Passenger Service and shall not include residential use within the 
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first fifty (50) feet measured from the adjacent Corridor boundary line to the portion of the 

residential building closest to the Corridor boundary line ("Residential Setback"). The parties 

agree that associated residential development requirements related to landscaping, irrigation, 

fencing, walls, drainage and utilities, not reasonably expected to be used by building residents, 

shall be permitted to occur within the Residential Setback. Any bike paths, sidewalks, parking 

lots or other amenities reasonably expected to be regularly used by building residents shall not be 

permitted within the Residential Setback. 

(ii) Subject to (i) above, State may use the State Property for Railroad Operations or 

Incidental Use (as defined in Paragraph 19(a)(ii), hereof), and for any other lawful purpose; 

however, for any other use of the State Property (that being other than for Railroad Operations or 

Incidental Use (as defined in Paragraph 19(a)(ii), hereof), the following conditions shall apply: 

(A) any other use of the State Property by Other Invitees (as defined in Paragraph 19(a)(iii), 

hereof), if and when allowed by State, State shall assume liability, indemnify, and provide 

insurance as between State and CSXT, solely and to the extent as provided under and pursuant to 

Sections 19 and 21 hereof, for any liability, cost, or expense for the loss of, damage to, or 

destruction of any property and for the injury to or death of any such person or persons that 

occurs on or about the State Property; and, (B) such other use shall be allowed only in areas 

where there is either (1) no environmental contamination or (2) where such use would not result 

in a requirement that environmental remediation be conducted to levels more stringent than that 

which would be required if such use were for Railroad Operations or Incidental Use (as defined in 

Paragraph 19(a)(ii), hereof), unless the State agrees to be responsible for any increased liability, 

cost, and expense for any more stringent environmental remediation resulting from the allowed 

use over and above that required for Railroad Operations or Incidental Use (as defined in 

Paragraph l 9(a)(ii), hereof) and from any claim or claims made related to any use of the State 

Property in the absence of such remediation having been perfonned by State as required. 
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(iii) State agrees and acknowledges that CSXT will continue to have a substantial interest in 

enforcement of Paragraphs (8)(a)(i) through (8)(a)(iii) whether or not CSXT retains title to 

property adjacent to State Property or retains the CSXT Easement. 

(b) State shall provide CSXT sixty (60) days written notice prior to each instance in which State 

either grants or conveys an interest, easement, lease, license or right of occupancy to any other party(ies) 

pursuant to Subsection 8(a) hereof, or exercises on its own behalf any right, privilege or license pursuant 

to said Section that requires the performance of any work on the State Property, including, without 

limitation, the construction modification, alteration or relocation of railroad tracks, signals, fiber optic 

transmission systems or communication facilities on the State Property, then State shall use its best efforts 

to cause or permit such work to be effected in a manner consistent with the requirements of the subject 

interest, easement, lease, license or right of occupancy or the aforesaid exercise of any right, privilege, or 

license; provided, however, that all such work shall be effected in such a manner as not to unreasonably 

interfere with CSXT's provision of Rail Freight Service on the State Property contemplated under 

Subsection l(a) of this Agreement or CSXT's operations on the CSXT Property and shall be otherwise in 

conformance with the provisions of this Agreement, including, without limitation, Subsections 8(c) and 

(d) hereof. Unless otherwise mutually agreed to by the parties hereto, to the extent any of the aforesaid 

work on the State Property involves the construction, modification, alteration or relocation of railroad 

tracks, signals, or communication facilities used by CSXT for Railroad Operations, then State shall pay, 

or cause to be paid, the cost and expense of the aforesaid work, including, without limitation, any and all 

cost and expense incurred by CSXT and others for the relocation of railroad tracks, signals, fiber optic 

transmission systems or communications facilities and for the provision of services, materials, employees 

or equipment in connection with such work. In the event MCI and/or Lightnet bears and pays for any 

relocation of the fiber optic transmission systems when such relocation is for railroad operational 

purposes then State shall not be responsible for the cost and expense of such relocation to the extent such 

cost and expense is borne and paid by MCI and/or Lightnet. The CSXT Easement shall be adjusted, at 

the sole cost and expense of State, to reflect any changes to the location of the State Property. 
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(c) Notwithstanding any other provision of this Agreement to the contrary, State shall not, 

without the prior written consent of CSXT, either: (i) grant or convey to others any interest, easement, 

lease, license or right of occupancy within the following clearances of any of the below specified tracks 

now or hereafter located on the State Property or the CSXT Property: (A) Lateral clearances of not less 

than IO feet from either side of the centerline of any main track and adjacent sidings and 9 feet from 

either side of the centerline of any Sidetrack; and (B) Vertical clearances for the entire lateral clearance 

width aforesaid of not less than 23 feet above the top of each rail of any such track; or (ii) cause or permit 

the building, construction, alteration, erection, installation, demolition or removal of any structure or 

facility on the State Property within the following clearances of any track now or hereafter located on the 

State Property or the CSXT Property: (A) Lateral clearances of not less than 12 feet from either side of 

the centerline of any track; and (B) Vertical clearances for the entire lateral clearance width of any such 

track of not less than 23 feet above the top of rail of any such track (the "Specified Clearances"). It is 

understood by State and CSXT that State has constructed certain platforms for commuter rail service 

within the Specified Clearances and there exist other facilities on State Property that do not meet the 

Specified Clearances, for which, to the extent previously approved by CSXT, no further consent from 

CSXT shall be required. If any proposed facility or structure is to be closer to the track than allowed by 

the Specified Clearances, State shall submit to CSXT a copy of the plans and specifications for such 

facility or structure for CSXT's review and approval in accordance with the CSXT Standards then in 

effect pursuant to Section 4(b) prior to construction, provided, however, that with respect to the following 

items, the less restrictive of the Specified Clearances, the then current CSXT Standards or the clearances 

below shall apply: 

(I) for overhead highway bridges, a lateral clearance of ten ( 10) feet from either side of the 

centerline of any track with a crash wall; 

(II) for fences, other than intertrack fences, a lateral clearance of eight (8) feet from either side of 

the centerline of any track; 
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(III) for intertrack fences, a site by site review, if a lateral clearance from either side of the 

centerline of any track is less than seven and one-half (7 Yl) feet plus or minus three (3) inches, is desired; 

and 

(IV) for platforms, eight inches (8") ATR and a lateral clearance from either side of the centerline 

of any track of not less than five feet, one inch (5' 1 "). A twenty-five inch (25") ATR mini-hi platform 

located on the eight inch (8") ATR platfonns shall have a lateral clearance measured from the centerline 

of the track ofnot less than seven feet, six inches (7'6"). 

(V) The platform clearances in (IV) above shall apply only to platforms constructed along tangent 

track. Any platform to be constructed along curved track shall comply with the then current CSXT 

Standards or such other clearances mutually agreed upon between the parties. 

State shall submit all plans and specifications for any facilities to be built under the tracks on the State 

Property for CSXT's review and approval in accordance with CSXT's current engineering specifications 

for facilities of like type and condition on CSXT's railroad properties. CSXT shall respond to State's 

submission with written comments in accordance with Subsection 8(h). 

(d) CSXT shall have the exclusive right to enter contracts, agreements, leases and licenses: first, 

with shippers and receivers of freight and others pertaining to provision of Rail Freight Service on the 

State Property and the CSXT Property, provided, however, that CSXT shall not, without first obtaining 

State's prior written consent, which consent shall not be unreasonably withheld, conditioned, or delayed, 

convey, transfer or assign the CSXT Easement or grant any operating rights over all or any portion of the 

State Property, to any third party, and provided further that in the case of Florida East Coast Railroad 

only, CSXT shall not, without first obtaining State's written consent thereto (which consent may be 

withheld by State in its sole and absolute discretion), convey, transfer or assign any right to operate on or 

over the State Property, and further provided, that the limitations described above shall not apply to such 

rights as currently exist pertaining to crossings or interchange or which may be granted by CSXT for 

detour movements; and second, with Amtrak to the extent provided herein or required by law, and third, 

with MCI Telecommunications, Inc. and Lightnet, its or their successors and assigns pertaining to fiber 
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optic transmission systems (subject to the provisions of Subsection 7(a) hereof). CSXT shall be entitled to 

or responsible for, as the case may be, any and all proceeds, fees, rents, charges or income arising out of 

or connected with such contracts, agreements, leases and licenses, and State shall have no interest or right 

of participation in any revenue or income howsoever derived from such contracts, agreements, leases and 

licenses. 

(e) In each instance in which CSXT desires to relocate railroad tracks on the State Property or to 

construct, erect or install any facility on the State Property, including, without limitation, additional 

Sidetracks, then prior to the performance of any such work, CSXT shall submit the plans and 

specifications for same to State for its written approval. State shall provide its written approval of such 

plans and specifications within sixty (60) days of its receipt of same in the event that the proposed work 

satisfies the following criteria: first, the proposed work does not unreasonably interfere with the provision 

of Commuter Rail Service and/or Intercity Rail Passenger Service on the State Property and/or any 

reasonably foreseeable use of State Property by State, such uses including, without limitation, light rail, 

high speed rail, highway, road, bridge, utility, or other transportation related uses as determined by State; 

second, the proposed work is necessary or desirable for the provision of Rail Freight Service, and/or 

Intercity Rail Passenger Service on the State Property; and, third, CSXT pays, or causes to be paid, any 

and all cost and expense of the proposed work. In the event that State determines that the proposed work 

will unreasonably interfere with the aforesaid Commuter Rail Service and/or other uses, then within sixty 

(60) days of its receipt of the aforesaid plans and specifications, State shall provide written notification 

thereof to CSXT, which notification shall first, to the extent possible, specify the reasonable conditions, 

including, without limitation, duration of use and modification(s) to the submitted plans and 

specifications, that are necessary to permit such work to be performed in a manner that will not 

unreasonably interfere with the aforesaid commuter and/or other uses or, after exhausting such conditions 

or modifications, State's reasons for denial of such request, such denial only then being final and not 

subject to Section 17 hereof. To the extent that the plans and specifications are approved subject to 

modification(s), then the plans and specifications as so modified shall be submitted to State for its written 
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approval, which approval State shall provide within thirty (30) days of its receipt of such modified plans 

and specifications if same comply with State's aforesaid notification to CSXT. Upon completion of any 

work, CSXT shall notify State thereof and certify to State that the work was performed in accordance 

with the approved plans and specifications before the relocated tracks or other facilities can be placed into 

rail service. It is understood by the parties hereto that: the purpose of the aforesaid approval process is to 

ensure that any work performed on the State Property is done in a manner consistent with State's 

reasonably foreseeable use(s) for the State Property; that the approval process specified herein shall not 

be used to unreasonably prohibit CSXT's development of railroad freight business on the State Property; 

that the CSXT Easement shall be adjusted to reflect the relocation, construction, erection or installation of 

any tracks or Sidetracks so occurring; and that no additional compensation shall be paid by CSXT or 

others to State for the use of any State Property under the foregoing provisions. 

(f) Except as may be otherwise provided under Section 19 hereof, in each instance during the 

term of this Agreement in which State either grants or conveys an interest, easement, lease, license or 

right of occupancy or uses the State Property on its own behalf under the provisions of this Section 8, 

State shall be responsible for any and all obligations, liabilities, costs and expenses howsoever arising out. 

of or connected therewith. Except as may be otherwise provided under Section l 9 hereof, in each instance 

during the term of this Agreement in which CSXT exercises any right under this Section 8, CSXT shall be 

responsible for any and all obligations, liabilities, costs and expenses howsoever arising out of or 

connected therewith. 

(g) Nothing contained in this Section 8 shall be construed as granting or conferring to State any 

right or privilege to use, or permit the use of, CSXT Property for any of the purposes contemplated in this 

Section 8. 

(h) Whenever State wishes to cause or pennit the building, construction, alteration, erection, 

installation, demolition or removal of any State Property, the following procedures shall apply: 
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(i) State shall submit to CSXT a copy of the plans and specifications for such 

facility or structure for CSXT's review. The plans and specifications submitted shall 

contain sufficient detail to allow meaningful review 

(ii) CSXT shall have thirty (30) days from receipt of such written submittal in which 

to request additional infonnation or to seek clarification. If CSXT requests such 

additional information or seeks clarification of the decision, State shall within fifteen (1 S) 

days either: (A) supply the additional information or clarification, or (B) notify CSXT 

that no additional information or clarification is necessary and will not be provided. 

(iii) Within ninety (90) days from receipt of the submission of the plans to CSXT 

pursuant to Paragraph 1, above or within forty-five (45) days of receipt by CSXT of the 

additional information or clarification provided by State pursuant to Clause (2)(A), 

above, or within forty-five ( 45) days of receipt by CSXT of notification from State that 

no additional information or clarification will be provided pursuant to Clause (2)(B), 

above, whichever time frame is later, CSXT shall transmit its written comments to State. 

(iv) If CSXT fails to respond within the ninety (90) days, State may proceed under 

subparagraph (viii) below. 

(v) IfCSXT accepts State's proposed plans, the proposed plan shall become final. 

(vi) If CSXT objects to the proposed plans, it shall set forth . with particularity the 

reasons therefor, and shall identify reasonable alternatives or conditions that would 

render the proposed plans not objectionable. 

(vii) If State accepts and incorporates CSXT's tendered alternatives or conditions, the 

proposed plans as so modified shall become final. 

(viii) If CSXT fails to respond or State rejects CSXTs tendered alternatives or 

conditions, either party may provide the other party with the notice required by 

Subsection I 7(a), Paragraph l of this Agreement, and the matter shall be subject to 

Section 17 of this Agreement, it being understood and agreed that Section 17 of this 
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Agreement renders binding arbitration inapplicable to certain matters, including, without 

limitation, matters reserved for mutual agreement of State and CSXT, and it being further 

understood and agreed that (A) binding arbitration shall apply to any dispute over State's 

wish to cause or permit the building, construction, alteration, erection, installation, 

demolition or removal of any State Property as described in this Section 8(h), including 

without limitation for failure of CSXT to respond as set forth above, and (B) that in any 

such arbitration the arbitrator or arbitrators shall apply the standards specified in Section 

4(b) of this Agreement. 

Section 9. Taxes, Assessments, and Utilities 

(a) It is the intent and understanding of the parties hereto that all services performed by State for 

CSXT under this Agreement, including, without limitation, those performed under Sections 3, 4, and 5 

hereof, are railroad transportation services, and accordingly are ex.empt from the payment of sales, use, or 

other taxes by either State or CSXT. In the event any taxes, fees, charges, liens or assessments are 

imposed upon State for such performance of railroad transportation services for CSXT or the acquisition 

of property for CSXT by State in conjunction therewith, then same shall be borne and paid by CSXT in 

their entirety, including, without limitation, any and all interest and penalties thereon. 

{b) Except as provided below and in subsection (c) hereof, from and after the Commencement 

Date hereof State shall initiate, contract for and obtain, in its name, all utility services required on the 

State Property for the Railroad Operations contemplated under Section 1 of this Agreement, including 

gas, electricity, telephone, water and sewer connections and services. The cost and expense for such 

services shall be considered as a cost of maintenance of the State Property. 

(c) State shall initiate; contract for and obtain, in its name, all utility services required for the 

buildings, structures and facilities listed or described in Exhibit 5 of this Agreement including gas, 

electricity, telephone, water and sewer connections and services and State shall bear and pay directly to 

the providers of such services all charges for such services as they become due and payable. CSXT shall 
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not be required to bear any portion of the cost and expense for such services except with respect to 

buildings, structures, and facilities referenced in Exhibit 2 that are directly attributable to CSXT's use 

thereof. 

Section 10. Casualty Losses 

In the event that any portion of the State Property is damaged or destroyed by accident, flood, 

fire, civil disturbance, vandalism, earthquake, storm, sabotage or act of God, and in the further event that 

repair or replacement is required by State or CSXT for the continued provision of their respective 

Railroad Operations contemplated under this Agreement, then, in the event a party determines that such 

repair or replacement should be made for the exclusive benefit of that party, or the parties agree that such 

repair or replacement is required for the joint use or benefit of State and CSXT, State shall either: (i) 

repair, or cause to be repaired, that portion of the State Property so damaged or destroyed to substantially 

the same condition as existed prior to such damage or destruction or (ii) replace, or cause to be replaced, 

such portion with property of like kind, condition or quality. The cost and expense of such repair or 

replacement shall be allocated and apportioned between State and CSXT as follows: 

(a) The cost and expense of any repair or replacement required for the ex.elusive use or benefit of 

State or CSXT shall be borne, paid, and arranged entirely by the party so requiring same. 

(b) The cost and expense of any repair or replacement required for the joint use or benefit of 

State and CSXT shall be borne, paid, and arranged by State and CSXT on a mutually agreeable basis. 

(c) Nothing in this Section 10 referring to an "accident" shall alter or modify the liability 

provisions of Section 19, or the insurance provisions of Section 21, and whenever any loss of, damage to 

or destruction of St.ate Property occurs as a result of an accident involving the trains, locomotives, rail 

cars or rail equipment of, or on the account of State, CSXT, or any other railroad (including, without 

limitation, Amtrak and/or a detouring railroad), the provisions of Sections 19 and 21 shall govern the 

liability for the repair or replacement of State Property. 
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Section 11. Abandonment and/or Discontinuance 

(a) From time to time during the term of this Agreement and notwithstanding any other provision 

of this Agreement to the contrary, CSXT may seek from the STB appropriate regulatory authority, 

including without limitation, exemption from the requirements to obtain such authority, to abandon and/or 

discontinue Rail Freight Service over all or any portion of the State Property. In the event CSXT seeks 

and obtains such regulatory authority, then the following terms and conditions shall apply: 

(i) State may offer financial assistance to CSXT, in accordance with applicable statutory and 

regulatoty provisions, to enable Rail Freight Service to be continued over the State Property or 

portion thereof so involved with such abandonment or discontinuance. In the event that such offer 

of financial assistance complies with applicable statutory and regulatory provisions governing 

such offers, then CSXT shall accept such offer and shall continue Rail Freight Service on the 

State Property or portion so involved pursuant to the terms and conditions of such offer. In the 

event that CSXT believes that such offer does not comport with such applicable statutory and 

regulatory provisions, then CSXT shall promptly advise State of CSXT's non-acceptance of such 

offer, and State shall either: (A) seek to have the STB establish the terms and conditions 

governing the offer of financial assistance, subject to CSXT's participation in any such 

establishment, or (B) withdraw its offer of financial assistance. In the event that State so seeks to 

have the terms and conditions established by the STB and the terms and conditions so established 

are acceptable to State, then State shall so advise CSXT, and CSXT shall continue the Rail 

Freight Service over the State Property or portion thereof so involved in accordance with the 

tenns and conditions so established by the STB. In the event that CSXT should receive an offer as 

aforesaid from State and one (I) or more offer(s) to purchase the CSXT Easement or subsidize the 

provision of Rail Freight Service on State Property, or portion involved, from any other person, 

then CSXT shall exercise its statutory right to select State as the offeror with whom CSXT desires 

to transact business, subject to all of the aforesaid provisions governing the acceptability of 

State's offer and the STB's establishment of terms and conditions in the event of CSXT's non-
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acceptance of State's offer, provided, however, that if State's offer is to purchase the CSXT 

Easement or portion involved, State shall have the right, without the consent ofCSXT, to transfer 

the CSXT Easement or portion involved to a third party in compliance with any STB 

requirements. 

(ii) In the event that: (A) State declines or fails to make an offer of financial assistance to CSXT, 

as aforesaid; (B) State declines or fails to accept the tenns and conditions established by the STB, 

as aforesaid; (C) State withdraws its offer of financial assistance; or (D) the agreement governing 

the continuation of Rail Freight Service under such financial assistance terminates by expiration 

of its term or otherwise, then CSXT may exercise, in whole or in part, the regulatory authority 

obtained by it for the abandonment or discontinuance of service on the State Property, or portion 

thereof, so involved. In the event that CSXT exercises the regulatory authority so obtained, then 

(1) this Agreement and the CSXT Easement shall automatically terminate and be of no further 

force and effect with respect to the State Property, or portion thereof, with respect to which CSXT 

exercises such regulatory authority and, except to the extent so terminated, this Agreement and 

the CSXT Easement shall remain in full force and effect; and (2) CSXT shall bear the conditions, 

if any, imposed by the STB on CSXT to protect the interests of CSXT's employees in the 

abandonment or discontinuance application or petition brought by CSXT under applicable 

statutory and regulatory provisions. 

(b) Nothing contained in this Section 11 shall be construed as precluding CSXT's assignment of 

this Agreement and the CSXT Easement, in lieu of CSXT's aforesaid abandonment or discontinuance, to 

any person in accordance with the provisions of Section 37 hereof, provided, however, that any such 

assignment shall be made subject to the provisions of this Section 11. 

(c) As used in this Section 11, the term "applicable statutory and regulatory provisions" means 

49 U.S.C. § 10903 et seq. and 49 C.F.R. Part 1152 and the STB's interpretations thereof as of the date of 

this Agreement. In the event that during the term of this Agreement such statutory and/or regulatory 

provisions are modified or amended in substantial respect or are repealed, then the parties hereto shall 
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supplement and amend the provisions of this Section 11 in order to continue in effect substantially the 

same rights and obligations herein contained. 

(d) The foregoing provisions of Subsections 1 l(a) through l l(c), inclusive, pertain to 

abandonments or discontinuances subject to the STB's jurisdiction. As of the date hereof, the 

abandonment or discontinuance of sidetracks are statutorily exempt from the need to obtain abandonment 

or discontinuance authority from the STB's jurisdiction. In the event that at any time during the tenn of 

this Agreement any Sidetrack located on the State Property is not used by CSXT for the purpose of 

providing Rail Freight Service or Intercity Rail Passenger Service for a period of thirty (30) consecutive 

months, then either party shall so notify the other party and State may notify CSXT of State's desire that 

such Sidetrack, including the track switch(es) connecting such Sidetrack to the mainline or siding be 

removed. In the event State so requests, then CSXT shall within (60) days contact the shipper or last 

known user of such Sidetrack and detennine whether use of such Sidetrack in the future for Rail Freight 

Service is reasonably foreseeable. If such use is not reasonably foreseeable, CSXT shall exercise all 

rights of cancellation under any contract or agreement pertaining to such Sidetrack and shall use 

reasonable efforts to secure from the owner thereof the right to remove such Sidetrack, and upon the date 

said contract or agreement is canceled this Agreement and the CSXT Easement, only insofar as they 

pertain to said Sidetrack, shall automatically terminate and be of no further force or effect and State shall 

be free to remove such State Sidetracks and to require CSXT to remove or cause to be removed such 

Industry Sidetracks at State's cost and expense (or to obtain CSXT's consent to allow State to remove 

such Industry Sidetracks) and the materials so removed shall be made available to the owner thereof. If no 

such contract or agreement exists, then upon the date of State's aforesaid notice, this Agreement and the 

CSXT Easement, only insofar as they pertain to said Sidetrack, shall automatically tenninate and be of no 

further force or effect and State shall be free to remove such State Sidetracks and to require CSXT to use 

reasonable efforts to secure any consent required from a third party to remove, and to remove or cause to 

be removed such Industry Sidetracks at State's cost and expense (or to obtain CSXT's consent to allow 

State to remove such Industry Sidetracks) and the materials so removed shall be made available to the 
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owner thereof. Except to the extent so terminated, this Agreement and the CSXT Easement, shall remain 

in full force and effect. Nothing contained herein shall preclude State and CSXT from mutually agreeing 

to the removal of any such Sidetrack prior to the expiration of said thirty (30) month period. 

Section 12. Compliance With Laws 

(a) During the term of this Agreement, State and CSXT shall comply, at their respective sole cost 

and expense, with all laws, orders, rules and regulations, to the extent such laws, rules, or regulations 

apply to State or to the State Property governing the maintenance and repair of the State Property, 

including, without limitation, those pertaining to environmental matters, that are promulgated by any 

municipality, state or federal government, board, commission or agency having appropriate jurisdiction, 

to the extent such laws, orders, rules, or regulations apply to State or the State Property, and except as 

otheiwise provided in Exhibit 10 to the Contract. 

Either party shall have the right to contest by appropriate legal proceedings, at its sole cost and expense, 

the validity and applicability of any law, order, rule or regulation of a nature referred to above. To the 

extent pei:missible, compliance with such law, order, rule or regulation may be postponed until the fmal 

determination of any such proceedings, provided that all such proceedings shall be prosecuted with all 

due diligence and dispatch on the part of the party hereto contesting same. 

(b) Neither party hereto shall permit the State Property to be used by the public without 

restriction or in such manner as might reasonably tend to impair State's title to the State Property or 

CSXT's rights and interests therein as contemplated under this Agreement and the CSXT Easement. The 

foregoing: (i) shall not be construed to limit or restrict the rights and interests of the parties hereto as 

provided in this Agreement; and (ii) shall not in any way restrict the public use of the State Property or 

the CSXT Property in the normal conduct of the three classes of Railroad Operations contemplated under 

Subsection I (a) of this Agreement. 

(c) Whenever State or CSXT enters into any new instrument referred to in Sections 7 or 8 hereof 

that grants to others a right to occupy or use the State Property then the party hereto entering into such 
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new instrument shall provide therein that the person so occupying or using the State Property shall 

comply with all applicable federal, state and local laws, regulations and ordinances respecting such 

occupancy or use. 

(d) Notwithstanding any other provision of this Agreement, in compliance with Florida Statues, 

Section 339.135(6)(a), the following language and provisions thereof are hereby made a part of this 

Agreement: 

The Department [Department of Transportation], during any fiscal year, shall not expend 
money, incur any liability, or enter into any contract which, by its tenns, involves the 
expenditure of money in excess of the amounts budgeted as available for expenditure 
during such fiscal year. Any contract, verbal or written, made in violation of this 
subsection is null and void, and no money may be paid on such contract. The Department 
shall require a statement from the Comptroller of the Department that funds are available 
prior to entering into any such contract or other binding commitment of funds. Nothing 
herein contained shall prevent the making of contracts for periods exceeding 1 year, but 
any contract so made shall be executory only for the value of the services to be rendered 
or agreed to be paid for in succeeding fiscal years; and this paragraph shall be 
incorporated verbatim in all contracts of the Department which are for an amount in 
excess of$25,000.00 and which have a term for a period of more than 1 year. 

Section 13. Liens and Charges 

CSXT shall not cause or create any lien, claim, mortgage or charge of any nature whatsoever, 

including, without limitation, mechanics' or material supplier's liens (hereinafter in this Section 

collectively referred to as "charge") to be asserted against or claimed against the State Property for any 

reason and State shall not cause or create any charge to be asserted against the State Property which 

would interfere with or restrict the CSXT Easement. If any such charge shall at any time be claimed 

against the State Property, then the following provisions shall apply: 

(a) The party hereto causing or creating such charge shall cause same to be discharged of record 

within thirty (30) days of the later of either: (i) the filing or attachment of same; or (ii) the date 

that the creating party has actual notice of such filing or attachment. If the party causing or 

creating such charge fails to discharge same within such period, then, except as is otherwise 

expressly provided in Subsection 13(b) hereof, the other party hereto may discharge the same by 

paying the amount claimed to be due without inquiry into the validity of the same. Any amount 

46 



paid by the party discharging the charge and all cost and expense incurred in connection 

therewith, including, without limitation, reasonable attorney's fees, together with interest thereon 

at the maximum rate allowed by law from the date of payment, shall be paid by the party causing 

or creating the charge to the party discharging same within thirty (30) days of the discharging 

party's submission ofa bill therefor. 

(b) Notwithstanding the foregoing provisions, the party causing or creating a charge shall have 

the right to contest or settle any such charge, provided, however, that within thirty (30) days of 

the later of either: (i) the filing or attachment of the charge, or.(ii) the date that the causing or 

creating party has actual knowledge of such filing or attachment, the causing or creating party 

shall give written notice to the other party hereto of the causing or creating party's intention to 

contest or settle such charge. In the event that the party causing or creating the charge complies 

with the foregoing provisions, then the other party shall not pay, remove or otherwise proceed to 

discharge any such charge. 

Section 14. Eminent Domain 

The parties hereto understand that the exercise of any lawful authority for condemnation, 

expropriation or seizure with respect to the State Property, at least insofar as it pertains to the CSXT 

Easement, would be subject to the jurisdiction of the STB under 49 U.S.C. § 10903, et seq., prior to the 

occurrence of any taking as hereinafter described. In the event that at any time during the term of this 

Agreement the whole or any part of the State Property shall be taken by any lawful power by the exercise 

of the right of eminent domain for any public or quasi-public purpose, the following provisions shall be 

applicable: 

(a) Taking of Whole. If such proceeding shall result in the taking of the whole, then each party 

hereto shall have the unilateral right, upon written notice to the other and subject to the securing of any 

and all necessary governmental approvals, to tenninate this Agreement in its entirety and the term hereof 

shall terminate and expire on the date title to the State Property vests in the condemning authority, and the 
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Usage Fee and any other sums or charges provided in this Agreement shall be adjusted as of the date of 

such vesting. 

(b) Taking of Part. If such proceeding shall result in the taking of less than all of the State 

Property and does not materially interfere with either State's or CSXT's use of the State Property as 

contemplated under Subsection 1 (a) hereof, then this Agreement shall continue for the balance of its term 

as to the part of the State Property remaining and the Usage Fee and any other sums or charges provided 

in this Agreement shall only be adjusted as of the date of such taking to reflect any increase in CSXT's 

costs or a decrease in CSXT's revenue as a result of the taking so occurring. 

(c) Temporary Taking. If the temporary use of the whole or any part of the State Property shall 

be taken at any time during the term of this Agreement for any public or quasi-public purpose, the party 

receiving notice thereof shall give prompt notice thereof to the other party and this Agreement shall be 

adjusted as of the date of such taking to reflect the taking so occurring. For purposes of this Subsection 

14(c), temporary taking shall include all use or occupation of all or any portions of the State Property that 

shall not exceed ninety (90) consecutive days of use or occupation. In the event that such temporary 

taking shall exceed such ninety (90) day period, then either State or CSXT may elect to treat such taking 

in accordance with the provisions of Subsections 14(a), (b) and (d) hereof. 

(d) Awards. Except as otherwise expressly provided in this Section 14, State shall be entitled to 

any and all funds payable for the total or partial taking of the State Property without any participation by 

CSXT; provided, however, that nothing contained herein shall be construed to preclude CSXT from 

prosecuting any claim directly against the condemning authority for loss of its business, or depreciation 

to, damage to, or cost of removal of, or for the value of the CSXT Easement, and any other interests or 

properties belonging to CSXT, including, without limitation, the CSXT Property; and, provided, further, 

that nothing contained herein shall be construed to create any interest or entitlement in State to any and all 

funds payable to CSXT for such total or partial taking of the State Property or any taking of the CSXT 

Property. 
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( e) Each party hereto shall provide prompt notice to the other party of any eminent domain 

proceeding involving the State Property. Each party shall be entitled to participate in any such 

proceeding, at its own cost and expense, and to consult with the other party, its attorneys, and experts. 

State and CSXT shall make all reasonable efforts to cooperate with each other in the defense of such 

proceedings and to use their best efforts to ensure the continued use of the State Property for the Railroad 

Operations contemplated under Subsection l(a) of this Agreement. 

(f) The provisions of this Section 14 shall apply to and govern all takings involving the State 

Property by exercise of the right of eminent domain as aforesaid. 

(g) Nothing contained herein shall preclude State from exercising its eminent domain powers for 

any purpose with respect to the State Property, provided, that, such exercise shall not modify, amend, 

limit or restrict the CSXT Easement or the rights and obligations of the parties hereto under this 

Agreement and, provided, further, that any such exercise shall be done at no cost or expense to CSXT. 

Section 15. Payment of Bills and Records 

(a) Except as otherwise expressly provided in this Agreement, all payments called for under this 

Agreement shall be made by the party hereto obligated to pay same within thirty (30) days after its receipt 

of a bill therefor. In cases of a bona fide dispute those portions of the billings which are undisputed, shall 

be paid in accordance with the time period set forth above, and any dispute reconciled by the parties 

hereto shall be promptly adjusted in the accounts of the subsequent months. All bills submitted shall be in 

sufficient form for pre-audit and post-audit thereof of the services performed, and shall indicate, to the 

extent applicable, the dates of the occurrences and time expended therefor. All bills shall be signed by a 

person who can represent that the costs and expenditures contained in said bill are true and correct to the 

best of that person's knowledge or belief. 

(b) The books, records and accounts of each party hereto, insofar as they pertain to the State 

Property and this Agreement, shall be open to inspection by the other, upon reasonable request during 

normal business hours, at the offices of the parties hereto. If so instructed by State, CSXT shall allow 
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public access to all such books, records and accounts subject to the provisions of Chapter 119, Florida 

Statutes, and made or received by CSXT on behalf of State in conj unction with this Agreement. 

( c) In the event CSXT fails to make, when due, any payment to State under this Agreement, then 

State, to the extent permitted by law, may set off the amount due from CSXT against any payment that is 

owed by State to CSXT under this Agreement. Payments by State to CSXT shall be subject to Section 

215.422, Florida Statutes (2007), which provides, among other things, State has twenty (20) days to 

deliver a request for payment (voucher) to the Department of Financial Services. The twenty (20) days 

are measured from the latter of the date the invoice is received or the services are received. If a payment 

is not available within forty (40) days, a separate interest penalty as established pursuant to Section 

215.422, Florida Statutes, shall be due and payable, in addition to the invoice amount, to CSXT. Interest 

penalties of less than one (1) dollar shall not be enforced unless CSXT requests payment. Invoices which 

have to be returned to CSXT because of CSXT preparation errors shall result in a delay in the payment. 

The invoice payment requirements do not start until a properly completed invoice is provided to State. A 

vendor ombudsman has been established within the Department of Financial Services. The duties of this 

individual include acting as an advocate for vendors who may be experiencing problems in obtaining 

timely payment(s) from a state agency. The vendor ombudsman may be contacted at (850) 413-5516 or 

by calling the Division of Consumer Services at l-877-693-5236. 

Section 16. Default and Breach 

(a) In the event of a default or breach by either party hereto of any of its obligations under this 

Agreement, the party in default or breach shall cure such default or breach within sixty (60) days of notice 

to it from the other party of such default or breach; and provided, however, that, except as may be 

otherwise expressly provided in this Agreement, the party in default or breach, shall be responsible for 

any and all liability, cost and expense arising out of or connected with such default or breach during the 

period of such cure; and provided, further, that nothing contained in this Section 16 shall be construed to 

modify or amend the provisions of Section 19 hereof or to limit or restrict a party's rights thereunder. 
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(b) The parties hereto expressly acknowledge that the nature and purpose of this Agreement is 

such that damages may not be an adequate remedy for any default or breach so occurring; that equitable 

relief, such as injunction, mandatory or otherwise, may be necessary in the event a party fails to cure a 

breach or default so occurring; and that, except with respect to the seeking of such equitable relief, any 

and all controversies arising out of or connected with any default or breach, so occurring shall be resolved 

exclusively by dispute resolution and arbitration in accordance with the provisions of Section 17 hereof. 

Nothing contained in this Section 16 shall be construed to limit or restrict the parties' rights and 

obligations under Section 36 hereof 

Section 17. Dispute Resolution and Arbitration 

It is the desire and intent of the parties to avoid, if possible, the expense and delay inherent in 

litigation; therefore, CSXT and State agree that whenever a party cannot resolve an issue with the other 

party, both parties will engage in the alternative dispute resolution process described below. This dispute 

resolution process consists of two steps: executive level negotiations as set forth in Subsection 17(a), and 

arbitration as set forth in Subsection l 7(b ). 

(a) Executive Level Resolution of Disputes 

(1) Notice and Response. A party may give the other party written notice of any dispute not 

resolved in the normal course of business. Within five (5) business days after delivery of the notice, the 

receiving party shall submit to the disputing party a written response. The notice and the response shall 

include, (i) a statement of the position of the party delivering the notice of dispute or the response, as the 

case may be, and a summary of arguments supporting its position, and, (ii) the name and title of the 

executive who will represent that party in the negotiation to resolve the dispute and of any other person 

who will accompany the executive. 

(2) Negotiation Process. Within ten (10) business days after delivery of the disputing party's 

notice, the executives of both parties shall meet at a mutually acceptable time and place, and thereafter as 

often as they reasonably deem necessary, to attempt to resolve the dispute. The parties will cooperate 
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with respect to reasonable requests for information made by one party to the other, subject to each party's 

discretion with respect to confidential, proprietary or other non-public information. In an effort to 

facilitate the negotiation process, such executives may agree to have an unrelated third party moderate 

and facilitate the negotiations, or may refer the matter to a panel of experts for resolution or 

recommendation. If a negotiator intends to be accompanied at a meeting by an attorney, the other 

negotiator shall be given at least three (3) business days notice of such intention and may also be 

accompanied by an attorney. 

(3) Termination of Negotiations. If the dispute has not been resolved within ninety (90) 

calendar days after delivery of the disputing party's notice; or if the parties fail to meet within twenty (20) 

calendar days after delivery of the disputing party's notice; or if a panel of experts, having been 

determined to be appropriate as provided in this Subsection 17(a) fails to provide a recommendation 

within sixty (60) days of the parties' request for a recommendation; or if within sixty (60) days after 

receipt of a recommendation of a panel of experts the parties fail to resolve the dispute; either party may 

give written notice to the other party declaring the negotiation process terminated. 

(4) Obligation of Parties. The parties regard the obligations to notify the other party of a 

dispute and to negotiate such dispute pursuant to this Subsections 17(a) and (b) hereof as an essential 

provision of this Agreement and one that is legally binding on each of them. In case of a violation of such 

obligation by either party, the other may bring an action to seek enforcement of such obligation in a court 

of law pursuant to Section 25 hereof. 

(5) Payment of Fees And Costs. Each party shall each bear its own costs and expenses 

incurred in connection with any negotiations and dispute resolution. 

(6) Failure to Resolve Dispute. Upon failure to resolve any dispute in accordance in this 

Subsection l 7(a), the parties shall engage in arbitration pursuant to Subsection l 7(b), unless the parties 

otherwise agree to engage in mediation or other dispute resolution processes at their discretion. 

(b) Arbitration 
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I. Except as is otherwise provided in Paragraph 17(b)2. hereof, any controversy under this 

Agreement that is not resolved pursuant to Subsection I 7(a) shall be settled in accordance with the 

Commercial Arbitration Rules of the American Arbitration Association and judgment upon the award 

rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. Arbitration shall be 

held at a mutually convenient location, and in the event the parties cannot agree, then at a location 

specified by the arbitrator(s). It is the intent of the parties hereto that the agreement to arbitrate contained 

in this Section shall be valid and irrevocable, shall extend to disputes as to whether particular 

disagreements are arbitrable, and shall be specifically enforceable by either of the parties hereto from and 

after the date of this Agreement. In interpreting this Agreement and resolving any dispute hereunder, the 

arbitrafor(s) shall apply the laws of the State of Florida. In the event of arbitration, each party hereto shall 

pay the compensation, costs, fees and expenses of its own witnesses, exhibits and counsel. The 

compensation, costs, fees and expenses of the arbitrator(s) and the American Arbitration Association shall 

be paid equally by State and CSXT. 

2. It is understood and agreed by State and CSXT that the provisions of Subsection l 7(b) are not 

applicable to and shall not be used: first, to alter, amend, change, modify, add to or subtract from any of 

the provisions of this Agreement, except to the extent mutually agreed to by State and CSXT in the 

submission of the matter to arbitration; second, to resolve any matter subject to the judgment or discretion 

of one party to this Agreement; and, third, except as is otherwise expressly provided herein, to resolve any 

matter reserved for mutual agreement of State and CSXT. 

Section 18. Clearing of Wrecks 

Whenever State's or CSXT's use of the State Property requires rerailing, wrecking service or 

wrecking train service, State shall be responsible for the performance of such service, including, without 

limitation, the repair and restoration of roadbed, track and structures. CSXT shall assist State in the 

performance of such service to the extent requested by State: The liability, cost and expense of the 

foregoing, including, without limitation, loss of, damage to or destruction of any property whatsoever and 
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injury to or death of any person or persons whomsoever resulting therefrom, shall be allocated and 

apportioned in accordance with the provisions of Section 19 hereof. All trains, locomotives, rail cars, and 

rail equipment and salvage from the same so picked up and removed which is owned by CSXT shall be 

promptly delivered to it. State shall perform the services under this Section I 8 in an expeditious manner 

in order to restore rail service on the line. 

Section 19. Liability 

(a) Notwithstanding any other provision of this Agreement to the contrary, the following words 

and terms shall have the following meanings for purposes of this Section I 9: 

(i) The term "Rail Commuter Passenger(s)" shall mean and include any and all persons, ticketed 

or unticketed, using the Commuter Rail Service or any Incidental Use on the State Property: first, while 

on board trains, locomotives, rail cars, or rail equipment employed in Commuter Rail Service and/or 

entraining and detraining therefrom; second, while on or about the State Property for any purpose related 

to the Commuter Rail Service, including, without limitation, parking, inquiring about Commuter Rail 

Service or purchasing tickets therefor and coming to, waiting for, leaving from and/or observing rail 

commuter or other trains, locomotives, rail cars, or rail equipment; and, third, while on or about the State 

Property for any purpose related to any Incidental Use thereof. The tenn Rail Commuter Passenger(s) 

shall also mean and include any and all persons meeting, assisting or in the company of any person 

described in the immediately preceding sentence. 

(ii) The term "Incidental Use" shall mean certain ancillary uses of the State Property conducted 

for the convenience and comfort of users of Commuter Rail Service which shall include, without 

limitation, such activities as restaurants, kiosks and retail facilities, the purpose and function of which are 

to serve the needs of users of Commuter Rail Service. 

(iii) The tenn "Other Invitee" shall mean any person or persons described in Section 8(a)(ii) of 

this Agreement, other than those persons on the State Property for Railroad Operations or Incidental Use 
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as defined in Paragraph 19(a)(ii), hereo£ Other Invitee shall also mean and include any and all persons 

meeting, assisting or in the company of any person described in the immediately preceding sentence. 

(iv) The term "Limited Covered Accident(s)" means a collision directly between the trains, 

locomotives, rail cars, or rail equipment of the State .and CSXT only, where the collision is caused by or 

arises from the willful misconduct of CSXT or its subsidiaries, its agents, licensees, employees, officers, 

or directors or where punitive damag.es or exemplary damages are awarded due to the conduct of CSXT 

or its subsidiaries, its agents, licensees, employees, officers, or directors. 

(b) Notwithstanding any other provision of this Agreement to the contrary, whenever any 

liability, cost or expense is to be assumed by, borne by or apportioned to a party hereto under any of the 

provisions of this Section 19, then that party shall forever protect, defend, indemnify and hold harmless 

the other party, its officers, agents and employees, from and against that liability, cost, and expense, 

assumed by that party or apportioned to it, regardless of whether or not the loss, damage, destruction, 

injury or death giving rise to any such liability, cost or expense is caused in whole or in part and to 

whatever nature or degree by the fault, failure, negligence, misconduct, nonfeasance or misfeasance of 

that party, the other party, or its or their officers, agents and employees, and/or any other person or 

persons whomsoever. 

(c) Except as is otherwise expressly provided by the Last sentence of this Subsection 19(c) or 

Paragraph 19(c)(i), whenever any loss of, damage to or destruction of any property whatsoever or injury 

to or death of any person or persons whomsoever occurs on or about the State Property, including, 

without limitation, any loss, damage, destruction, injury or death of or to State's contractors, agents or 

employees, Rail Commuter Passengers, Other Invitees, trespassers on the State Property and/or any other 

person on, about or crossing the State Property at highway or roadway crossings or elsewhere by 

automobile, truck, foot or otherwise, then any and all liability, cost and expense for the loss, damage, 

destruction, injury or death so occurring shall be borne entirely by State. The foregoing provisions of this 

Subsection 19(c) shall not apply to or govern occurrences covered by Subsection 19(d) hereof. 
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(i) The parties specifically acknowledge and agree that, in the event of a Limited Covered 

Accident, State shall have no duty to indemnify or hold hannless CSXT from damages or expenses 

(aggregate per occurrence) up to the amount of the deductible or self.assumed amount allowed by Section 

21 (b) and actually in force at the time of the Limited Covered Accident, provided, however that, except 

as otherwise expressly provided by Paragraph 19( d)(iv ), State shall indemnify and hold harmless CSXT 

from all damages and expenses above the amount of the deductible or self·assumed amount allowed by 

Section 2l(b) and actually in force at the time of the Limited Covered Accident (aggregate per 

occurrence) regardless of the basis of such claims or occurrences, including willful misconduct or 

punitive or exemplary damages. If State incurs any damages, fees, costs, or expenses in connection with a 

claim relating to a Limited Covered Accident, CSXT shall reimburse State for all damages, fees, costs 

and expenses, up to the amount of the deductible or self.assumed amount allowed by Section 2l(b) and 

actually in force at the time of the Limited Covered Accident (aggregate per occurrence) incurred in the 

defense or settlement of such a claim, action or demand, which amounts shall count toward CSXT's 

maximum responsibility under this Paragraph 19(c)(i), provided that if the settlement amount does not 

exceed the deductible or self-assumed amount allowed by Section 21 (b ), CSXT shall have no duty to 

indemnify State for the damages, fees, costs and expenses if such settlement has not been approved in 

writing by CSXT, which approval by CSXT shall not be unreasonably withheld. 

(d) The following provisions shall govern the liability, cost and expense and the responsibility of 

the parties hereto, as between themselves, therefor arising out of, resulting from or connected with the 

movement of trains, locomotives, rail cars and rail equipment on the State Property (without limiting the 

application of this Subsection 19( d) to any other incident or occurrence, for the avoidance of doubt, an 

occurrence involving a train, locomotive, rail car or rail equipment of or in the account of either party on 

one hand, and on the other hand, either (i) a third party at a highway or grade crossing on the State 

Property or (ii) a trespasser, shall be governed by Subsection 19(d)(ii) or 19(d)(iii) as applicable) : 

i. Except as is otherwise expressly provided in Paragraph 19(c)(i), it is the specific and express 

intent of CSXT and State that State shall be solely responsible for liability, howsoever arising, without 
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limitation, to Rail Commuter Passengers and Other Invitees, and as between CSXT and State whenever 

Rail Commuter Passengers or Other Invitees suffer any loss, damage, injury or death arising out of, 

resulting from or connected with any occurrence covered by this Subsection 19(d), then except as is 

otherwise expressly provided in Paragraph 19( c )(i), State shall be solely responsible for and assume, 

without recourse against CSXT, any and all liability, cost and expense therefor. 

ii. Whenever any loss of, damage to, or destruction of any property whatsoever, or injury to or 

death of any person or persons whomsoever (including, without limitation, Rail Commuter Passengers or 

Other Invitees), occurs with the trains, locomotives, rail cars or rail equipment of, or in the account of, 

only State being involved, then State shall assume all liability therefor, and bear all cost and expense in 

connection therewith, including, without limitation, all cost and expense referred to in Section 18 hereof. 

iii. Whenever any loss of, damage to or destruction of any property whatsoever, or injury to or 

death of any person or persons whomsoever, occurs with the trains, locomotives, rail cars or rail 

equipment of, or in the account of, only CSXT being involved, then (except for the liability, cost and 

expense for loss, damage, injury or death to Rail Commuter Passengers or Other Invitees, the liability, 

cost and expense for which will be solely assumed by State, as aforesaid in Paragraph 19(d)(i)), CSXT 

shall assume all liability therefor, and bear all cost and expense in connection therewith, including 

without limitation, all cost and expense referred to in Section 18 hereof. 

iv. Whenever any loss of, damage to or destruction of any property whatsoever, or injury to or 

death of any person or persons whomsoever (including, without limitation, Rail Commuter Passengers or 

Other Invitees), occurs with the trains, locomotives, rail cars or rail equipment of, or in the account of, 

both State and CSXT being involved, then: (A) State and CSXT shall separately assume and bear all 

liability, cost and expense for loss of, damage to or destruction of trains, locomotives, rail cars (including, 

without limitation, lading) and rail equipment operated by each of them; (B) State shall assume and bear 

all liability, cost and expense for injury to and death of Rail Commuter Passengers, Other Invitees and 

State's officers, agents, contractors and employees except as set forth in Paragraph 19(c)(i); (C) CSXT 

shall assume and bear all liability, cost and expense for injury to and death of CSXT's officers, agents, 
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contractors and employees; and (D) State and CSXT shall equally assume and bear all liability, cost and 

expense for injury to or death of any person (including, without limitation, trespassers) not referenced in 

Subparagraph 19(d)(iv)(B) or l 9(d)(iv)(C) and for loss of, damage to and destruction of all other property 

not referenced in Subparagraph 19(d)(iv)(A) (including, without limitation, the State Property) so 

occurring, including, without limitation, all cost and expense referred to in Section 18 hereof, provided, 

however, that this Subparagraph 19(d)(iv)(D) shall be ineffective and shall not apply to any injury to or 

death of any person or persons on or about the State Property in connection with, arising from or related 

to, Intercity Rail Passenger Service, including, without limitation, passengers and any person or persons 

aboard, waiting for, boarding or alighting from trains operated by Amtrak (including, without limitation, 

any person or persons assisting or accompanying any of the foregoing passengers or persons). 

v. Except as provided in Paragraph 19(d)(vi) below, whenever any loss of, damage to or 

destruction of any property whatsoever, or injury to or death of any person or persons whomsoever 

(including, without limitation, Rail Commuter Passengers or Other Invitees), occurs with the trains, 

locomotives, rail cars or rail equipment of, or in the account of, (A) both CSXT and any other railroad 

using the State Property being involved (including, without limitation) Amtrak and/or any detouring 

railroad), or (B) both State and any other railroad (other than CSXT) using the State Property being 

involved, (including, without limitation) Amtrak and/or any detouring railroad), then Amtrak and/or any 

other such railroad, shall be considered as State for the purpose of determining between State and CSXT, 

CSXT's assumption and apportionment of liability, cost and expense under Paragraph 19(d)(iv) above, 

provided, however, where the event is as described in Subparagraph 19( d)(v)(B), where no CSXT train is 

involved, then Subparagraph 19(d)(ivXD) shall not apply. 

vi. Whenever any loss of, damage to or destruction of any property whatsoever, or injury to or 

death of any person or persons whomsoever (including, without limitation, Rail Commuter Passengers or 

Other Invitees), occurs with the trains, locomotives, rail cars or rail equipment of, or in the account of, 

State, CSXT and any other railroad (including, without limitation, Amtrak and/or a detouring railroad) 

using the State Property being involved, then State and Amtrak and/or any other such railroad shall be 
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jointly considered as State and a single party to this Agreement for the purpose of determining the 

assumption and apportionment of liability, cost and expense between CSXT and State under Paragraph 

19(d)(iv) above, provided, however, that CSXT's share of that liability, cost and expense that is to be 

borne equally by State and CSXT under said Subparagraph 19(d)(iv)(D), above, shall be reduced from 

one-half (1/2) to one-third (113) of such liability, cost and expense in the event that such other railroad 

bears and pays to State one-third (1/3) or more of the aforesaid liability, cost and expense. The division of 

liability expressed in this Paragraph 19(d)(vi) applies only to that cost and expense that is to be borne 

equally by State and CSXT under Subparagraph 19( d)(iv)(D) and shall be ineffective and shall not apply 

to any Rail Commuter Passenger, Other Invitee or other person referenced in Subparagraph 19(d)(iv)(B) 

or Subparagraph 19(d)(iv)(C), or any injury to or death of any person or persons on or about the State 

Property in connection with, arising from or related to, Intercity Rail Passenger Service, including, 

without limitation, passengers and any person or persons aboard, waiting for, boarding or alighting from 

trains operated by Amtrak (including, without limitation, any person or persons assisting or 

accompanying any of the· foregoing passengers or persons). Nothing contained in the aforesaid proviso 

shall be construed as limiting or modifying either party's respective obligation to assume and bear all 

liability, cost and expense for: (A) loss of, damage to or destruction of the trains, locomotives, rail cars 

and rail equipment operated by that party; and (B) injury to and death of that party's officers, agents, 

contractors and employees; all as provided in said Paragraph 19(d)(iv). 

vii. Notwithstanding any other provision of this Agreement to the contrary, for the puiposes of 

this Subsection 19(d), the term "rail equipment" shall mean and be confined to maintenance of way and 

work train equipment and other vehicles and machinery (such as hi-rail trucks) which are designed for 

operation on and are being operated on railroad tracks on the State Property at the time of any occurrence 

under said Subsection J 9( d). 

viii. For purposes of this Subsection 19( d), pilots furnished by State to CSXT pursuant to 

Subsection 3(d) of this Agreement shall be considered as the employees ofCSXT. 
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ix. For purposes of this Subsection l 9(d), the term "person" shall include, without limitation, the 

employee(s) of a party hereto and the term "employee(s)" shall mean and include: (A) employees of a 

party hereto; (B) for each party hereto, the invitee(s) to the State Property of each such party, excluding 

Rail Commuter Passengers and Other Invitees; and (C) for CSXT, the employees of MCI and Lightnet 

while on the State Property pursuant to the agreements between CSXT and MCI and CSXT and Lightnet 

referred to in Section 7(a) hereof until such time, if any, that State enters into agreements with MCI 

and/or Lightnet pursuant to said Section 7(a), at which time said employees shall be considered as 

employees of State. 

(e) In every case of death or injury suffered by an employee of either State or CSXT, when 

compensation to such employee or employee's dependents is required to be paid under any workers' 

compensation, occupational disease, employer's liability or other law, and either of said parties, under the 

provisions of this Agreement, is required to pay said compensation, if such compensation is required to be 

paid in installments over a period of time, such party shall not be released from paying any such future 

installments by reason of the assignment, expiration or other termination of this Agreement prior to any of 

the respective dates upon which any such future installments are to be paid. 

(f) The parties hereto understand that liability pertaining to interruptions and delays is governed 

by Subsection 3(j) hereof. 

(g) Each provision of this Section 19 shall be interpreted so as to be effective and valid. In the 

event, however, that any provision of this Section I 9 shall, for any reason, be held invalid, illegal or 

unenforceable in any respect, then this Section 19 shall be construed as if such provision had never 

been contained herein in order to effect to the fullest extent the purposes of this Section 19 and the 

intentions of the parties with respect thereto. 

(h) Nothing expressed or implied in this Section 19, including, without limitation, Paragraphs 

19(d)(v) and (vi) hereof is intended to or shall be construed to: (A) confer upon or to give any person, 

firm, partnership, corporation or governmental entity other than the parties hereto, their respective legal 

representatives, successors or assigns any right or benefit under or by reason of this Section 19, or (B) 
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limit or restrict either party hereto from seeking damages, redress or other relief from any person, firm, 

partnership, corporation or governmental entity other than the parties hereto, their respective legal 

representatives, successors or assigns. 

(i) No provision in this Agreement shall constitute or be construed to constitute a waiver of 

State's sovereign immunity for tort and the parties hereto recognize and agree that the insurance and 

self· retention fund required under Section 21 below shall be the extent and sole source upon which State's 

liability under this Section 19 rests beyond that provided under the limited waiver of sovereign immunity 

contained in Section 768.28, Florida Statutes. 

Section 20. Investigation 

(a) Except as provided in Subsection (b) hereof, all claims, injuries, deaths, property damages 

and losses arising out of or connected with this Agreement shall be investigated, adjusted and defended 

by the party bearing the liability, cost and expense therefor under the provisions of this Agreement 

including, without limitation, State's obligation to investigate any and all such claims, injuries, deaths, 

property damages and losses involving Rail Commuter Passengers or Other Invitees. For avoidance of 

doubt, the parties agree that State shall have the obligation to investigate any and all such claims, injuries, 

deaths, property damages and losses involving Rail Commuter Passengers or Other Invitees, 

notwithstanding CSXT' s potential liability pursuant to Paragraph 19( c )(i). 

(b) CSXT will investigate, adjust and defend all freight loss and damage claims filed with it in 

accordance with applicable provisions of law and all claims, injuries and deaths of CSXT's employees, 

for which either CSXT or State solely or CSXT and State jointly may have any liability under the 

provisions of this Agreement. 

( c) The party hereto receiving notice of the filing of a claim will promptly notify the other party 

of such filing where liability therefor may be joint or that of the other party hereto. State and CSXT will 

cooperate with each other in all such investigations, adjustments and defenses, and State and CSXT will 

provide each other, upon request therefor, a copy of all documents and written communications and 
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produce witnesses, experts or exhibits in their employment or control to assist in the preparation and 

defense of any such claim and/or litigation with respect thereto. 

(d) In the event a claim or suit is asserted against any party which is another's duty hereunder to 

investigate, adjust or defend, then, unless otherwise agreed, such other party shall, upon request, take over 

the investigation, adjustment and defense of such claim or suit, and the party relieved of duties in respect 

of such claim or suit shall cooperate as requested by the party investigating, adjusting or defending said 

claim or suit. 

(e) All costs and expenses in connection with the investigation, adjustment and defense of any 

claim or suit under this Agreement shall be included as costs and expenses in applying the liability 

provisions set forth in this Agreement. 

(f) CSXT shall not settle or compromise any claim, demand, suit or cause of action of any CSXT 

employee for which State has any liability under this Agreement without the concurrence of State if the 

consideration for such settlement or compromise exceeds Fifty Thousand and no/l 00 Dollars 

($50,000.00). 

(g) It is understood that nothing in this Section 20 shall modify or waive the conditions, 

obligations, assumptions, or apportionments provided in Section 19 or elsewhere in this Agreement. 

Section 21. Insurance 

It is understood by the parties hereto that the provisions of this Section 21 are designed to 

establish parity between the parties and are based upon their financial ability to meet various obligations 

for which each of them is responsible under the various liability provisions of this Agreement. Toward 

this end, the parties shall review, on an annual basis, the provisions of this Section 21 and use their 

reasonable best efforts to agree upon any modifications thereto that may be appropriate due to changed 

circumstances. In the absence of any such agreement, the provisions of this Section 21 shall remain in full 

force and effect. 
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(a) Pursuant to the 1987-89 General Appropriations Act, Specific Appropriation 1724, State 

established a self-insurance retention fund which Act's Summary Statement of Intent indicates is for the 

purpose of paying the deductible limit established in insurance policies obtained for Commuter Rail 

Service on the State Property. Accordingly, and notwithstanding any provision of this Agreement to the 

contrary, State has purchased insurance and bas established and shall maintain an adequate self-insurance 

retention fund which will cover claims and liabilities for loss, damage, injury or death arising out of or 

connected with this Agreement, including, without limitation, State's contractual liabilities under this 

Agreement, in the amounts and as provided for in Subsection 21(b) hereof The parties hereto recognize 

that said insurance and fund shall be the extent and sole source upon which State's liability and/or 

indemnification under this Agreement rests beyond that provided under the limited waiver of sovereign 

immunity contained in the aforesaid Florida Statutes until an insurance policy is established, as authorized 

pursuant to Section 341.302, Florida Statutes. In accordance with Section 341.302, Florida Statutes, 

State shall purchase insurance and establish and maintain an adequate, segregated self-insurance retention 

fund which will cover claims and liabilities for loss, damage, injury or death arising out of or connected 

with this Agreement, including, without limitation, State's contractual liabilities under this Agreement, in 

the amounts and as provided for in Subsection 21(b) hereof. The parties hereto recognize that said 

insurance and fund shall be the extent and sole source upon which State's liability and/or indemnification 

under this Agreement rests beyond that provided under the limited waiver of sovereign immunity for tort 

contained in Section 768.28, Florida Statutes. The obtaining of such policy of insurance and the 

establishment of said fund by State is a condition precedent to the commencement of this Agreement 

pursuant to Subsection l(c) above, and the continued effect of Section 341.302, Florida Statutes, and 

obtaining and maintenance of said insurance and fund in full force and effect shall thereafter throughout 

the term of this Agreement be considered a condition subsequent to the continuation of Commuter Rail 

Service on the State Property. In the event that the obligations of State set forth in Section 19 and 21 of 

this Agreement become ineffective for any reason, or the insurance policy is canceled for any reason 

and/or the deductibles or self-assumed amounts of said insurance policy is unfunded, in the opinion of 
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CSXT, then State shall immediately cease operation of any and all Commuter Rail Service on the State 

Property until such time, if any, that the obligations of State under Section 19 and Section 21 of this 

Agreement become fully effective again and/or State shall obtain and thereafter maintain insurance in like 

amount and coverage protection to that described in this Section 21 and/or replenish the fund, as the case 

may be. It is understood and agreed by the parties hereto that State's cessation of Commuter Rail Service 

on the State Property, as aforesaid, shall not in any manner modify, amend, limit or restrict the CSXT 

Easement or CSXT's rights hereunder with respect to the provision of Rail Freight Service and/or 

Intercity Rail Passenger Service on the State Property, and shall not modify or amend any other obligation 

of State under this Agreement. 

(b) State, at its sole cost and expense, shall procure no later than December 31, 2013, and 

maintain during the entire term of this Agreement, liability insurance covering CSXT as a named insured 

as agreed and provided in the terms and conditions of Subsection 2l(a) hereof. The said liability 

insurance shall have a limit ofnot less than Two Hundred Million and no/100 Dollars ($200,000,000.00) 

combined single limit for personal injury and property damage per occurrence, with deductibles or self

assumed amounts not in excess of Ten Million and No/100 Dollars ($10,000,000.00). The said liability 

coverage within its terms and conditions shall extend coverage to CSXT for third party personal injury 

and property damage and shall not exclude punitive damages. Coverage shall provide employer's liability 

coverage to CSXT for liabilities incurred to employees involved with this Agreement under any 

applicable employee liability regime, including without limitation, the Federal Employers Liability Act. 

(c) State shall furnish CSXT's insurance department, 500 Water Street, C-907, Jacksonville, FL 

32202, a certified copy of the liability insurance policy for CSXT's approval, which approval will not be 

unreasonably withheld. The policy shall be endorsed to provide for not less than sixty (60) days' notice to 

CSXT prior to termination of or change in the coverage. 

(d) In the event that any operating practice ofCSXT jeopardizes the obtaining and maintaining of 

the insurance policies required of State hereunder, then, upon reasonable request and notice from State 

(which notice shall include all communications with respect to the offending operating practice between 
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State and its insurance carrier), CSXT shall modify the offending operating practice in a manner sufficient 

to obtain or maintain such insurance, provided that in no event shall CSXT be required to adopt a practice 

that is not consistent with generally accepted operating practices in the railroad industry. As used herein, 

the term "operating practice" shall exclude any practice that would require CSXT to modify any facilities 

and/or equipment, unless the cost and expense of such modifications to facilities and /or equipment are 

borne and paid entirely by State. 

(e) The amount of insurance required of State under this Section 21 shall be adjusted from time to 

time during the term of this Agreement to reflect the effects of inflation and such other matters as may be 

mutually agreed upon by the parties hereto and at such times the parties may also adjust the deductible or 

self-assumed amounts. The parties hereto recognize that the amount of insurance required of State herein 

reflects the risks attendant with Commuter Rail Service and such amount shall be adjusted by mutual 

agreement of the parties during any period during the term of this Agreement that such Commuter Rail 

Service may be suspended or canceled. The parties hereto also recognize that the amount of insurance 

required herein of State reflects the risks attendant with the indemnification provided by State under the 

legislation described herein and reflected in Sections 19 and 21, hereof. 

(f) As of the Execution Date, CSXT maintains system-wide insurance (which covers, inter alia, 

its Rail Freight Service on the State Property) with a limit in excess of Two Hundred Million and No/100 

Dollars ($200,000,000.00) and deductibles or self-assumed amounts of Twenty-five Million and No/100 

Dollars ($25,000,000.00). It is understood by the parties hereto that from time to time during the term of 

this Agreement CSXT may, at its option, change the limits, coverage and deductibles or self-assumed 

amounts of its aforesaid insurance. ln the event that CSXT assigns this Agreement pursuant to the 

provisions of Section 37 hereof to any person, firm, partnership or corporation that is not affiliated with 

CSXT, then: first, the amount of insurance required of State under Subsections (a) and (b) hereof may, at 

State's option, be reduced to a limit of Thirty Million and No/100 Dollars ($30,000,000.00), and, second, 

as a condition to the conduct of operations by such person, firm, partnership or corporation on the State 

Property, State may, at its option, require such entity to maintain during the remainder of the tenn of this 
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Agreement insurance having a limit of Thirty Million and no/100 Dollars ($30,000,000.00) combined 

single limit for personal injury and property damage per occurrence, with deductibles or self-assumed 

amounts not in excess of One Million and no/100 Dollars ($1,000,000.00). To the extent and in the event 

mutually agreeable to State and such other entity, the aforesaid limits and/or amounts of insurance 

required of State and such other entity may be changed from time to time during the term of this 

Agreement. 

Section 22. Force Majeure 

Whenever a period of time is provided in this Agreement for either party to do or perform any act 

or thing, said party shall not be liable or responsible for any delays due to strike, embargo, derailment, 

lockout, casualty, fire, flood, weather condition, earthquake, act of God, war, terrorism or threatened acts 

of terrorism, court order, work stoppage, nuclear incident, riot, civil disturbance, public disorder, criminal 

act of other entities, governmental regulation or control, governmental or judicial restraint or other such 

causes beyond the reasonable control of said party (collectively, "Force Majeure"); and in any such event 

of Force Majeure, said time period shall be extended for the amount of time said party is so delayed, 

provided that this Section 22 shall not be construed to affect the responsibilities of said party hereunder to 

do or perform such act or thing once such event of Force Majeure has been removed. 

Section 23. Extension, Waiver, and Amendment 

(a) This Agreement may be amended or modified at any time and in any and all respects only by 

an instrument in writing executed by both of the parties hereto. 

(b) In each instance in which either State or CSXT is entitled to any benefit hereunder, State or 

CSXT, as the case may be, may: (i) extend the time for the perfonnance of any of the obligations or other 

acts of the other party hereto; (ii) waive, in whole or in part, any inaccuracy in or breach of the 

representations, warranties and covenants of the other party hereto contained herein; and (iii) waive, in 

whole or in part, compliance with any of the terms and conditions of this Agreement by the other party 
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hereto. Any agreement on the part of either State or CSXT to any such extension or waiver shall be valid 

only if set forth in an instrument in writing signed and delivered 011 behalf of such party. 

Section 24. Notices 

(a) Any and all notices or other communications hereunder shall be in writing and shall be 

deemed given if delivered personally or through the United States Postal Service, certified mail postage 

prepaid, or received by facsimile telephone transmission or other electronic transmission (provided that an 

original of the electronically transmitted document is delivered within five (5) days after the document 

was electronically transmitted) upon the date so delivered to or received by the person to which it is 

addressed at the following addresses: 

lfto CSXT, to: 

President 
CSX Transportation, Inc. 
500 Water Street 
Jacksonville, FL 32202 

with a copy to: 

Peter J. Shudtz 
CSX Corporation 
Suite 560, National Place 
1331 Pennsylvania Avenue, N.W. 
Washington, D.C. 20004 

Ifto State: 

Secretary of Transportation 
Florida Department of Transportation Haydon Burns Building 
605 Suwannee Street 
Tallahassee, FL 32399-0450 

with copy to: 

State Public Transportation and Modal Administrator 
Florida Department of Transportation 
Haydon Bums Building 
605 Suwannee Street 
Tallahassee, FL 32399-0450 
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(b) Either party to this Agreement may provide changes to its address or addressees by furnishing 

a notice of such change to the other party to this Agreement, in the same manner as provided above for all 

other notices. 

Section 25. Governing Law 

It is the intention of the parties hereto that the laws of the State of Florida shall govern the 

validity of this Agreement, the construction of its tenns, and the interpretation of the rights and duties of 

the parties hereto. Venue for any legal proceedings under this Agreement shall be in Leon County, 

Florida. 

Section 26. Countemarts 

This Agreement may be executed in two or more counterparts, including counterparts transmitted 

by facsimile or electronic transmission, each of which shall be an original as against any party whose 

signature appears thereon and all of which together shall constitute one and the same instrument. This 

Agreement shall become binding when one or more counterparts hereof, individually or taken together, 

shall bear the signatures of all of the parties reflected hereon as signatories each of which shall be deemed 

an original, but all of which together shall constitute but one and the same instrument. 

Section 27. Intemretation 

State and CSXT acknowledge that the language used in this Agreement is language developed 

and chosen by both parties to express their mutual intent and no rule of strict construction shall be applied 

against either party hereto. The headings in this Agreement are for reference purposes only and shall not 

affect in any way the meaning or interpretation of this Agreement. All personal pronouns used in this 

Agreement shall include the other genders whether used in the masculine or feminine or neuter gender, 

and the singular shall include the plural, and vice versa, unless the context otherwise requires. Terms such 

as "herein", "hereof', "hereby'', "hereunder" and "hereinafter" refer to this Agreement as a whole and not 
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to the particular sentence, paragraph or section where they appear, unless the context otherwise requires. 

All words, terms and phrases used in this Agreement shall be construed in accordance with the generally 

applicable definition of such words, terms and phrases in the railroad industry, except that in the event of 

any inconsistency between such definition and any definition set forth in this Agreement, the latter shall 

govern. Whenever reference is made to a Section of this Agreement, such reference is to the Section as a 

whole, including all of the subsections and subparagraphs of such Section, unless the reference is 

expressly made to a particular subsection or subparagraph of such Section. 

Section 28. Exhibits 

All exhibits attached hereto are hereby incorporated by reference into, and made a part of, this 

Agreement, provided, however, the parties recognize that Exhibits 1, 2, 3, 4, 5, and 6 need to be revised 

and will be updated, and Exhibits A and B are to be added pursuant to Section 4 prior to the 

Commencement Date, and therefore agree that upon completion and agreement to each exhibit, that each 

such exhibit shall be appended hereto and incorporated by reference herein. 

Section 29. Entire Agreement 

This Agreement constitutes the entire Agreement between the parties hereto with respect to the 

subject matter hereof, and supersedes all other prior agreements and understandings, both written and 

oral, between the parties hereto with respect to the subject matter hereof, including, without limitation, the 

I 988 OMAP A and that certain Non-binding Term Sheet dated as of August 2, 2006 

Section 30. Waiver 

Neither the failure to exercise nor any delay in exercising on the part of either party hereto any 

exception, reservation, right, privilege, license, remedy or power under this Agreement shall operate as a 

waiver thereof, nor shall any single or partial exercise of any exception, reservation, right, privilege, 

license, remedy or power under this Agreement preclude any other or further exercise of the same or of 
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any other exception, reservation, right, privilege, license, remedy or power, nor shall any waiver of any 

exception, reservation, right, privilege, license, remedy or power with respect to any occurrence be 

construed as a waiver of such exception, reservation, right, privilege, license, remedy or power with 

respect to any other occurrence. 

Section 31. Expenses 

Except to the extent otherwise expressly provided in this Agreement, any and all expenses 

incurred by either party hereto in connection with this Agreement and the transactions contemplated 

hereby shall be borne by the party incurring such expenses. 

Section 32. Further Assurances 

Both parties hereto shall exert their reasonable best efforts to fulfill all conditions and obligations 

of such party under this Agreement. 

Section 33. Time of the Essence 

It is understood and agreed by the parties hereto that the prompt and timely performance of all 

obligations, responsibilities and conditions under this Agreement is of the essence of this Agreement. 

Section 34. Performance of Agreement 

Except as is otherwise expressly provided in this Agreement, where any service is required or 

permitted of either party to this Agreement, the performance of such service may be delegated to such 

agent, contractor or employee as either such party may designate; provided, however, that nothing 

contained herein shall be construed as creating or diminishing any right in State or CSXT or to cause a 

transfer, release or discharge of any or all of State's or CSXT's obligations under this Agreement. State 

understands that a substantial portion of CSXT's employees are covered by collective bargaining 
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agreements that govern the terms and conditions of their employment with CSXT, including, without 

limitation, rates of pay and scope of work. 

Section 35. Prohibition of Third Party Beneficiaries 

Nothing herein expressed or implied is intended to or shall be construed to confer upon or to give 

any person, firm, partnership, corporation or governmental entity other than the parties hereto and their 

respective legal representatives, successors or assigns any right or benefit under or by reason of this 

Agreement; provided, however that nothing contained in the foregoing provision shall be construed to 

limit or restrict the enjoyment and use of the rights contained in Sections 7 and 8 of this Agreement and 

the Exhibits hereto or any other party's(ies') enjoyment and use of any and all of the rights that may be 

granted or conferred to such other party(ies) by contract(s), agreement(s), lease(s) license(s) or 

easement(s) entered into between State or CSXT and such other party(ies) pursuant to Sections 7 and 8 

hereof and the Exhibits hereto. 

Section 36. Term 

(a) Subject to Section l{c), this Agreement shall be effective as of the Execution Date, provided, 

however, that the terms and conditions of the 1988 OMAPA shall continue to apply to and govern 

Railroad Operations on the State Property until the Commencement Date hereof. which Commencement 

Date shall be simultaneous with the termination date of the 1988 OMAP A. Subject to Section l ( c ), this 

Agreement shall continue in effect until such time as CSXT, its successors or assigns, secures and 

exercises appropriate regulatory authority to abandon and/or discontinue operations over the State 

Property, or in the event that such authority is not required, until such time as CSXT, its successors or 

assigns, gives six (6) months' prior written notice of termination of this Agreement. It is understood by 

the parties hereto that this Agreement may be terminated, in part, upon the securing of the aforesaid 

authority or the giving of the aforesaid notice, as the case may be, as it pertains to a portion of the State 

Property. 
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(b) Termination of this Agreement, in whole or in part, shall not relieve or release either party 

hereto from any obligation assumed or from any liability which may have arisen or been incurred by 

either party under the terms of this Agreement prior to the termination hereof, including without 

limitation, State's obligations with respect to the bridge over the New River as set forth in Section 5(d), 

and State's obligation to increase its insurance under Section 2l(b). The foregoing provision shall apply 

whether or not it is so expressly stated elsewhere in this Agreement where a right of termination, in whole 

or in part, is expressly accorded either or both of the parties hereto. 

Section 37. Successors and Assigns 

(a) This Agreement and all of its tenns, conditions, covenants, rights and obligations herein 

contained shall inure to the benefit of and be binding upon the parties hereto and their respective 

successors and assigns, subject to the following: at any time during the term of this Agreement: (i) State 

shall not convey any interest in the State Property underlying the CSXT Easement to any person, firm, 

partnership, corporation or governmental entity unless State has first complied with Section 38 of this 

Agreement and, (ii) as a condition to such conveyance, this Agreement is assigned to the party acquiring 

such property to the extent of the conveyance so involved. CSXT shall not transfer the CSXT Easement, 

in whole or in part, to any person, firm, partnership, corporation or governmental entity unless, CSXT 

shall have first obtained the prior written consent of State (which consent shall not be unreasonably 

withheld, conditioned, or delayed), and as a condition to such transfer, this Agreement is assigned to the 

party acquiring such CSXT Easement to the extent of the transfer so involved. 

(b) The provisions of this Agreement pertaining to State's right of prior consent to CSXT's 

assignment thereof shall not apply to any assignment by CSXT of this Agreement, in whole or in part, or 

any of CSXT's rights, interests or obligations hereunder to any person, firm, partnership or corporation 

now or hereafter affiliated with CSXT; provided, however, that such affiliated entity, its successors and 

assigns, shall take such assignment subject to the aforesaid provisions pertaining to State's right of 

consent to any subsequent assignment (which consent shall not be unreasonably withheld, conditioned or 
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delayed); and, provided, further, that CSXT unconditionally guarantees to State the performance of all 

obligations of CSXT under this Agreement by any such affiliate. The provisions of this Agreement 

pertaining to CSXT' s right of first refusal shall not apply to any assignment by State of this Agreement, in 

whole or in part, or any of State's rights, interests or obligations hereunder to any other agency of State or 

local governmental agency in the State of Florida; provided, however, that such agency, its successors and 

assigns, shall take such assignment subject to the aforesaid provisions pertaining to CSXT's right of first 

refusal to the extent applicable at the time of such assignment; and, provided, further, that State 

unconditionally guarantees to CSXT the performance of all obligations of State under this Agreement by 

any such agency or any other assignee hereunder. 

(c) Except as is otherwise provided in Subsection (d) hereof, any assignment of this Agreement, 

in whole or in part, by CSXT, its successors or assigns, shall release and discharge CSXT: (i) from the 

performance of its obligations and covenants under this Agreement, or with respect to the part hereof so 

assigned, as the case may be, from and after the date of such assignment, and (ii) from any liability, cost 

and expense arising out of or connected with this Agreement, or with respect to the part thereof so 

assigned, as the case may be, from and after the date of such assignment; provided, however, that any 

such assignment by CSXT shall be made by CSXT in strict accordance with and subject to the provisions 

set forth in this Section 3 7 relating to the assignment of this Agreement. 

(d) Assignment of this Agreement, in whole or in part, shall not relieve or release either party 

hereto from any obligation assumed or from any liability which may have arisen or been incurred by such 

party under the terms of this Agreement prior to the assignment hereof. The foregoing provision shall 

apply whether or not it is so expressly stated elsewhere in this Agreement where a right of assignment, in 

whole or in part, is expressly accorded either or both parties. 

Section 38. CSXT's Right of First Refusal 

(a) If at any time or from time to time during the term of this Agreement, State receives from a 

ready, willing and able purchaser a bona fide written offer acceptable to State for the acquisition of 
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State's rights, interests and obligations in the State Property underlying the CSXT Easement and this 

Agreement, in whole or in part, then State shall formally notify CSXT of such offer and provide CSXT a 

true copy of such offer. (If State believes that negotiations with a prospective offeror may lead to State's 

receipt of a bona fide offer for the aforesaid acquisition, then State shall advise CSXT to that effect prior 

to State's giving CSXT the aforesaid formal notification.) As a consequence of State's acceptance of such 

offer, CSXT shall have a right of first refusal to acquire State's rights, interests and obligations in the 

State Property underlying the CSXT Easement and this Agreement, upon the same tenns and conditions, 

including, without limitation, compensation, set forth in the aforesaid bona fide offer acceptable to State. 

(In the event that the aforesaid offer's terms and conditions include an exchange of property in lieu of 

cash, then a cash equivalent acceptable to the offerer and State shall also be set forth in said bona fide 

offer.) CSXT shall exercise its aforesaid right of first refusal herein granted by giving written notice 

thereof to State within forty-five (45) days of State's aforesaid formal notice to CSXT. CSXT's aforesaid 

right of first refusal shall be subject to any preferential right(s) for the acquisition of State's rights, 

interests and obligations in the State Property underlying the CSXT Easement and this Agreement that 

may exist from time to time during the term of this Agreement under any and all federal, state or local 

law(s). 

(b) In the event that CSXT declines or fails, for any reason, to exercise its aforesaid right of first 

refusal, or in the event that CSXT exercises said right but is unable, for any reason, to consummate the 

acquisition and/or assignment in accordance with the terms and conditions of the bona fide offer, then 

CSXT's aforesaid right of first refusal as it pertains to such offer shall automatically terminate and be of 

no further force and effect. 

(c) CSXT's aforesaid right of first refusal shall not apply to any transfer or assignment of State's 

rights, interests and obligations in the State Property underlying the CSXT Easement and this Agreement, 

in whole or in part, to any other agency of the State of Florida or local governmental agency in the State 

of Florida; provided, however, that such agency, its successors and assigns, shall take such transfer or 

assignment subject to the aforesaid provisions pertaining to CSXT's right of first refusal to the extent 
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applicable at the time of such transfer or assignment; and, provided, further, that State unconditionally 

guarantees to CSXT the performance of all obligations of State under this Agreement by any such agency. 

(d) The rights, interests and obligations of State and CSXT under this Section 38 shall be in 

addition to their respective rights, interests and obligations under Section 11 hereof 

Section 39. Incorporation of Recitals 

The recitals to this Agreement are true and correct and are hereby incorporated herein. 

[Signatures appear on the following page.] 
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IN WITNESS WHEREOF, CSX TRANSPORTATION, INC. and STATE OF FLORIDA 

DEPARTMENT OF TRANSPORTATION, pursuant to due corporate and statutory authority, have 

caused their names to be signed hereto by officer(s) or official(s) hereunto duly authorized, duly attested, 

to be hereunto affixed as of the day and year first above written. 

CSX TRANSPORTATION, INC. 

By: @sbfl M4 
Authorized Agent 

(Signature page to Amended South Florida Operating and Management Agreement) 



IN WITNESS WHEREOF, CSX TRANSPORTATION, INC. and STATE OF FLORlDA 

DEPARTMENT OF TRANSPORTATION, pursuant to due corporate and statutory authority, have 

caused their names to be signed hereto by officer(s) or official(s) hereunto duly authorized, duly attested, 

to be hereunto affixed as of the day and year first above written. 

LEGAL REVIEW: 

~~w 

APPROVED AS TO FINANCIAL 
IBRMS AND FUNDS ARE 
PROGRAMMED 

~~--nu?a,~ 
OFFCE OFTHE COMPTROLLER 

(Signature page to Amended South Florida Operating and Management Agreement) 
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#l 1766831_vl7 

EXHIBITS 

[To be updated per Section 28] 

Description of Real Property, as described in Exhibit 1 to the Contract for Installment 
Sale and Purchase, dated May 11, 1988, including the Railroad Valuation Map Line 
Sheets identified therein in 1988; and the description of Parcel 101 as described in 
Exhibit A to that certain Quitclaim Deed between CSXT and FOOT dated as of 
November 10, 2006, including the two Right of Way Plans attached thereto. 

List of buildings, structures, and facilities. 

Contracts to be retained by CSXT. 

Contracts, Agreements, Leases, Licenses, and Easements Assigned to State. 

Utility Services for Buildings, Structures, and Facilities Transferred to State. · 

Agreements pertaining to the maintenance, repair and operation of existing roadway and 
highway crossings, crossing protection devices and railway interlocking and interchange 
facilities on the State Property 

Design, Engineering, and Construction Standards and Specifications for the New River 
Bascule Bridge Replacement. 

Sidetracks to be Conveyed to State on Commencement Date 

Industry Sidetracks 



EXHIBIT l 

DESCRIPTION or REAL PROPERTY 

That certain land situate, lying and beinq in the 

Counties 0£ Palm Beach, Broward and Dade, State of Florida, 

hereinafter desiqnated "the Premises," more particularly 

described as followa: · 

A line of railroad, underlyin9 land and property 

and appurtenant facilities, COMMENCING at Railroad Valuation . 
Station 10499+53, at or near Railroad Mile Post SX-965, West 

Palm Beach, Palm Beach County, Florida, and extending in a 

southerly direction through Broward County, Florida, and 

terninatinq at Railroad Valuation Station 14331+90, at or 

near Railroad Mile Post SX-1037, Hialeah, Dade County, 

Florida; PLUS the River Spur between Railroad Valuation 

Station 14282+67, at or near Railroad Mile Post SX-1037, 

Hialeah, Dade County, Florida, and Railroad Valuation Station 

14518+10, at or near Railroad Mile Post SX-1041,.Miaai, Dade 

County 1 Florida; PLUS the:Oleander Branch between Railro&d 

Valuation Station 14292+53, at or near Railroad Mile Post 

SXH-1037 1 Hialeah, Dade County, E'lorida, and .Railroad 

Valuation Station 14523+94.6, at or near Railroad Mile Post 

SXH-1041, Oleander, Dade County 1 Florida; ALL hereafter 

desiqnated 0 the Premises"; as shown qenerally on Railroad 

Valuation Map Line Sheets, Exhibits A-1, A-2 and A-3, 

attached hereto and incorporated herein; aa further described 

in Exhibits B-1, B-2 and 8-3 and aa ~ore particularly 



.. 
.. 

de~cr1bed by cro••hatchin9 o~ Railroad ValuatJon Section 
.. 

v-5HL/L27; Maps so. 51, s-s1-A. s-s1-a, s-s1-c, 52 and s-52 
~ 

and Railroad Valuation Section V-7rL/L29, Mapa 1.· S-1. 2, 3, 

4, s, 6, 7, e, s-a, s-BA, 9, 10, s-10, 11, s-11, 12, 13, 

S-13, 14, s-14, s-14-A, 15, St-lS-A, ST-15-A, s-15-B, S•15-C, 

S-15-D, 16, s-16-A, S-16-~, S-16-c~ S-16-D, s-16-B, 17, 
• 

S-1~-A. s-17-B, s-17-c, S-17-D, 18 and 19, each of whi~h 

con•iata o~ ~our (4) •eqmented parts, herein after referred 

to•• "Valuation Maps," attached hereto and incorporated 

hereil\ and containing 1,128.715 acres, more 'or 1••• c•27.823 

aar••, more or leaa, in ~alm Beach county; 327.993 acre•, 

more or leaa, ~n Bro~rd County1 and 37J.899 acre•, more or 

leas, in Dade eounty). 
. 

EXCLUDING all parcels shown and dea~91\atad on 

lxhlbit• c-1, c-2 and C-3, which are no~ crosshatched on th• 

Valuation Mapa~ and ixc1!:1NG unto Grantor all right, t~tle . 

and intere•t in and to tboae parcels shown and designated on 

Exhibits, D-1, D-2 and D-3, which are not croaahatched on the 

Valuation Map•. 

NOTE: Tbe Bxhlblts refe~red to 1bove are aet forth aa £xhiblte' to the 

Deed recorded at the Ofticial Records Book 15424 Pav• 0731 of Public 

Recorde of Broward county. 
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EXHIBIT A 

Description of property at: Palm Beach County, FJorida 
To: State of Florida Deparbnei:it of Transportation 
CSXT Deed File No.: 

Description of ~rem.ises 

.. 

Parcel No. 101 State Road 710 Palm Beach County Description· 

A parcel of land located in Section 31, Township 42 South, Range 43 East, and Section 36, 
Township 42 South, Range 42 East, Palm Beach County, Florida, being more particularly 
described as follows: · 

Commence at a found concrete monument with a Palm Beach County Brass Disk marking the 
North Y. Corner of said Section 36; thence South 01°53129 11 West along the Westerly line of 
the Northeast· ~' a distance of 48 .14 feet to a point on the Baseline of Suryey for State Road . 
710 (Beeline Highw~y), as shown on the Florida Department of Transportation Right of Way 
Map for Section No. 93310-2504; thence South 53°41'25° East along said Baseline of Survey, 
a distance of 3)06.34 feet; thence South 36°18'35" West, a distance of 56.00 feet to a point on 
the Southerly Existing Right of Way Line for said State Road 710 (Beeline Highway) and the 
POINT OF BBGINNIN'G; thence South 53°41'25" East along said Southerly Existing Right of 
Way Line, a distance of 1,938.85 feet; thence South 36°18'35" West, a distance of 16.57 feet 
to the beginning of a cmve concave Northeasterly, having a chord bearing of North 55°05'37 11 

West and a radius of2,145.48 feet from a tangent bearing of North 56°2914911 West, through a 
central angle of02°48'24' .. an arc distance of 105.10 feet to the end of said curve; thence North 
53°41'25" West, a distance of21 l.13 feet;· thence South 36°18'35" West, a distance of3'.85 
f~t; thence North 53~41'25" West, a distance of 563.29 feet; thence North 36°28'15" ~ast, a 
distance of 3.94 feet . ~o ·the beginning of ~ curve, concave NortJieasterlyJ having a chord 
bearing of North 52°58'51" West and a radius of 22,969.31 feet; thence Northwesterly along 
said curve, through a central angle of 01°05'49", an arc di~iance of 439.77 feet to the erid of 
said curve; thence North 52°25'56" West, a distance of 619.81 feet to the POINT OF 
BEGJ;NNING. . . 

Containing 0. 703 acres, more or les's. · 

BEING a portion of the property acquired by Seaboard Coast Line Railroad, a predecessor of Grantor, 
from · 

On December 29, 1982, the Seaboard Coast Line Railroad Company merged with the Louisville and 
Nashville Railroad Company and the name of the surviving corporation changed to Seaboard System 
Railroad, .~c. On July 1, 1986, Seaboard System Railroad, Inc. changed its name to CSX Transportation, 
Inc. 

# 4094S82_ v2 · 
Florida Department of Transportation 
District Four Right of Way · 
3400 W. Commercial Boulevard 
Ft·Lauderdale, Florida 33309-3421 



Exhibit 7 

I. DESIGN REQUIREMENTS- NEW RIVER BASCULF. RAIL BRIDGE REPLACEMENT 

The design services shall be in compliance whh all applicable Manuals and Guidelines including the 
Department, FHWA, AASHTO, AREMA standards, FRA, CSXT operating rules, CSXT Signal 
Standards, CSXT Track Standards and additional requirements specified in this document. Except to the 
extent inconsistent with the spcci fie provisions in this document, lhe current edition, including updates, of 
the following Manuals nod Guidelines shall be used in the rcrfonnance of this work. 

Where a connict exists between FOOT and CSXT standards and any other listed standard, the higher 
standard will control. If the higher standard is unclear, then FOOT standards will apply to the bridge 
structure and CSXT standards will apply to track, signal, and communicalion systems. During the design 
process, any changes or amendments to such standards rnny be proposed by either pnrty and will be 
subject to approval by the. other party, which such approval shall not be unreasonably withheld. 

A. Structures Phms: 
Design in accordance with the following documents: 

I. American Railway Engineering und Mnin1enancc-of-W:1y Association (A REMA), 
Manual for Railway Engineering 

2. Florida Department ofTransportntion Roadway Plans Preparation Manuals 
l1t1p://www.dot.statc.fl.us/rdtlesign/PPMMamml/PPM.htm 

3. Florida Department of Transportation Stnicturcs Manual including Temporary Design 
Bulletins 
h1tp://www.dot.stute.fl.us/s1mcturcs/manlib.htm 

4. Florida Department of Transportation Soils and Foundations Handbook 
hup://www.dot.state.fl.us/structurcs/Mammls/S F H.pdf 

5. Florida Department of Transportation Design Standards 
hup://www.dot.state.fl.us/rddcsign/DesignStandards/Standards.htm 

6. Florida Department of Transportation Computer Aided Design and Drafting (CADD) 
Production Criteria Handbook Roadway Standards 
http://www.dor.siate.fl.us/ccso/downlonds/publ icat ions/CrjteriaHandBookl 

7. Florida Department of Transportation Production Criteria Handbook CADD Slmctures 
Standards 
http://www.<lot.state. fl. us/ccso/downloads/publ ic:11 ions/Criteria M nn<lBook/ 

8. Standard Speciticutions for Rond and Bridge Construction 2007 
http://www.dot .slntc.11. us/spcci licationsoflice/20078 KrrOC. hun 

B. Track Plans: 
Design in accordance with the following documents: 

I. Amcricun Railway Engineering and M11i111cnnncc-of-Way Association (AR EMA}, 
Manual for Railway Engineering 

2. Florida Department ofTrnnsportation Roadway Plans Preparation Manuals 
h11p:llwww.dot.sh1te.fl.11slrddesiyn/PPMMan11al/PPM.htm 



3. CSXT Rondway and Track Standards 

4. U.S. Department of Transportation, federal Railroad Administmtion (FRA) Tmck 
Safety S1andards 

5. Florida Dcpnrtment of Transportation Soils and Foundations Har1dbook 
http://www.dol.statc. Jl. us/stmcturcs/Manuals/S Fl·!.pdf 

6. Florida Dcpar1ment of Transportation Design Standards 
hnp://www .dot .slate. n. us/rddcsi gn/DcsignS tandards/Standards.htm 

7. Florid<i Department of Transportation Computer Aided Design and Drafting (CADD) 
Production Criteria Handbook Roadwnv Standards 
http://www.dot.statc,tlus/ccso/downlmtds!publications/CritcriaHandBook/ 

8. Florida Department of Transportation Production Criteria Handbook CADD Stmctures 
Standards http://www.dotcstatc.fl.us/ccso!downlomls/publicutions/Criterial-landBook/ 

9. Standard Specilications for Road and Bridge Constmction 2007 (Written as 
Supplemental Specilicalions to Standard Specifications for Road and Bridge 
Constrnction 2007) 
http:/!www.dot.statc.fl.us/specil1calionsofticc/2007BKffQC.htm 

10. CSXT Standard Spccilications and Special Specifications 

C. Bridge Construction Specifications: the bridge shall be constructed in accordance with 
Standard Specifications for Road and Bridge Constrnction 2007. 
http://www.dot.statc.fl.us/spccificntionsollicc/2007BKffOC.htm 

D. Track Construction SpecilicaUons: the track, signals, and communications shall be 
constrnckd in accordance with: 

I. CSXT Roadway, Track, Signal and Cmrnnunicntion Standard Spccilicatious nnd Spcciul 
Specifications 

2. U.S. Department of Transportation, Federal Railroad Administration (FRA) Track Safety 
Standards 

3. American Railway Engineering and Maintenance-of-Way Association (AREMA), 
Manual for Railway Engineering 

E. Continuation of Freight Operations: The Depnrtment will minimize lhc closure of lhc 
existing bascule bridge, to the maximum extent possible. Bridge closures for extended 
work to occur within period from 8:00 PM {2000 hours) Friday to 5:00 PM ( 1700 hours) 
Sunday, and daily outages worked under flag protection from 7:00 am (0700 hours) 10 
7:00 pm (1900 hours), with a four (4) hours unin1cm1ptcd work window during this 
twelve ( 12) hour period and 11p to eight (8) freight trains being allowed to operate through 
the remainder. Safety will be the only considera1ion for additional closures of the bridge. 

r. 4ll17870_v3 



Exhibits Related to Sidetracks 

Exhibit A 

Sidetracks to be Conveyed to State on Commencement Date 

[To be updated per Section 28] 



Exhibit B 

Industry Sidetracks 

[To be updated per Section 28] 

AGREEMENT# INDUSTRY INDUSTRY MILEPOST 
OWNERSHIP 

WITHIN R.O.W. 

Note: Drawings defining the referenced trackage are attached hereto and incorporated herein as a part of 
this Exhibit. 
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Execution Version 

Transition Agreement 

This Transition Agreement (this "Agreement"), is entered into this? I )r day of March, 
2014 (the "Effective Date"), by and between STATE OF FLORIDA DEPARTMENT OF 
TRANSPORTATION ("State") and CSX TRANSPORTATION, INC. ("CSXT") with the South 
Florida Regional Transportation Authority ("SFRTA") joining for the purposes outlined herein. 

WHEREAS, by that certain Contract for Installment Sale and Purchase between State 
and CSXT entered into as of May 11, 1988 (the "Contract")1 State purchased the State Property 
from CSXT subject to the retained rights of CSXT; and 

WHEREAS, pursuant to Phase A of that certain Operating and Management Agreement 
between State and CSXT dated as of May 11, 1988 (as it has been and may be amended or 
succeeded, the "OMAPA"), CSXT dispatches and maintains the State Property on behalf of 
State; and 

WHEREAS, pursuant to that certain South Florida Operating and Management 
Agreement dated as of December 6, 2007 (the "Original SFOMA"), which was amended as of 
January 25, 2012 (and as it may be amended or succeeded, the "Amended SFOMA"), State and 
CSXT have agreed, among other things, that State shall assume the obligation to maintain and 
dispatch the State Property as of the Commencement Date; and 

WHEREAS, State has entered into an Operating Agreement with SFRTA, dated June 13, 
2013 (the "Operating Agreement"), pursuant to which SFRTA will perform (subject to Section 
34 of the Amended SFOMA) all State maintenance and dispatch of State property required by 
the Amended SFOMA; and 

WHEREAS, the parties wish to identify in this Agreement certain requirements . that 
must occur in order to effect a smooth transition of the maintenance and dispatch obligations to 
State from CSXT; 

NOW THEREFORE, in consideration of the premises and of the mutual covenants 
herein set forth, the parties, intending to be legally bound, UNDERSTAND AND AGREE AS 
FOLLOWS: 

1. Relationship to SFOMA. 

1.1. This Agreement is supplemental to the Amended SFOMA and OMAP A, but does not 
alter, modify or amend the Amended SFOMA or OMAP A. In the event of any conflict 
among this Agreement, OMAPA and the Amended SFOMA, the terms of OMAPA, then 
the Amended SFOMA, then this Agreement will govern. This Agreement shall terminate 
upon the Commencement Date under the Amended SFOMA. 

1Capitalized terms not defined herein shall have the meaning given to them in the Contract or the Amended 
SFOMA. 



2. Dispatch Interface between Control Point (CP) South End Dyer and State's South 
Florida Dispatcher Office. 

2.1. Prior to the Commencement Date and in preparation for transition of dispatching to 
State, certain changes are necessary to the existing wayside signaling/interlockings, at 
CP South End Dyer at the northern limits of the State Property (approximate MP 964.1 
of the State Property), with associated database changes to CSXT office software 
(dispatching system), to implement interface of CSXT Jacksonville Dispatcher 
dispatching the State Property ("CSXT JG Dispatcher") with the State Dispatcher 
located in the South Florida Dispatching Office ("CSXT Work"). For purposes of this 
Agreement, "State Dispatcher" may include a dispatcher engaged by or contracted to the 
SFRTA and acting for State as provided by and subject to Section 34 of the Amended 
SFOMA. The South Florida Dispatching Office shall be collectively defined as the 
dispatching center located at SFRTA's Headquarters and the backup dispatching center 
located at SFRTA's West Palm Beach Tri-Rail Station which shall dispatch the State 
Property ·as required by the Amended SFOMA. 

2.2. At the north end of State Property, the signals at CP South End of Dyer, MP SX 964.1, 
located on CSXT Property, controlling movement to/from the State owned South Florida 
Rail Corridor shall be owned and maintained by CSXT. CP South End of Dyer and the 
switch will be controlled by CSXT's JG Desk. Each party shall control entry into its 
own property. 

2.3. State shall be responsible for connectivity from CSXT signal system on the CSXT 
Property via a communication link to the South Florida Dispatching Office. 

2.4. The dispatch interface shall: 

2.4.1. Enable the CSXT JG Dispatcher to make a computer request to route a 
southbound train from the CSXT Auburndale Subdivision to the State Property. 
The State Dispatcher will see a computer screen indication that the signal has been 
requested but not yet cleared. The State Dispatcher will then request the same 
signal and, if field conditions pennit, the signal will be displayed and the train will 
have authority to enter the State Property. 

2.4.2. Enable the State Dispatcher to make a computer request to route a northbound 
train from the State Property to the CSXT Auburndale Subdivision. The CSXT JG 
Dispatcher will see a computer screen indication that the signal has been requested 
but not yet cleared. The CSXT JG Dispatcher will then request the same signal and, 
if field conditions pennit, the signal will be displayed and the train will have 
authority to enter the CSXT Auburndale Subdivision. 

2.5. The two dispatchers will also have the ability to communicate via a dedicated phone 
line. 
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2.6. All actual field work and installation on CSXT Property required by or related to the 
interfacing of the CSXT JG and State Dispatchers will be performed by CSXT forces or 
its contractors. 

2.7. CSXT shall be responsible for all ongoing maintenance of field equipment that is placed 
on CSXT Property in conjunction with the dispatch interface, at its sole cost and 
expense. 

2.8. State shall be responsible for providing its communication link and connectivity between 
the State's South Florida Dispatch Office and the South End Dyer field location, as well 
as any back up communication link State deems appropriate between the office and field 
location pursuant_ to Section 3 of this Agreement. . 

2.9. State shall be responsible for all ongoing maintenance of its communication link and 
connectivity between the State's South Florida Dispatch Office and the South End Dyer 
field location on the State Property. 

2.10. Estimated timeline for the implementation of the CSXT Work under this Section 
2, including design, review and construction, is currently six (6) months from the 
Effective Date. 

2.11. The . estimated costs of the CSXT Work in establishing the dispatch interface at 
South End Dyer at MP SX 964.1 as contemplated herein are set forth below: 

Item Estimated Cost 

Field Signal Changes, including $298,394.00 

design and review 

Office Software Changes (CSX $ 60,000.00 

Dispatch System) 

Total Cost $358,394.00 
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2.12. Fifty percent (50%) of CSXT's perfonnance of the CSXT Work under this 
Agreement will be at State's cost and expense and the State's share is estimated to be 
One Hundred Seventy-Nine Thousand One Hundred Ninety-Seven Dollars ($179,197), 
A force account estimate ("FAE") is attached as Exhibit I, for Two Hundred Ninety
Eight Thousand Three Hundred Ninety-Four Dollars ($298,394). State agrees and 
accepts the remaining estimated costs as reasonable and necessary. 

2.13. A simple hardware diagram for the South End Dyer field location that indicates 
how the controls and indications will be shared by CSXT and State is attached as Exhibit 
2. Exhibit 2 also indicates which party will be responsible for providing equipment and 
connectivity. 

3. Dispatch Interface between State's South Florida Dispatcher Office and Control Points 
Other than CP South End Dyer. 

3 .1. All communication and other work necessary to be performed on the State Property to 
implement the State dispatching system, connectivity and support services other than the 
CSXT Work (the "State Work"), shall be the responsibility of State and at State's sole 
risk and expense. State and CSXT agree that the State Work on the State Property is 
unrelated to CSXT or Amtrak operations and that this Agreement shall constitute the 
parties' agreement under Sections 5 and 8 of OMAPA that State's contractor shall 
perform the State Work at the State's sole risk and expense, subject to the following: 

3.1.1. See Exhibit 3 for the insurance requirements. 

3 .1.2. In recognition of the necessity to observe safe practices and protect the existing 
network on the State Property, State shall coordinate with CSXT all entry upon the 
State Property by State's contractor pursuant to a coordinated schedule mutually 
agreed between State and CSXT and identifying the scope and timing of the State 
Work in a manner that will allow CSXT to be present during the State Work. 

3.2. At State's request, and subject to mutually acceptable planning, advance notice, 
compliance with CSXT labor agreements and agreement on compensation and available 
resources, CSXT and State may discuss other coordinated efforts to facilitate the 
transition of maintenance and dispatch to State. 

3.3. CSXT has agreed to provide initial access to the SFRC, as described in Exhibit 4, within 
fourteen (14) to twenty-one (21) days of CSXT's issuance of the Outside Party Number 
referenced in Section 8. 
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4. Software and Hardware. 

4.1.1. CSXT will provide five (5) territory overviews of the CSXT Auburndale 
Subdivision to State at a cost of Four Thousand Dollars ($4,000)/license to permit 
mirrored monitoring. 

4.1.2. State will provide five. (5) territory overviews of the State Property to CSXT at a 
cost not to exceed Four Thousand Dollars ($4,000)/license to permit mirrored 
monitoring. 

4.1.3. Except as set forth herein, each party will provide any necessary installation 
hardware and communication links for that party. 

4.1.4. After installation, each party shall bear any future hardware or software costs 
associated with the use of the Dispatch Interface. 

4.1.5. All proprietary information belonging to CSXT or State, respectively, which is 
contained within the monitoring systems described herein, including information 
relating to railroad track layout and train movement, shall remain the property of 
the owning party. Neither party will make any copies of the proprietary 
information of the other except where necessary to carry out its rights and 
obligations under this Agreement or as required by law, and will make no use of 
the proprietary information except as contemplated by this Agreement, it being 
the intention of the parties that each party be prohibited from using the proprietary 
information of the other party for its own gain or purpose, financial or otherwise, 
except in the manner authorized under this Agreement. 

5. Signage, Locks. 

5 .1. Within one month of the Commencement Date, State shall have satisfied the following: 

5.1.1. Install "No Trespassing Signs" as appropriate; 

5.1.2. Replace all padlocks on signal appliances, electrical and mechanical, exclusive of 
switch locks, which shall remain in place; 

5.1.3. Restencil current CSXT signs to identify State or SFRTA as the responsible party 
to contact with contact information. 

5.2. Within twenty-four (24) hours of the Commencement Date, State shall have satisfied the 
following: 

5.2.1. Install or update all highway-grade crossing warning signage to reflect 
State or SFRTA as the responsible party to contact with contact information. 

5.2.2. In lieu of actual signage, change out, stickers with the required 
information shall be allowed and overlaid on existing signage until the actual 
signage ~hange can be made. 
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5.3. The parties will work together in good faith to identify, at least sixty (60) days prior to 
the Commencement Date, any other matter mutually agreed upon by the parties as 
necessary to ensure a safe and orderly transfer of management and operation of the State 
Property to State. 

6. Wastewater Permits. No later than thirty (30) days prior to the Commencement Date State 
will have obtained a transfer or replacement for each of the following or approval from the 
permitting authority that it will approve such transfer or replacement as of the 
Commencement Date: 

6.1. Miami Dade County Industrial Waste Pretreatment Operating Permit No. IWP-00024 

6.2. Miami Dade County Private Sanitary Sewer Operating Permit No. PS0-00845 

6.3. Florida Department of Environmental Protection Multi-Sector Generic Permit/National 
Pollutant Discharge Elimination System Stonnwater Permit No. FLR05F629-003 

7. CSXT Standards, Operating Rules, and Roadway Safety Rules. 

7.1. CSXT agrees that State may adopt, use and copy CSXT's 2014 version of its Operating 
Rules (which includes the CSXT Roadway Safety Rules) that have been applicable to 
the State Property and previously provided training materials and qualifying 
examinations (the "Rules") and incorporate them into State's operating and safety rules. 
State acknowledges receipt of a scanned version of the Rules. CSXT hereby provides a 
royalty-free license as of the Commencement Date to State and its contractors, for use of 
the Rules solely and exclusively on the State Property, allowing State and its contractors 
to use the Rules with respect to operations on the State Property. State shall delete any 
reference to "CSXT" (or any derivative thereof) in State's operating rules. State may, 
after the Commencement Date, modify its rules to have specific application to the State 
Property. 

7.2. CSXT agrees to establish or cause to be established, within sixty (60) days of the 
Effective Date, at State's cost and expense, a scanned version of CSXTs current 
maintenance of way standards, signal standards and standards drawings, with references 
to CSXT or CSXT employees deleted, such standards to be scanned to be selected at 
CSXT's reasonable determination (the "Scanned Standards"). CSXT agrees that State 
may use the Scanned Standards as the basis for the adoption of its own standards and 
hereby provides a royalty-free license as of the Commencement Date to State and its 
contractors, for use of the Scanned Standards solely and exclusively for the development 
by State · or its contractors of State's standards for operations on the State Property 
subject to the Amended SFOMA. State will reimburse CSXT, based on ·an invoice 
identifying the actual ~ost of providing the Scanned Standards, not to exceed Thirty 
Thousand Dollars ($30,000.00) based on current estimates. CSXT makes no warranty or 
representation whatsoever with respect to the accuracy, integrity, suitability or fitness of 
the Scanned Standards for State's or its contractor's purposes, all of which shall be 
determined by State or its contractor prior to using the Scanned Standards as provided 
herein. 
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8. Costs. State will reimburse CSXT for the costs and expenses of the CSXT Work and other 
work to be perfonried by CSXT pursuant to this Agreement (the "Services") in accordance 
with the terms and conditions of this Agreement in an amount not to exceed Two Hundred 
and Fifty Thousand Dollars ($250,000.00) (the "Amount"). In the event CSXT anticipates 
work beyond the scope or costs that exceed this estimate, CSXT will notify State and provide 
an updated estimate for review and approval. The parties recognize the time sensitivity of all 
of the work under this Agreement and will work together in good faith to review and approve 
all such requests in a timely manner. All Services performed under the terms of this 
Agreement shall not exceed the Amount without an amendment to this Agreement. CSXT 
shall not perform, nor be obligated to perform, the Services under the terms of this 
Agreement in excess of the estimated Amount without an amendment to this Agreement. 
Billings shall be charged at the same overhead rates provided for in OMAP A using an 
Outside Party Number to be established by CSXT no later than two (2) business days after 
the Effective Date and to be paid under FM# 236769"1. 

Prior to CSXT commencing the Services, State shall submit to CSXT a notice to proceed and 
written proof that the State has encumbered the funds necessary for payment to CSXT for the 
Services in accordance with this Agreement; said written proof may be in the form of a copy 
of the State of Florida Department of Transportation Funds Approval from the state 
Comptroller's office, reflecting the estimated amount. 

9. Scheduling. The parties agree to develop a master list of tasks within thirty (30) days of this 
Agreement and to hold regular meetings to monitor the efforts of the parties. 

10. Spare Parts and Inventory. All spare parts and inventory acquired by CSXT under Section 
4 of OMAP A and not used prior to the Commencement Date shall be made available to State 
for the performance by State of its maintenance and dispatch obligations under the Amended 
SFOMA. Within fifteen (15) days following the Effective Date, CSXT will provide 
reasonable historical data not to exceed one year reflecting all materials purchased by CSXT 
for the SFRC. 

11. Concurrent Projects. Both parties agree to schedule, to the extent possible, all future 
projects on the SFRC in such a way as to have the least impact on the transition efforts. 
Existing projects will be transitioned to State as of the Commencement Date and completed 
by State. 

12. Supervisory Personnel. If requested by the State prior to the Commencement Date, CSXT 
will make available for consultation for a period of thirty (30) days after the Commencement 
Date the following: 

12.1. Roadmaster with primary responsibility for the Miami Subdivision and Hialeah Yard, 

12.2. Signal Supervisor with primary responsibility for the Miami Subdivision and Hialeah 
Yard, 

12.3. Communications Supervisor with primary responsibility for the Miami Subdivision 
and Hialeah Yard, 
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12.4. Bridge Manager with primary responsibility for the Miami Subdivision and Hialeah 
Yard, 

12.5. State shall compensate CSXT at the rate of $365.00/day per supervisor for such 
services. 

13. Documentation. The parties agree to confer and identify such documentation as may be 
mutually agreed to be furnished by CSXT to State or SFRTA with good faith efforts to 
furnish such documentation within sixty (60) days following the request, but no later than 
sixty (60) days in advance of the Commencement Date. This shall not preclude any requests 
up until the Commencement Date and those requests shall be addressed by CSXT within a 
reasonable period of time. 

14. Coordination Meetings. State, SFRT A and CSXT have appointed the point persons shown 
in Section 35 for purposes of communication and coordination concerning the transition. 
CSXT, FDOT and SFRT A agree they shall each have their respective point person 
participate in weekly, or as necessary, meetings via conference call with State and SFRTA, in 
support of the transition to the Amended SFOMA through the Commencement Date. 

15. Training. State shall provide CSXT with one (I) "train the trainer" session for up to five (5) 
CSXT employees, at a location in South Florida to be determined by State, at State expense, 
to qualify CSXT personnel on physical characteristics and operating rules on the State 
Property. 

16. Timeliness. It is understood and agreed by the parties hereto that they are working toward 
the transition from OMAPA to the Amended SFOMA and therefore the prompt and timely 
performance of the services contemplated under this Agreement is of the essence. 

17. Travel. Bills for travel expenses specifically authorized in this agreement shall be submitted 
and paid in accordance with DEPARTMENT Rule 14-57.011 "Public Railroad-Highway 
Grade Costs" and the Federal Highway Administration Federal-Aid Policy Guide, 
Subchapter B, Part 140, Subpart I "Reimbursement for Railroad Work." 

18. Vendor Ombudsman. In accordance with Section 215.422, Florida Statutes, the following 
information is provided: Contractors providing goods and services to the DEPARTMENT 
should be aware of the following time frames. Upon receipt, the DEPARTMENT has five (5) 
working days to inspect and approve the goods and services, unless the Agreement specifies 
otherwise. The DEPARTMENT has 20 days to deliver a request for payment (voucher) to the 
Department of Financial Services. The 20 days are measured from the latter of the date the 
invoice is received or the goods or services are received, inspected and approved. 

If a payment is not available within 40 days, a separate interest penalty at a rate as 
established pursuant to Section 215.422{3)(b), Florida Statutes, will be due and payable, in 
addition to the invoice amount, to the Contractor. Interest penalties of less than one (1) dollar 
will be not be enforced unless the Contractor requests payment. Invoices which have to be 
returned to a Contractor because of Contractor preparation errors will result in a delay in the 
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payment. The invoice payment requirements do not start until a properly completed invoice 
is provided to the DEPARTMENT. 

A Vendor Ombudsman has been established within the Department of Financial Services. 
The duties of this individual include acting as an advocate for contractors/vendors who may 
be experiencing problems in obtaining timely payment(s) from a state agency. The Vendor 
Ombudsman may be contacted at (850) 413-5516 or by calling the Division of Consumer 
Services at 1-877-693-5236. 

19. Final Billing. Upon completion of the CSXT Work under this Agreement, CSXT shall, 
within one hundred eighty ( 180) days, furnish the State with two (2) copies of its progressive 
and final billing of the costs incurred in coMection with the work performed. Such statement 
to follow as closely as possible the order of the items contained in the project estimates. The 
totals for labor, overhead, travel expense, transportation and other services related to the 
CSXT Work shall be shown in such manner as will permit ready comparison with the 
approved plans and estimates. 

20. Payment. Payment shall be made only after receipt and approval of goods and services 
unless advance payments are authorized by the State's Comptroller under Section 
334.044(29), F.S. or by the Department of Financial Services under Section 215.422(14), 
F.S. 

21. Invoicing and Records. 

21.1. Invoices shall be submitted by CSXT in detail sufficient for a proper pre-audit 
and post audit thereof, based on the quantifiable, measurable. and verifiable units of 
deliverables as identified in this agreement. Deliverables must be received and accepted 
in writing by the Department's Contract Manager prior to payments. Supporting 
documentation must establish that the deliverables were received and accepted in writing 
and that the required minimum level of service to be performed as specified in this 
Agreement. 

21 .2. Records of costs incurred under the terms of this Agreement shall be maintained 
and made available upon request to the State at all times during the period of this 
Agreement and for five years after final payment is made. Copies of these documents 
and records shall be furnished to the State upon request. Records of costs incurred 
include CSXTs general accounting records and the project records, together with 
supporting documents and records, of contractors and all subcontractors performing 
work under this Agreement, and all other records of contractors and subcontractors 
reasonably required by State for a proper audit of costs. 

22. Florida Statutes, Section 339.135(6)(a). In the event this contract is for services in excess of 
TWENTY FIVE THOUSAND DOLLARS ($25,000.00) and a term for a period of more than 
one year, the provisions of Section 339.135(6)(a), Florida Statutes, are hereby incorporated: 
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The DEPARTMENT, during any fiscal year, shall not expend money, incur any liability, or 
enter into any contract which, but its terms, involves the expenditure of money in excess of 
the amounts budgeted as available for expenditure during such fiscal year. Any contract, 
verbal or written, made in violation of this subsection is null and void, and no money may be 
paid on such contract. The DEPARTMENT shall require a statement from the Comptroller of 
the DEPARTMENT that such funds are available prior to entering into any such contract or 
other binding commitment of funds. Nothing herein contained shall prevent the making of 
contracts for periods exceeding one year, but any contract so made shall be executory only 
for the value of the services to be rendered or agreed to be paid for in succeeding fiscal years; 
and this paragraph shall be incorporated verbatim in all contracts of the DEPARTMENT 
which are for an amount in excess of TWENTY FIVE THOUSAND DOLLARS 
($25,000.00) and which have a term for a period of more than one year. 

23. Florida Statutes, Section 287.133 (2)(a). In accordance with Section 287.133 (2)(a), Florida 
Statutes, the following provision is included in this Agreement: 

A person or affiliate who has been placed on the convicted vendor list following a conviction 
for a public entity crime may not submit a bid, proposal, or reply on a contract to provide any 
goods or services to a public entity; may not submit a bid, proposal, or reply on a contract 
with a public entity for the construction or repair of a public building or public work; may 
not submit bids, proposals, or replies on leases of real property to a public entity; may not be 
awarded or perform work as a contractor, supplier, subcontractor, or consultant under a 
contract with any public entity; and may not transact business with any public entity in 
excess of the threshold amount provided in s.287.017 for CATEGORY TWO for a period of 
36 months following the date of being placed on the convicted vendor list. 

24. Florida Statutes, Section 287.134(2)(a). In accordance with Section 287.134(2)(a), Florida 
·Statutes, the following provisions are included in this agreement: 

An entity or affiliate who has been placed on the discriminatory vendor list may not submit a 
bid, proposal, or reply on a contract to provide any goods or services to a public entity; may 
not submit a bid, proposal, or reply on a contract with a public entity for the construction or 
repair of a public building or public work; may not submit bids, proposals, or replies on 
leases of real property to a public entity; may not be awarded or perform work as a 
contractor, supplier, subcontractor, or consultant under a contract with any public entity; and 
may not transact business with any public entity. 

25. Florida Statute 287.0582. In accordance with Section 287.0582, Florida Statutes, the 
following provisions is included in this agreement: 

The DEPARTMENT'S obligation to pay under this contract is contingent upon an annual 
appropriation by the Florida Legislature. 
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26. E-Verify. CSXT shall: 

26.1. Utilize the U.S. Department of Homeland Security's E-Verify system to verify the 
employment eligibility of all new employees hired by CSXT during the term of this 
Agreement; and 

26.2. Include in subcontracts the requirement that subcontractors performing work or . 
providing services pursuant to this Agreement utilize the E-Verify system to verify 
the employment eligibility of all new employees hired by the subcontractor during 
the term of this Agreement. 

27. Severability. It is understood and agreed by the parties to this Agreement that if any part, 
term, or provision of this Agreement is held illegal by the courts or in conflict with any law 
of the State of Florida, the validity of the remaining portions or provisions shall not be 
affected, and the rights and obligations of the parties shall be construed and enforced as if the 
Agreement did not contain the particular part, term, or provision held to be invalid. 

28. Jurisdiction and Venue. Any questions or matters arising under this Agreement as to 
validity, construction, enforcement, performance, or otherwise, shall be determined in 
accordance with the laws of the State of Florida. Venue for any legal proceedings shall be in 
Leon County, Florida. · 

29. Dispute Resolution. Dispute resolution shall be governed by the terms of Section 17 of the 
Amended SFOMA as if set forth in full herein. 

30. Attorney's fees. The parties agree to bear their own attorney's fees and costs with respect to 
this Agreement. 

31. Binding Effect. The parties agree that this Agreement is binding on the parties and their 
assigns and successors in interest as evidenced by their signatures and lawful executions 
below. 

32. Amendment. A modification or waiver of any of the provisions of this Agreement shall be 
effective only if made in writing and executed with the same formality as this Agreement. 

33. State Delegation. State hereby delegates to SFRTA all rights and responsibilities granted to 
it in Sections 2.1, 2.2, 2.3, 2.4, 2.5, 2.6, 2.8, 2.9, 2.14, 3,1.1, 3.1.2, 3.2, 4, 5, 6, 7, 9, 10, 11, 
12, 13, and 15 of this Agreement and SFRTA assumes all obligations of State associated with 
said Sections, provided, however, that nothing in this delegation is intended to (i) delegate to 
or result in the assumption by SFRTA of any of State's expense and payment obligations 
under this Agreement, or (ii) relieve State from any duty or obligation arising under the 
referenced Sections. 

34. Miscellaneous. Unless otherwise stated herein, all references to days shall mean calendar 
days. 
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35. Communication Protocols. CSXT, State, and SFRT A hereby designate the following 
points of contact for this transition effort: 

Cheryl Boehm, CSXT 
Cheryl boehm@csx.com 
500 Water Street, J-315 
Jacksonville, FL 32202 
Phone: (904)359-3291 

Birgit Olkuch, FOOT (also State's Contract Manager for purposes of this 
Agreement) 
Birgit.Olkuch@dot.state.fl.us 
3400 West Commercial Blvd 
Fort Lauderdale, FL 33309 
Phone:(954)777-4689 

Dan Mazza, SFRTA 
mazzad@sfrta.fl.gov 
800 NW 33rd Street - Suite 100 
Pompano Beach FL 33064 
Phone: (954) 788-7893 

(signature page follows) 
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IN WITNESS WHEREOF, the parties, acting through their duly authorized 
representatives and intending to be legally bound, have executed this Transition Agreement as of 
the Effective Date. 

LEGAL REVIEW 

CSX TRANSPORTATION, INC. 

By: {it,~~ 
Peter J. Shudtz } ' 
Authorized Agent 

STATE OF FLORIDA 
DEPARTMENT OF TRANSPORTATION 

By:~!C.j:::.=--J.--~~~q_~~~ 
Gerry ' Reill 
Director of Transportation D velopment 

Joinder for purposes of participation in the communication and coordination described m 
Sections 14 and 16 and the delegation described in Section 33. 

(Signature page to South Florida Transition Agreement) 
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Exhibit I 

Force Account Estimate 
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ACCT. CODE : 709 - 0 

ESTIMATE SUBJECT TO REVISION AFTER: 21212015 DOT NO.: 
CITY: West Palm Beach COUNTY: Palm STATE: FL 

DESCRIPTION: CSX IS Fla Dispatch Cut - Point: Modify signal system at CP "SE Dyer" for South Florida 
Dispatching 

DIVISION: Jacksonville 
AGENCY PROJECT NUMBER 

PRELIMINARY ENGINEERING: 
200 Labor (Non Contract) 
200 Additive 31 .34% 
230 Expenses 

SUB-DIV: Miami 

212 Contracted & Administrative Engineering Services 
Subtotal 

CONSTRUCTION ENGINEERING/INSPECTION: 
200 Labor (Non Contract) 
200 Additive 31 .34% 
230 Expenses 
212 Contracted & Administrative Engineering Services 

Subtotal 

FLAGGING SERVICE: (Contract Labor) 
070 Labor (Conductor-Flagman) 
050 Labor (Foreman/Inspector) 
070 Additive 71.09% (Transportation Department) 
050 Additive 95.98% (Engineering Department) 
230 Per Diem (Engineering Department) 
230 Expenses 

Subtotal 

SIGNAL & COMMUNICATIONS WORK: 

TRACK WORK: 

ACCOUNTING & BILLING: 
040 Labor 
040 Additive 63.03% 

Subtotal 

PROJECT SUBTOTAL 
900 CONTINGENCIES: 10.00% 

MILE POST: SX 964.0 
sx 964.1 

$ 
$ 
$ 
$ 1,000 
$ 1,000 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 

$ 

$ 268,637 

$ 

$ 1,000 
$ 630 
$ 1,630 

$ 271,267 
$ 27,127 

GRAND TOTAL ...................................................... $ 298,394 

NOTE: Estimate is based on FULL CROSSING CLOSURE during work by Railroad Forces. 
This es~male has been prepared based on &He condilions, anticipated worll duraUon period&, material prices, labor rates. manpower and resource avallabllity, 
and other factons known as of the dale prepared. The aclllal cost for CSXT wall< may differ based upon the agency's re11ulrements, tnelr contractor's work 
procedures. andlor olller condtttons that tJecome apparent once construction commences or during the progre&S of the worl< 

Office of Assistant Chief Englr:ieer Publlc Projects-Jaellsonville, Florida 

Estimated prepared by: 
DATE: ~ REVISED: 

Form Last Revised: March 4, 2005 CFL 



Exhibit2 

Diagram 
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Exhibit 3 
Insurance Requirements 

Contractor shall provide, pay for, and maintain in force at all times during the services to be 
performed, such insurance including Worker's Compensation Insurance, Business Automobile 
Liability Insurance, Railroad Protective Insurance, Builder's Risk Insurance, Pollution Liability 
Insurance and Commercial General Liability Insurance as will assure to SFRTA the protection 
contained in the foregoing indemnification undertaken by Contractor. 

/ 

· SFRTA reserves the right to reject coverage from any company not acceptable to SFRTA and to 
require Contractor to obtain coverage from another source. Self-insurance shall not be acceptable 
under the terms of this Contract. 

1.53. I Contractor shall furnish a Certificate of Liability Insurance to SFRT A within 
ten (10) business days of Contractor's receipt of a fully executed Contract. If the 
insurance certificate is received within the specified time frame, but not in the manner 
prescribed, Contractor shall be verbally notified of such deficiency and shall have an 
additional five (5) business days to submit a corrected certificate to SFRT A. If Contractor 
fails to submit the required insurance certificate in the manner prescribed within fifteen 
(15) business days from the receipt of a fully executed Contract, the Contractor shall be 
in default, and this Contract shall be rescinded. Under such circumstances, Contractor 
may be prohibited from submitting future Bids to SFR TA. 

Such policy or policies shall be issued by a company or companies authorized to transact 
business in the State of Florida or an eligible surplus lines insurer in good standing with 
the Florida Insurance Commissioner's Office. ALL POLICIES MUST BE ENDORSED 
TO PROVIDE SFRTA WITH THIRTY (30) DAYS, NOTICE OF CANCELLATION, 
NON-RENEW AL AND/OR RESTRICTION AND IT SHALL BE STA TED ON THE 
INSURANCE CERTIFICATE TIIAT THIS COVERAGE IS PRIMARY TO ALL 
OTHER COVERAGE SFRTA MAY POSSESS. POLICY(IES) MUST ALSO BE 
ENDORSED WITH A WAIVER OF SUBROGATION IN FAVOR OF SFRTA, CSX 
TRANSPORTATION, INC., AND FOOT. 

Contractor shall use the Standard "ACORD" 25 Certificate of Liability Insurance form 
and Acord form 101, Additional Remarks Schedule, if necessary. Any required 
endorsement pages shall be submitted with the Standard "ACORD" Insurance Certificate. 
1.53.2 Worker's Compensation Insurance is to apply to all employees in compliance 
with the "Workers' Compensation Law" of the State of Florida and all applicable federal 
laws. In addition, the policy(ies) must include Employer's Liability with the minimum 
limit of One Million Dollars ($1,000,000.00). 

1.53.3 Commercial General Liability (CGL) Insurance with the minimum limit of Five 
Million Dollars ($5,000,000.00) per occurrence or aggregate combined single limit for 
Bodily Injury Liability and Property Damage. Coverage must be afforded on a form no 
more restrictive than the latest edition of the Commercial General Liability Policy, 
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without restrictive endorsements, as filed by the Insurance Services Office, and. must 
include the following coverages: 

A. Premises and/or Operations; 

B. Products and Completed Operations Extension Endorsement, providing that 
loss occurring or discovered within Three (3) years after date of Final 
Acceptance of the Project by SFRTA shall be deemed to be an occurrence 
within the policy period; 

C. Independent Contractors; 

D. Broad Form Property Damage; 

E. Broad Form Contractual Coverage applicable to this specific Contract, 
including any hold harmless and/or indemnification agreement; and 

F. Personal Injury Coverage with Employee and Contractual Exclusions 
removed with minimum limits of coverage equal to those required for Bodily 
Injury Liability and Property Damage Liability. 

G. Contractor shall specifically protect SFRTA by obtaining an endorsement to its 
Commercial General Liability policy naming SFRTA, its employees and 
officers, Florida Department of Transportation, and CSX Transportation, Inc., as 
Additional Insureds. 

l.53 .4 Business Automobile Liability with minimum limits of One Million Dollars 
($1,000,000.00) per occurrence combined single limit for Bodily Injury Liability and 
Property Damage Liability. Contractor shall specifically protect SFRTA by obtaining an 
endorsement to its Automobile Liability policy naming SFRTA, its employees and officers, 
Florida Department of Transportation, and CSX Transportation, Inc., as Additional Insureds. 
Coverage must be afforded on a form no more restrictive than the latest edition of the 
business Automobile Liability Policy, without restrictive endorsements, as filed by the 
Insurance Services Office and must include the following coverages: 

A. Owned vehicles; 

B. Hired and non-owned vehicles; 

C. Employees' non-ownership; and, 

D. Personal Injury, Property Damage, Uninsured Motorist, Collision, and 
Comprehensive coverages. 

1.53.5 Railroad Protective Insurance with a limit of not less than Two Million 
Dollars ($2,000,000.00) per occurrence/Six Million Dollars ($6,000,000.00) aggregate 
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applying to Bodily Injury Liability, Property Damage Liability, or Physical Damage to 
property or a combination of all three. The aggregate limit shall apply separately to each 
job, contract, agreement, project or work order. SFRTA, FOOT, and CSX 
Transportation, Inc., are to be the "Named Insureds on the policy. 

Renewal of Insurance. Contractor shall be responsible for assuring that the insurance 
certificates required in conjunction with this section remains in force with no changes for 
the duration of the contractual period. If the insurance certificate is scheduled to expire 
during this period, Contractor shall be responsible for submitting a new or renewed 
insurance certificate to SFR TA prior to expiration. In the event that expired certificate is 
not replaced with a new or renewed certificate, which covers the contractual period, 
SFRTA shall suspend this Contract and shall suspend all payments until such time as the 
new or renewed certificate is received by SFRT A. 

Minimum Coverage. Insurance Coverage in the minimum amounts set forth herein shall 
not be construed to relieve Contractor of liability in excess of such coverage, nor shall it 
preclude SFRTA from taking such other actions as is available to it under any other 
provisions of this Contract or otherwise in law or equity. 

Additional Insured. In all instances where the Contractor's insurance is required to name 
parties as Additional Insureds, a copy of the Additional Insured Endorsement(s) shall be 

·attached to the Certificate of Insurance. The additional insured coverage shall be primary to 
the Additional Insureds and not contributing with any other insurance or similar protection 
available to the Additional Insureds, whether other coverage is primary, contributing or 
excess. 

1.53.8 The above indicated insurance coverages shall be issued by insurers of financial 
responsibility that are rated "A" or better by Best's Insurance Report, "AA" or better by 
Standard & Poor's Insurance Rating Service, or "AA" or better by Moody's Investors 
Service. SFRTA reserves the right to reject as inadequate any insurance coverage 
provided by an insurance company that is rated less than the ratings above by any of the 
aforementioned rating services. 
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Exhibit 4 

Access to the SFRC for Survey Work 

Background 

The South Florida Regional Transportation Authority ("SFRTA"), on behalf of the Florida 
Department of Transportation ("FOOT"), is constructing a dispatch system for dispatching the 
South Florida Rail Corridor ("SFRC") consistent with the terms of the Amended South Florida 
Operating and Management Agreement, including the Commencement Date requirement (the 
"SFRTA Dispatch System"). SFRTA will be contracting with Ansaldo STS USA ("Ansaldo") to 
construct the SFRTA Dispatch System. SFRTA is providing CSXT with the following access 
request to facilitate construction of the SFRTA Dispatch System: 

Parties Performing the Work 

Ansaldo and its subcontractors (the "Ansaldo Team") and one (1) representative from FDOT and 
SFRTA, respectively, will need to obtain access to the SFRC to perform the Work (as defined 
herein). SFRT A will provide CSXT with a list of the names of these individuals no later than 
twenty-four (24) hours prior to any scheduled access visit. 

The Ansaldo Team will include: 1 installer; 2 communication engineers; Ansaldo's Project 
Engineer, Ansaldo's Sales Manager (responsible for component ordering) and Ansaldo's Project 
Manager, for a total of 6 Ansaldo representatives. 

Description of the Work 

The Work, as defined herein, is intended to mean the survey work to be performed by the 
Ansaldo Team as part of its construction of the SFRTA Dispatch System. The Work will not 
entail any physical changes to any signal equipment of the SFRC. 

The Work is defined as: 

Inspection of all signal bungalows at the 25 Control Points on the SFRC, 4 existing 160 
MHZ VHF voice towers ("Voice Towers") locations and the Hialeah Yard (as more 
particularly described herein); 
Inspection at the Hialeah Yard involves surveying for: (1) the location of a new Voice 
Tower; and (2) the placement of a radio base station and dispatch (Avtec) workstation 
within the Hialeah Administration Building ("Administration Building Survey"). A 
CSXT employee familiar with the Communication Room within the Hialeah 
Administration Building is requested to be in attendance for the Administration Building 
Survey. 
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Photographs and measurements of the signal bungalows at the Control Points and the 
Voice Towers; 
Comparison of the communication/signal items seen in the field to the available as-in
service drawings for the signal bungalows and the Voice Towers; 
Determination if there is available space within the signal bungalows and Voice Towers 
for new communication and power equipment necessary for the SFRTA Dispatch 

·System; and 
Assessment of power (buses, breakers, etc.) and electrical service availability to the 
Voice Towers and signal bungalows. The assessment includes inspecting the breaker 
boxes and current cabling to gain a complete understanding and evaluation of the 
available electrical power and determining if the current electrical layout is adequate to 
supply power to the communication racks and work stations. 

Scheduling of the Work 

The Work will start within fourteen (14) to twenty-one (21) days from the date of 
CSXT's issuance of the Outside Party Number referenced in Section 8 and continue 
uninterrupted until such time as it has been completed. 
The current estimate is that the Work will require five (5) days from 8:00 a.m. until 5 
p.m. each day, but that can be adjusted if necessary. 
It is currently anticipated that approximately eight (8) Control Points will be visited each 
day, with approximately 1 hour devoted to the Work associated with each signal 
bungalow, I hour for the Work associated with each Voice Tower and 2 hours for Work 
associated with the Hialeah Yard. 
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I I 

F;\WPAOMIN\KK\AGREEMTS\AMTRAK.RR-4/2/97 

THIS AGREEMENT is between the National Railroad Passenger Corporation, a 

corporation organized under the Rail Passenger Service Act (hereafter referred to as 

the "RPSA"), and the laws of the District of Columbia, having offices at 60 

Massachusetts Avenue, N.E., Washington, D.C. 20002 (hereafter referred to as 

"Amtrak"), and the Florida Department of Transportation; having offices at 3400 West 

Commercial Boulevard, Fort Lauderdale, Florida 33309-3421 (hereafter referred to as 

"FDOT'). 

WHEREAS, as of April 16, 1971, CSXT's predecessors entered into an 

Agreement with Amtrak, pursuant to Section 401(a) of the RPSA, with respect to the 

provision of services and facilities for intercity rail passenger operations, which 

Agreement has subsequently been amended and consolidated; and 

WHEREAS, pursuant to that certain Contracts for Installment, Purchase and 

Sale dated May 11, 1988, FOOT acquired from CSX Transportation, Inc. (CSXT), the 

rail lines and related facilities between West Palm Beach and Miami, Florida 

(hereinafter referred to as "Corridor") which Agreement specifically excluded certain 

rights and obligations including a retained freight easement and their existing 

agreement between CSXT and Amtrak; and 

WHEREAS, subsequent to the acquisition of the Corridor by FOOT, Amtrak has 

continued to operate on the Corridor pursuant to the RPSA and its agreement with 

CSXT; and 
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WHEREAS, in accordance with the terms and conditions of the Contracts for 

Installation Purchase and Sale between FOOT and CSXT, FOOT assumed 

responsibility to negotiate an agreement with Amtrak for continued Amtrak operation; 

and 

WHEREAS, FOOT owns the Corridor subject to CSXT's retained easement for 

freight service, and has granted operating rights over the Corridor to Tri-County 

Commuter Rail Authority for local commuter passenger service, and has also 

contracted with CSXT to provide for train dispatching and maintenance of the Corridor 

and operation of bridges on a continuing basis, and FOOT does not directly perform 

any operations or maintenance services with respect to operation of the Corridor; and 

WHEREAS, the parties desire to provide for continued Amtrak operation on 

FDOT's Corridor; 

NOW, THEREFORE, effective May 1, 1997, the parties agree as follows: 

ARTICLE I 

DEFINITIONS 

1.1 Amtrak. "Amtrak" means the National Railroad Passenger Corporation. 

1.2 FOOT. "FOOT" means the Florida Department of Transportation, its designee, to 

which FOOT has assigned responsibility to perform services on the Corridor. 

1.3 TCRA. "TCRA" means the Tri-County Commuter Rail Authority. 

1.4 CSXT. "CSXT" means CSX Transportation, Inc. 

1.5 Passenger Train. "Passenger Train" means an intercity passenger train 
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operated over the Corridor for the account of Amtrak. 

1.6 Corridor. "Corridor" means the Rail Line and adjacent facilities owned by FOOT 

extending from West Palm Beach to Miami, FL that Amtrak is granted access to under 

the terms of this Agreement as further described in Article II. 

1.7 RPSA. "RPSA" means the Rail Passenger Service Act (49 USC 24101 et.~.). 

including amendments that may be made during the term of this Agreement. 

1.8 Freight Service. "Freight Service" means rail freight service operated by CSXT 

or any other railroad on the Corridor. 

1.9 Commuter Service. "Commuter Service" means commuter rail passenger 

service operated by TCRA on the Corridor. 

1.10 Intercity Rail Passenger Service. "Intercity Rail Passenger Service" means rail 

passenger service operated by Amtrak on the Corridor under the terms of this 

Agreement. 

ARTICLE 11 

DESCRIPTION OF CORRIDOR 

The Corridor consists of the rail line, structures, signals, signal systems, 

switches, crossovers, interlocking devices and related rail facilities, including stations 

owned by FOOT extending from West Palm Beach to Miami, FL, from Mile Post 965 to 

Mile Post 1040.1. CSXT currently dispatches trains, maintains track and signals and 

communications and operates and maintains bridges used in the operation of 

commuter, intercity and freight rail service over the Corridor. TCRA has been 

delegated by FOOT the responsibilities of operating commuter services over the 
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Corridor and the maintaining of certain facilities within the Corridor. CSXT currently 

operates rail freight service over the Corridor pursuant to a perpetual easement it has 

negotiated with FOOT. 

Section 3.1. Right to Services. 

ARTICLE Ill 

THE SERVICES . 

Subject to and in accordance with the terms and conditions of this Agreement, 

FOOT agrees to provide Amtrak with access for and in connection with the operation of 

Amtrak's Intercity Rail Passenger Service on the Corridor, including the carrying of mail 

and express on passenger trains, to the extent authorized by the RPSA. The schedules 

and consists shall be compatible with the physical capabilities of FOOT. 

For the purposes of this Agreement, FOOT may designate CSXT, TCRA or any 

other party the responsibility to perform any services it may be obligated to provide 

Amtrak under the terms of this Agreement. Such designation does not relieve FOOT of 

the responsibility to provide such services. 

Section 3.2. Schedule Changes. 

During the term of this Agreement, TCRA or Amtrak may request increases, 

reductions or modifications in, to, or of any of the time schedules, consists, property or 

performance standards in connection with their respective passenger services on the 

Corridor. Amtrak will be entitled to implement changes requested under this section, 

subject to the physical capabilities of the Corridor and efficiency of other operations 

which will include, but not be limited to, high speed rail services. TCRA, Amtrak and 

FOOT shall each appoint a representative who shall be responsible for the coordination 
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of all changes contemplated by this Section. 

When either TCRA or Amtrak desires to change an existing schedule or operate 

additional service on the Corridor, a minimum of sixty (60) day's written notice shall be 

given to the other party specifying the desired change in service. Every effort shall be 

made by each party to adjust its operations to accommodate the requested change. 

If TCRA, Amtrak and FOOT are unable to reach agreement on the 

implementation of the requested change within forty-five (45) days of receipt of the 

initial notice, any of the parties may submit the matter to arbitration in accordance with 

Article VI of this Agreement. 

Section 3.3. Standards of Performance. 

A. FOOT, or its designee, shall make every reasonable effort to ensure that 

. the Corridor is operated in a manner that will make it possible: 

1. To deliver Amtrak trains to all scheduled passenger stops on the 

Corridor by the scheduled time therefore; and 

2. To avoid excessive delays to trains and, consistent with safety, to 

make up delays incurred on the Corridor or on rail lines of other railroads, 

B. FOOT shall cooperate in good faith with Amtrak in permitting the operation 

of Amtrak trains in a manner which will contribute to the success of Amtrak's Intercity 

Rail Passenger Service. 

Section 3.4. FOOT Control and Supervision. 

A. In the performance of services referred to in this Agreement, FOOT, shall 

have sole control of the dispatching of Amtrak's Intercity Rail Passenger trains while on 
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the Corridor. All personnel rendering any services which involve responsibility for 

FOOT's operating facilities or for the handling or movement of any Intercity Rail 

Passenger Train shall be subject to the direction, supervision and control of FOOT, or 

its designee, and such services performed by or for Amtrak shall be governed by and 

subject to all then current operating and safety rules, orders, procedures and standards 

governing operation of the Corridor. . 

B. FOOT's control of Amtrak's trains on the Corridor is in no way intended to 

decrease or diminish Amtrak's responsibility to provide competent personnel capable of 

operating Amtrak trains on the Corridor in a manner compliant with the highest standard 

... 
. : of operations and care. All equipment and employees utilized by Amtrak on the 

Corridor shall be in compliance with all applicable State and Federal laws and 

regulations. It is further understood that the terms of this Agreement shall not be 

construed in any way to diminish the rights, duties and responsibilities of the Rail Safety 

Inspector employed by FOOT pursuant to Section 351.35, Florida Statutes. 

C. In the event FOOT, or its designee, observes or is aware of improper 

conduct or violation of the rules by any Amtrak employee performing services pursuant 

to this Agreement, they shall notify Amtrak who shall hold an investigation and take 

disciplinary action for the reported incident, if warranted. 

Section 3.5. Train Priorities. 

FOOT and Amtrak agree that train dispatching and priority shall be conducted in 

accordance with Appendix VI of this Agreement. 
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ARTICLE IV 

CORRIDOR 

Section 4.1. Corridor. 

FOOT shall not voluntarily dispose of or abandon any portion of its Corridor used 

in the operation of Amtrak trains without Amtrak's prior written approval, which shall not 

unreasonably be withheld or delayed, for as long as such use continues or for the term 

of this Agreement, whichever period is the shorter, provided that seasonal changes or 

suspensions of service shall not be deemed discontinuance of use. Nothing herein 

shall prevent FOOT from modifying, changing, or relocating any facility or any segment 

~ ~ ; · .. , of the Corridor, provided that with respect to tracks covered by this paragraph, the 

continuity of the tracks is retained. 

In the event FOOT desires to dispose of fixed ancillary facilities on the Corridor, 

. as retention of same is no longer in the best interest of the State, such as but not 

limited to stations, platforms, canopies, parking areas, and servicing facilities, which are 

owned or leased by it and which are then being used in and necessary to the operation 

of services rendered by FOOT, or its designee, pursuant to this Agreement, FOOT will 

notify Amtrak. In such a situation, FOOT shall furnish a substitute facility reasonably 

equivalent in utility, provided that Amtrak demonstrates that said facility is essential to 

its operation of intercity rail passenger service and the parties shall agree to financial 

arrangements with regard to the replacement of such facilities. 

Section 4.2. Maintenance of the Corridor. 

The Corridor, used in Amtrak Intercity Rail Passenger Service pursuant to this 

7 
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Agreement, shall be maintained at not less than the level of utility existing on 'May 1, 

1997. The parties agree that the first track geometry run conducted after the execution 

of this Agreement is a reasonable representation of the track condition in place as of 

May 1, 1997. Amtrak agrees that FOOT may adjust speeds at various locations when 

conditions, maintenance requirements and production work require and will restore 

speeds as soon as possible once the conditions warrant. The speeds in effect as of 

May 1, 1997 shall be as set forth in Appendix I. 

Section 4.3. Additional Maintenance and Improvements. 

, .. Amtrak may request reasonable improvements to the Corridor and/or 

11 . modifications in Corridor maintenance. If FOOT agrees to have work performed, the 

parties will amend this Agreement upon terms and conditions agreeable to both parties. 

Amtrak will compensate FOOT, or its designee, for all incremental costs incurred as a 

result of any Corridor maintenance change or improvements undertaken pursuant to its 

request. 

ARTICLE V 

ACCOUNTS ANO PAYMENTS 

Section 5.1. Basis of Payment. 

As full and complete compensation for the services and activities performed and 

the facilities made available to Amtrak under this Agreement, and for FOOT's provision 

of management and corporate resources necessary to enable FOOT to provide the 

services, activities, and facilities specified in an efficient manner, Amtrak will pay FOOT 

as specified in Appendix IV. The amounts calculated pursuant to Appendix V shall be 

8 
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deducted from amounts due pursuant to Appendix IV. 

If non-routine services, which are not otherwise covered in the Appendix of this 

Agreement, are rendered by FOOT, or its designee, at Amtrak's request, Amtrak will 

pay FOOT for all incremental costs incurred by FOOT in performing such services. 

Section 5.2. Modified or Additional Service. 

Amtrak will compensate FOOT for all incremental costs associated with any 

modified or additional service that FOOT or its designees provide pursuant to this 

Agreement. In the event of any dispute between the parties relative to said modified or 

additional service, said dispute shall be resolved pursuant to the procedures set forth in 

Article VI of this Agreement. 

Section 5.3. Termination of Services. 

Amtrak may notify FOOT by providing advance written notice, of not less than 

five days, that it no longer desires FOOT to perform or furnish specific services, 

activities, or facilities for which Amtrak compensates FOOT, and FOOT shall cease to 

perform or provide the same as soon as practicable. Such notice shall include a 

schedule of the services, activities, or facilities to be terminated. Amtrak shall no longer 

be required to make payment to FOOT once the service has been terminated. Amtrak 

agrees however to reimburse FOOT, or its designee, for all incremental costs incurred 

by FOOT, or its designee, as a result of the termination of such services and/or facilities 

usage. In the event of any dispute between the parties relative to the termination of 

services or facilities usage, said dispute shall be resolved in accordance with the 

procedures in Article VI of this Agreement. 

9 
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Section 5.4. Payment of Monthly Billing, 

Within thirty (30) days after the last day of each calendar month, Amtrak shall 

make payment to FOOT of the net amount due as calculated pursuant to Section 5.1 

and pursuant to Appendices IV and V of this Agreement. Amtrak shall wire transfer 

payment to the Florida Department of Transportation's Comptroller's Office. 

Section 5.5. Right of Review and Audit. 

Any payment by Amtrak or settlement between Amtrak and FOOT shall be 

subject to an .audit and evaluation of operations, performance, and costs by each party. 

The scope of such audits and evaluation may be both financial and operational and 

may include, in addition to costs and wages reimbursed by Amtrak or FOOT, the 

controls, practices, and procedures that govern operations on the Corridor and their 

effect upon the efficiency and quality of performance that is the subject of the payment. 

Section 5.6, Records. 

Both parties shall maintain supporting accounting records and any other related 

data which may reasonably concern the performance of services for Amtrak pursuant to 

this Agreement, and such documents shall be available for review and audit at points 

where such records are ordinarily kept. Where pertinent, such records shall include the 

designated train number and/or locomotive number and/or car numbers, and shall be 

maintained and accumulated on a location-by-location basis. Such records shall be 

retained not less than 36 months and shall be available for inspection and copying 

during the regular business hours of the location where the record is retained. 

10 



r--·- --···-··· ·--· -· ... ...... -·--
-----·-- -- -------~ 

Specification of. such minimum retention period shall hot limit the right of review and 

audit of any records that exist. 

Section 5.7. Audit Adjustments. 

In the event either party believes it has made a payment which exceeds (or has 

received a payment which is less than) the amount required by the provisions of this 

Agreement or a settlement between the parties of a matter covered by this Agreement, 

such party shall formally submit its claim in reasonable detail to the other party. 

Undisputed audit adjustments shall be paid promptly by the other party. In the event 

that a party disagrees with the proposed adjustment, such party shall provide a written 

statement of the basis of its disagreement and the facts supporting that basis in a form 

which will permit the claiming party to evaluate the merits of the other party's position. 

Any adjustment which is unresolved 90 days after having been formally presented shall, 

at the request of either party, be submitted to arbitration for resolution in accordance 

with Article VI. Interest shall be paid in accordance with Sections 215.422 and 
l 

55.03(1 ), Florida Statutes. 

Section 5.8. Contract Advance. 

A contract advance equal to 30 days estimated cost shall be paid to FOOT on 

the effective date of this Agreement and shall be retained by FOOT until forty five (45) 

days after the last day of the last month for which this Agreement provides the basis of 

payment. At that time, such advance shall be credited against any amount then 

properly owing from Amtrak to FOOT under this Agreement and any remaining amount 

11 
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shall be refunded to Amtrak, or Amtrak shall pay FOOT the difference between the 

advance and the payments due and owing under the Agreement for the last month's 

operation, as the case may be. The amount of the advance on the effective date of this 

Agreement is $53,500.00, and shall be appropriately adjusted in the event of an 

addition, deletion, or substantive modification of Amtrak's passenger operations over 

the Corridor. 

ARTICLE VI 

DISPUTE RESOLUTION 

Section 6.1. Settlement of Disputes. The parties shall make every reasonable effort 

to settle any dispute arising out of this Agreement without resorting to arbitration. In the 

event the parties are unable to resolve any dispute arising out of the interpretation, 

application or implementation of this Agreement, either party may submit said dispute to 

arbitration to a disinterested person experienced in railroad operations for final and 

binding arbitration in accordance with the procedures set forth in this Article VI. 

Section 6.2. Arbitration Procedure. Any controversy between or among the parties 

which cannot be resolved within 30 calendar days or ·such other time as the parties to 

the dispute may agree in writing, shall be submitted to a panel of arbitrators, one of 

whom shall be appointed by Amtrak, one of whom shall be appointed by FOOT and the 

third who shall be selected by the two arbitrators so chosen. The 30-day period 

described in the preceding sentence shall begin upon receipt by a party of notice from 

another party that a dispute or controversy has arisen that cannot be otherwise 

resolved. 

12 
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The decision of a majority of the arbitrators shall be final and conclusive between 

the parties. In case either of the parties fails or refuses to appoint an arbitrator within 

30 calendar days after written notice is given by either party to make such appointment, 

the arbitrator that has been appointed shall request that the Chief Judge of the United 

States District Court in which the principal office of the applying party is located, appoint 

a competent and disinterested arbitrator for the defaulting party, and the two arbitrators, 

so appointed shall select a third arbitrator and the three so chosen shall hear and 

decide the dispute. The arbitrators shall issue a written decision which shall be final 

and conclusive upon the parties to the dispute. 

In the event that the two appointed arbitrators are unable to agree upon a third 

arbitrator within 30 days after the appointment of the second arbitrator, the third 

arbitrator shall be appointed, upon the application of either party hereto, upon 

reasonable notice to the other party, by the Chief Judge of the United States District 

Court in which the principal office of the applying party is located. If any arbitrator shall 

decline or fail to act, the party or person by whom he or she was chosen, as the case 

may be, shall appoint another to act in his or her place. 

Section 6.3. Pending Resolution . Unless otherwise specifically provided in other 

sections of this Agreement, while such arbitration proceeding is pending, the business, 

the operations to be conducted, the physical plant to be used and the compensation 

under this Agreement, to the extent that they are the subject of such controversy, shall 

continue to be transacted, used and paid in the manner and form existing prior to the 
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arising of such controversy, unless the arbitrators shall make a preliminary ruling to the 

contrary. 

Section 6.4. Cost of Arbitration . Each party to the dispute shall bear the costs and 

expenses incurred by it in connection with such arbitration, including the cost of the 

arbitrator appointed by it, and both parties shall share equally in the costs and 

expenses attributable to the services of the third arbitrator. 

Section 6.5. Enforcement. Upon failure of a party to comply with an arbitration award 

issued pursuant to this Article, the other party may refer the matter to a court of 

competent jurisdiction for enforcement of the said award. 

ARTICLE VI I 

RISK OF LIABILITY 

Section 7.1. Risk of Liability. Except as provided in the last sentence of this 

paragraph, to the extent permitted by law, FOOT shall be responsible for any damage 

or liability arising from the Tri-Rail operations. Except as provided in the next sentence, 

Amtrak shall be responsible for any damage or liability arising from the Amtrak 

operations on the Corridor. In the event of an accident involving operations of both 

parties, each party (i.e. Amtrak on the one hand and FOOT and Tri-Rail on the other 

hand) shall bear the share of damage or liability caused by its negligence as 

determined by a court of appropriate jurisdiction. 

14 
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Section 8.1. Information. 

ARTICLE VIII 

GENERAL 

Either party to this Agreement shall have the right to inspect the books and 

records of the other party pertaining to the performance of this Agreement upon 

reasonable notice to the other party. Amtrak shall have the right upon reasonable 

conditions and notice to examine the Corridor at its own expense. AMTRAK and FOOT 

shall make available any existing reports pertaining to the operation and maintenance 

of the Corridor that are necessary for the administration and application of the 

provisions of this Agreement. 

Section 8.2. Contract Administration. 

FOOT and Amtrak shall each appoint individuals who will be responsible for 

coordinating activities between FOOT and Amtrak, who shall have the responsibility for 

ensuring the performance by FOOT and Amtrak, respectively, of their obligations under 

this Agreement. 

Section 8.3. Force Majeure. 

The obligations of the parties hereunder, other than payment, shall be subject to 

force majeure (which shall include strikes, riots, hurricanes, floods, accidents, acts of 

God, and other causes or circumstances beyond the reasonable control of the party 

claiming such force majeure as an excuse for nonperformance), but only as long as, 

and to the extent that, such force majeure shall prevent performance of such 

obligations. 

15 
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Section 8.4. Successors and Assigns. 

All the covenants and obligations of the parties hereunder shall bind their 

successors and assigns whether or not expressly assumed by such successors and 

assigns. 

Section 8,5. lnterP-retation of Agreement. 

The Article and Section headings herein and the Table of Contents are for 

convenience only and shall not affect the construction hereof. This Agreement shall be 

construed in accordance with and governed by the laws of the District of Columbia. All 

appendices attached hereto are integral parts of this Agreement and the provisions set 

forth in the appendices shall bind the parties hereto to the same extent as if such 

provisions had been set forth in their entirety in the main body of this Agreement. 

Nothing expressed or implied herein shall give or be construed to give to any person, 

firm or corporation other than Amtrak or FOOT any legal or equitable right, remedy or 

claim under or in respect of this Agreement. Neither this Agreement nor any of the 

terms hereof may be terminated, amended, supplemented, waived or modified orally, 

but only by an instrument in writing signed by Amtrak and FOOT, unless a provision 

hereof expressly permits either of said parties to effect termination, amendment, 

supplementation, waiver or modification hereunder, in which event such action shall be 

taken in accordance with the terms of such provision. 

Section 8.6. Severability. 

If any part of this Agreement is determined to be invalid, illegal or unenforceable, 
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such determination shall not affect the validity, legality, or enforceability of ariy other 

part of this Agreement, and the remaining parts of this Agreement shall be enforced as 

if such invalid, illegal, or unenforceable part were not contained herein. 

Section 8.7. Notices. 

Any request, demand, authorization, direction, notice, consent, waiver, or other 

document provided for or permitted by this Agreement to be made upon, given or 

furnished to, or filed with one party by the other party, shall be in writing, certified mail, 

return receipt requested, and shall be delivered by hand or by deposit in the mails of 

the United States postage prepaid, if to Amtrak, in an envelope addressed as follows: 

National Railroad Passenger Corporation 
60 Massachusetts Avenue, N.E. 
Washington, D.C. 20002 

Attention: Director, Contract Management 

and if to FOOT, in an envelope addressed as follows: 

Florida Department of Transportation 
3400 West Commercial Boulevard 
Fort Lauderdale, FL 33309-3412 

Attention: Manager, South Florida Rail Corridor 

Each party may change the address at which it shall receive notification hereunder by 

notifying the other of such change, in writing. 

Section 8.8. Counterparts. 

This Agreement may be executed in any number of counterparts, each of which 

shall be an original. 
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Section 8.9, Term. 

This Agreement shall become effective on May 1, 1997 and remain in effect for a 

period of five (5) years, and shall continue in effect thereafter unless terminated by 

either party by providing twelve (12) months written notice. Such notice may be given 

at any time after April 30, 2001. 

Section 8.10. Equal Employment Opportunity. 

FOOT shall not discriminate against any employee or applicant for employment 

because of race, color, religion, sex, or national origin. FOOT will take affirmative 

action to insure that applicants are employed, and that employees are treated during 

employment, without regard to their race, color, religion, sex, or national origin. Such 

action shall include, but not be limited to, the following: employment, upgrading, 

demotion, or transfer, recruitment advertising, layoff or termination, rates of pay or other 

forms of compensation, and selection for training, including apprenticeship. 

Section 8.11. Rights Reserved. Notwithstanding anything to the contrary, FOOT 

specifically reserves the following powers and rights with respect to the Corridor: (a) to 

permit TCRA to conduct commuter rail service and to permit others to conduct freight 

rail operations under, across and over the Corridor and adjacent properties; (b) to enter 

into service and trackage rights agreements for freight, commuter and high speed rail 

service on the Corridor with any other party that are not inconsistent with the obligations 

of FOOT pursuant to this Agreement; (c)to sell or otherwise dispose of the Corridor 

pursuant to Section 4.1 of this Agreement; and (d) consistent with Section 4, to modify, 

18 
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change or relocate any facilities or segments of track on the Corridor; and (e) to 

implement any other public facilities within the Corridor. 

Section 8.12. Relationship of Parties. In rendering any service or in furnishing any 

equipment, materials or supplies hereunder, FOOT or it's designees are acting solely 

pursuant to this Agreement with Amtrak and not in any other capacity. 

IN WITNESS WHEREOF, Amtrak and FOOT have caused this 

Agreement to be duly executed by their respective officers thereunto duly authorized. 

NATIONAL RAILROAD PASSENGER CORPORATION 

By ;lf'c ~ar fJr··- 0 

FLORIDA DEPARTMENT. OF TRANSPORTATION 

F:IWPADMIN\KKIAGREEMTSIAMTRAK.RR 
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Appendix I 

MAXIMUM PASSENGER TRAIN SPEEDS 

Effective May 1, 1997 

See Attached Table. 
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Table Sil (Page 2 of 2) . Authority for Mo•1ement 

Belween Location/Mile Post Rules 

SXI036.5 and Miami 93 

Nole: Rules 265-273 are in effect on the following sidings: 
McDonald Connection at Auburndale, ll'Jest Lake Wales 
(between south switch and southward signals north end of 
siding south of station only), West Frostproof, Hartt, Ridge, 
Plains, fl. Basinger, Mildred, Sherman, Indiantown, Delta, 
Boynton Beach, Yamato, Pompano Beach, Carmen, Dania. 
Miami Plantation and Amtrak Lead (between NE Hialeah 
Yard, SXI031.6 <ind SX\033.1 only) . 

72.3 SUSPENSION OF SIGNAL SYSTEM·(AND MOVEMENT 
AGAINST CURRENT OF TRAFFIC) 

Table 57 . Suspension of Signal System-( and Movements 
against Current of Traffic) 

Between LocationfMile Post . Block Name 

SX822.0 Switch McDonald Connection 
(South YL) and SXB34.7 North Switch Winter Haven 
West Lake Wales Siding 

SXB34.7 North Switch West Lake Wales 
Siding and SXB57.7 South Switch Avon Frostproof 
Park Siding 

SX857.7 South Switch Avon Park Siding and 
Turner SX872.7 South Switch Ridge Siding 

SXB72.7 South Switch Ridge Siding and 
Plains SX893.2 South Switch Ft. Basinger Siding 

SX893.2 South Switch Ft. Basinger Siding 
Mildred and SX913.4 North Switch Sherman Siding 

SX9 I 3.4 North Switch Sherman Siding and 
Zana SX936.4 South Switch Indiantown Siding 

SX936.4 South Switch lndianto'wn Siding 
United and SX957.3 South Switch Delta Siding 

SX957.3 South Swi tch Delta Siding and 
Dyer SX969.B North Switch West Palm Beach Sdg 

SX969.B North Switch West Palm Beach 
Siding and SX990.5 North Switch West Palm 
Yamato Siding 

SX990.5 North Switch Yamato Siding and 
Yamato SXIOOJ.4 North Switch Pompano Siding 

SX\003.4 North Switch Pompano Siding 
Pompano and SX1011.9 South Switch Carmen Siding 

SXIOl 1.9 South Switch Carmen Siding and Ft.Lauderdal 
SX1019.3 North Switch Hollywood Siding e 

SXI019.3 North Switch Hollywood Siding 
Hollywood SX1029.0 North YL Opa Locka 

72.4 EXCEPTED TRACK 

1. Effective immediately, the Hialeah Rail Industry tracks 
(except Opa Locka Siding), the Hialeah East Rail 
Industry Tracks, the Hi ale ah West Rail Industry Tracks 
and all the Downtown Hialeah Tracks between 
SXI 037 .0 and SX I 040. 7 are declared 'Excepted Track.' 

73 .0 SPEEDS 

73 .1 MAXIMUM AUTHORIZED SPEED 

Table 58. Maximum Authorized Speed 

Between Location/Mile Post MPH 

Auburndale and Miami 103 I 6 79 

73 .2 SPEED RESTRICTIONS 

Bold MPH denoted city ordinance 

Table 59 (Page 1 of 2). Speed Restrictions 

Between Location/Mile Post Psgr. Other 
MPH MPH 

Entire Subdi •1ision 60 
lntermodal Trains -
Other than Passenger or 
lntermodal Trains - 70 

SXS 19.1 and SXB20.9 20 20 

SXB25.6 and SX825.9 55 • 55 

SX825.9 and SX826.3 30 30 

SX826.J and SX827 .1 50 50 

SXB35.4 and SX8J6 .4 65 65 

SX856.4 and SX856.7 75 -
SXB56.7 and SX858.8 45 45 

SX858.8 and SX862.9 70 -
SXB62.9 and SX866.5 - 75 -
SXB66.5 and SX867.5 45 45 

SX867.5 and SX868.0 60 60 

SX937.2 and SX937 .3 45 45 

SX966.6 and SX96B .8 55 55 

SX96B.B and SX969 .6 45 45 

SX969.6 and SX970.2 20 20 

SX970.2 and SX97 l.9 45 45 

SX971.9 and SX977.8 60 -
SX9B2.2 and SX982.5 70 -
SX9B2.5 and SX983.9 75 -
SX985.4 and SX987.4 70 -
SX1003.3 and SX1011.6 60 60 

SX1011.6 and SX1014.0 45 45 

SX1014.0 and SX1019.0 60 60 

SX1019.0 and SX1021.6 45 45 

SXl028.3 and SX1028.9 60 60 

SXI028.9 and SX10J1.6 45 45 

SX 103 l.6 and SX I 034.0 60 60 

SX1034.0 and SX1036 .5 45 45 

Signaled Sidings - McDonald Connection, 
Auburndale, Boynton Beach, Yamato, 
Pompano Beach, Carmen, Dania, Miami 30 30 
Plantation, Opa Locka. 
Amtrak Lead SXIOJl.6 to SX1033.1 

CSX Transportation 
··-...r,,r::-!la Di•1ision Timetable 

70.0 MIAMI SUBDIVISION -Ml 
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FOOT 

APPENDIX IV 

PAYMENT CALCULATION 

Item 1. Trip Payment Amtrak shall pay FOOT $394 per one way trip for each Amtrak 

train operated in either direction between MP964.2 (S. Dyer) and MP 1032.3 Miami 

Station. Except as provided in Item 2 below, this payment is intended to cover all cost 

of Amtrak's use of FOOT facilities. This includes but is not limited to the use, operation 

and maintenance of the Rail Lines, the use and utilities at stations, and use of utilities at 

the Hialeah maintenance facility. 

Item 2. Hialeah Pollution Control Facility Amtrak shall pay FOOT $15,833 per month 

for the months of May and June 1997 for the cost of the operation of the Hialeah 

Pollution Control Facility. Effective July 1, 1997, this rate shall be adjusted to reflect 

50% of the actual monthly cost of the operation of the Hialeah Pollution Control Facility 

as determined by a joint study performed by Amtrak and FOOT prior to that date. 

PRICE LEVEL ADJUSTMENT METHOD 

The above flat rates shall be adjusted annually for price level changes beginning May 1, 

1998 based on the relationship of the most recent January Consumer Price Index for All 

Urban Consumers (CPl-U), All Items to the comparable index one year previous. The 
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adjustment to be made on May 1, 1998 shall be based on the comparison of the 

January 1998 index to the January 1997 index which is 159.1 

2 
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FOOT 

APPENDIX V 

PENAL TY FOR LATE TRAINS. 

3 

Pursuant to the rules of this Appendix V, for each train considered late, FOOT shall pay 

Amtrak $500. 

A. Performance Calculation 

A trip of a train will be considered late if its actual running time from Origin to the 

arrival at its Destination, less the sum of the times allowed pursuant to A.1, A.2 

and A.3 below, is more than its Allowed Running Time. Running time for 

northbound trains shall be measured from departure at Amtrak's Miami station 

to arrival at MP 964.2 (S. Dyer). Running time for southbound trains shall be 

measured from arrival at MP 964.2 (S. Dyer) to arrival at Amtrak's Miami station. 

The Origin, Destination, and Allowed Running Time for each train are specified in 

Appendix V, Table 1. The following amounts of time are allowed in measuring 

on-time operation of a train : 

1. A standard tolerance of five minutes per trip. 

2. The amount of time that the sum of actual dwell times for a trip of a 

train exceeds the sum of the Allowed Station Dwell times for the 
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scheduled station stops between the Origin and Destination. The Allowed 

Station Dwell time for each train is specified in Appendix V, Table 1. For 

purposes of this paragraph, any time lost due to causes attributable to 

the FOOT or its contractors shall be excluded. 

3. The amount of time in excess of five minutes that a train is delayed 

due to: 

(a) An equipment failure of an Amtrak car or locomotive (excluding 

delays for equipment defect detectors when no defective condition 

is found). 

(b) Trains operated in accordance with the train priority guidelines 

specified in Appendix VI of this Agreement. 

B. Trips Not Counted. 

1. A trip of a train that is annulled or is terminated by Amtrak before 

reaching the Destination on FOOT for reasons not related to conditions on 

the Rail Lines, or by another railroad before arriving on FOOT, will not be 

counted as late. 
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Exhibit 1 

FOOT 

Appendix VI 

Train Dispatching and Priority 

FOOT and Amtrak agree that on-time passenger trains of either party shall be 

given priority, as follows: 

A. On-time Tri-Rail commuter rail trains shall be given priority 

over Amtrak intercity trains if such intercity trains are 

operating 5 or more minutes behind their published 

schedules. 

B. On-time Amtrak intercity trains shall be given priority over 

Tri-Rail commuter rail trains if such commuter rail trains are 

operating 5 or more minutes behind their published 

schedules. 

C. When both trains are operating five (5) or more minutes 

behind their published schedules, the meet will be handled 

to provide for the most efficient movement of both trains and 

in accordance with good train dispatching principles. 

In the event of an emergency where normal train operations are significantly 

disrupted, the dispatcher may use his or her best judgment to move all 

passenger trains in the most expeditious manner possible. 
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2. If, because of emergency conditions on the Rail Lines, a train is 

terminated, or annulled , and fails to operate, the first train in each 

direction will be considered late. If on subsequent trips a train is 

terminated or annulled for the same reason, it will not be counted as late. 

5 

3. A train that is late for reasons stated below will not be counted as late 

provided the train would not otherwise have been late had the occurrence 

stated below not occurred. 

(a) The train has struck a pedestrian or vehicle or is blocked by a 

vehicle. 

(b) The train is blocked by fire hoses, emergency vehicles or held 

by civil authorities . 

(c) The train is delayed due to extraordinary weather conditions or 

natural disasters, such as floods, tornadoes, high winds requiring 

special precautions, etc., that significantly disrupt operation of the 

Rail Line. 

(d) The train is delayed by more then ten minutes due to acts of 

vandalism which require the Amtrak passenger train to stop or be 

operated at reduced speed for a portion of its trip. 

(e) The train is delayed by the opening of a drawbridge. 



·-------------~~~-·-·--·-·-~---~·~------

(f) The train is delayed en route due to Uniform Efficiency Testing 

required by the Federal Railroad Administration. 

(g) A train is delayed by another Amtrak train experiencing delays 

described in (a) through (f), above. 

4. For each train considered "not counted as late" pursuant to this 

Appendix V, Paragraph B, FOOT shall pay Amtrak $188.00. 

C. Limit on Payment. 

Payments calculated pursuant to this Appendix V shall only be made to the 

extent they do not exceed: 

1. the payment for trains operated in that month calculated pursuant to 

Appendix IV, Item ·1. 

2. $412,000 when they are added to the penalty for late trains for the 

previous eleven months. 

D. Price Level Adjustment 

6 

All rates and amounts specified in this Appendix V shall be adjusted annually as 

specified in the PRICE LEVEL ADJUSTMENT METHOD section of Appendix IV. 
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E. Programed Maintenance of Way Work. 

In order to facilitate programed maintenance of way work, the parties agree to 

negotiate each project in good faith and to modify this Appendix V as appropriate 

in order to minimize interference or disruption to Amtrak service while allowing 

maximum production by maintenance of way forces. FOOT will give Amtrak at 

least 30 days advance notice, when practicable, that will permit issuing modified 

schedules when appropriate or provision of advance notification to passengers 

of potential delays if it is not practical to amend schedules. The parties will 

renegotiate the financial impacts of delays caused by the maintenance of way 

work. 

F. Revision of Schedule Data 

The Allowed Running Time for each train covered by this Appendix V is set forth 

in Table 1. Such time is based on the consist for the train shown in Table 3, and 

includes the Dwell Times shown in Table 2. Subject to the provisions of Section 

3.2, FOOT shall promptly implement operation of any train with a revised consist 

as Amtrak may request. In the event that the consist or type of equipment 

operated is to be materially changed for a sustained period in a manner which is 

not specifically contemplated and dealt with in this Appendix V, the parties agree 

to determine an appropriate new Allowed Running Time for the train using the 

same methodology used to develop the times currently reflected in Table 1. 



-------·- ·~-------------~------~----

Allowed Running Time shall also be revised by the parties in the event that the 

authorized speeds established by federal, state, or local regulation are 

decreased in a way which is likely to have a significant impact on the operation 
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of a train. Subject to the provisions of Section 3.2., upon request of Amtrak, 

station stops or services shall be added, deleted, or modified in connection with 

the operation of a train as it existed on the effective date of Table 2; provided, 

however, any such addition, deletion, or modification of schedules or services 

(including, but not limited to schedules herein and public timetables) for Amtrak 

trains shall not be made without FDOT's approval, which approval shall not be 

unreasonably withheld. When changes pursuant to the two preceding sentences 

require a net change in time of operation (including dwell time) which exceeds 5 

minutes, the parties shall adjust the schedules to reflect such differences in 

operating time (unless such adjustment has previously been effected) at the next 

Amtrak timetable change. For the purposes of the foregoing sentence, upon the 

request of either party, the parties shall jointly conduct a field test to determine 

the proper amount of time to be added or deleted as a result of the change in 

stops; provided, however, that in the event the parties cannot reach agreement 

concerning such time, the parties specifically agree that operating time shall be 

reduced or increased by 5 minutes for each regular stop which is eliminated or 

added to the train operation. On an ongoing basis the tables may require 

refinement to account for changes in the operation of Amtrak trains. Therefore, it 



r--- ----- - · .. 
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is agreed that as studies are performed which produce more accurate data for 

Allowed Running Time and Allowed Station Dwell, the figures in this Appendix V, 

shall be amended to reflect the results of such studies. The various items shall 

be agreed upon by Amtrak and FOOT and shall be calculated as follows: 

Allowed Running Time shall equal pure running time, plus recovery time, plus 

Allowed Station Dwell time. Pure running time shall be established by a joint 

FOOT I Amtrak riding program. Recovery time shall be determined by 

multiplying the pure running time by 6%. 

Allowed Station Dwell Time shall be established by utilizing all available sources 

of data such as Arrow, conductor delay reports and riding programs. 



1 -- ------- - .. ... _. -· --·- --------------· ·---- · ------------~. ··-·------ ~-~--·· --···-- - - --, 
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Train 
No. 

89 

90 

91 

92 

97 

98 

FOOT 

Appendix V, Table 1 

Allowed Running and Station Dwell Times 

Origin 

MP 964.2 
(S. Dyer) 

MP 1032.3 
(Miami Station) 

MP 964.2 
(S. Dyer) 

MP 1032.3 
(Miami Station) 

MP 964.2 
(S. Dyer) 

MP 1032.3 
(Miami Station) 

DestinatiQn 

MP 1032.3 
(Miami Station) 

MP 964.2 
(S. Dyer) 

MP 1032.3 
(Miami Station) 

MP 964.2 
(S. Dyer) 

MP 1032.3 
(Miami Station) 

MP 964.2 
(S. Dyer) 

Allowed 
Running Time 

(Note 1) 

111 

120 

111 

120 

116 

115 

JO 

Allowed 
Station 

Dwell (note 2). 

11 

15 

11 

15 

11 

15 

Note 1: Running times for northbound trains are from departure at Amtrak's 

Miami station to arrival at MP 964.2. Running times for southbound trains are for 

arrival at MP 964.2 to arrival at Amtrak's Miami station. 

Note 2: Allowed station dwell times are detailed by station in Appendix V, 

Table 2. 



r----·- -··-······ ·- -. ---------- ·-------------~-·~-·-~- -~----

II 

FOOT 

Appendix V, Table 2 

Station Dwell Ti"mes 

Station 8.9. 90 91 92 97 98 

West Palm Beach 3 4 3 4 3 4 

Delray Beach 1 1 1 1 1 1 

Deerfield Beach 2 3 2 3 2 3 

Ft Lauderdale 3 4 3 4 3 4 

Hollywood -2 _3_ -2 _3_ -2 _3_ 

Total 11 15 11 15 11 15 
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FOOT 
Appendix V, Table 3 

Train Consists 

Train No. Locomotive Consist 

89 & 90 2 F40 14 

91 & 92 2 F40 14 

97 & 98 1 P42 10 

The data in Appendix V, Table 1 is based on the consists contained in this Appendix V, 

Table 3. 



-~~~ - --·--- ------=~~----

FOOT 

Appendix VI 

Train Dispatching and Priority 

FOOT and Amtrak agree that on-time passenger trains of either party shall be given 

priority, as follows: 

A. On-time Tri-Rail commuter rail trains shall be given priority over 

Amtrak intercity trains if such intercity trains are operating 5 or more 

minutes behind their published schedules. 

8 . On-time Amtrak intercity trains shall be given priority over Tri-Rail 

commuter rail trains if such commuter rail trains are operating 5 or more 

minutes behind their published schedules. 

C. When both trains are operating five (5) or more minutes behind 

13 

their published schedules, the meet will be handled to provide for the most 

efficient movement of both trains and in accordance with good train 

dispatching principles. 

In the event of an emergency where normal train operations are significantly disrupted, 

the dispatcher may use his or her best judgment to rriove all passenger trains in the 

most expeditious manner possible. 
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OPERATING AGREEMENT 

BETWEEN 

THE FLORIDA DEPARTMENT OF TRANSPORTATION 

AND 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

FOR THE SOUTH FLORIDA RAIL CORRIDOR 
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THIS OPERATING AGREEMENT ("Agreement"}, entered into this __ day of 
-----~ 2013, between the STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION, 
an agency of the State of Florida ("Department"), and the SOUTH FLORIDA REGIONAL 
TRANSPORTATION AUTHORITY, a body politic and corporate and an agency of the State of 
Florida created pursuant to Chapter 343, Florida Statutes ("SFRTA"). 

A. Pursuant to a Contract for Installment Sale and Purchase, ("Contract") dated 
May 11, 1988, the Department purchased from CSX Transportation, Inc., ("CSXT") certain 
properties described in this Agreement as the "State Property'', upon which railroad freight, 
intercity passenger and commuter rail services are currently being conducted. 

B. The conveyance to the Department was evidenced by a Warranty Deed dated 
May 11, 1988 that was simultaneously recorded in Palm Beach, Broward and Miami-Dade 
Counties (Counterparts 1of3, 2 of 3 and 3 of 3, respectively). Counterpart 2 of 3 was recorded 
in Official Record Book 15424, Pages 0731-1046, of the Public Records of Broward County, 
Florida (collectively referred to herein as the "Deed"). 

C. Under the Deed, CSXT retained a perpetual freight easement over the State 
Property for the exclusive purpose of providing rail freight service; it having been in the interest 
of the parties that CSXT remain the freight rail carrier subject to the Interstate Commerce 
Commission Termination Act of 1995, the Railway Labor Act and any other federal law relating 
to the provision of freight railroad transportation on the State Property. 

D. SFRTA was created pursuant to Chapter 343, Florida Statutes, to own, operate, 
maintain, and manage a transit system in the tri-county area comprised of Miami-Dade, 
Broward, and Palm Beach Counties which three counties also comprise the Miami Urbanized 
Area. 

E. In 2009, the Florida Legislature, pursuant to Chapter 2009-271, amended Section 
343.58, Florida Statutes, providing a funding source for allocations to SFRTA under specified 
provisions (the "State Dedicated Funding"} and authorized the annual transfer from the State 
Transportation Trust Fund to SFRTA, as provided for therein. 

F. The Department and CSXT have entered into the South Florida Operating and 
Management Agreement ("SFOMA"), dated January 25, 2013 and SFRTA's Governing Board 
approved SFOMA's terms and conditions on January 25, 2013. 

G. Pursuant to this Agreement, SFRTA, on behalf of the Department, will manage, 
operate, maintain, and dispatch all railroad operations on the South Florida Rail Corridor (the 
"Corridor''), and will also maintain and repair the rights-of-way, Layover Facilities and Yards (as 
collectively defined herein), state-owned buildings and facilities, tracks, bridges, 
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communications, signals and all appurtenances on the Corridor in a satisfactory condition and 
in accordance with the standards specified in this Agreement and SFOMA. 

H. The parties recognize a need to formalize the operating rights and 
responsibilities of the parties as it relates to SFRTA's continued operation, dispatching (only 
over the New Bridge Corridor, as defined herein) and management of a commuter rail system 
on the Corridor and the acceptance of certain additional responsibilities under SFOMA 
regarding the management, operation, maintenance, and dispatch of all rail operations and 
signals on the Corridor as stated herein. 

I. Until such time as SFOMA takes effect pursuant to the terms thereof, the 1988 

Operating and Management Agreement Phase A ("OMAPA") shall govern the conduct of all rail 

operations over the South Florida Rail Corridor. 

NOW, THEREFORE, in consideration of the mutual covenants, promises and 
representations in this Agreement, the parties agree as follows: 

SECTION 1. RECITALS. 

The recitals in this Agreement, which are true and correct, and the exhibits attached to this 
Agreement, are incorporated by reference. 

SECTION 2. BACKGROUND. 

The Corridor consists of all State Property conveyed by the Contract and Deed including but not 
limited to the rail lines, tracks, structures, signals, signal systems, communication systems, 
switches, crossovers, interlocking devices, state-owned buildings and facilities, the Hialeah 
Maintenance Yard, the proposed SFRT A Northern Maintenance Yard and Layover Facility, the 

West Palm Beach Layover Facility, the Dania Yard and the Miami Gardens Yard (collectively 
referred to herein as the "Layover Facilities and Yards"} and stations owned by the Department 
and SFRTA extending from Mangonia Park to the Miami lntermodal Center ("MIC"} - Central 
Station, as defined in Exhibit "A" attached to and incorporated in this Agreement, and including 

the New Bridge Corridor, and the MIC Rail Corridor as defined in Exhibit "B" attached to and 
incorporated in this Agreement, and the Replacement Bascule Bridge over the New River which 
is being constructed by the Department pursuant to SFOMA. The Corridor also includes 
Department-owned property that was not acquired as part of the State Property, but is used 
and is currently being maintained as described in Exhibit "A." . 

The following operations currently occur on the Corridor: 

A. SFRTA operates the Tri-Rail commuter passenger rail services over the Corridor, 
including the New Bridge Corridor, but it does not operate over the MIC Rail Corridor, 
which is currently under construction by the Department; and 
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B. CSXT operates through and switching rail freight service over the Corridor 
pursuant to a freight rail easement reserved to itself in the Deed, but it does not 
operate over the New Bridge Corridor or the MIC Rail Corridor; and 

C. The National Railroad Passenger Corporation ("Amtrak") operates Intercity Rail 
Passenger Service over the Corridor, including the New Bridge Corridor, pursuant to an 
Agreement with the Department dated May 1, 1997 (the "Amtrak Agreement"), but it 
does not operate over the MIC Rail Corridor. 

The New Bridge Corridor is defined by an agreement between the Department and CSXT dated 
June 30, 2005, AGREEMENT PARTIALLY IMPLEMENTING OPERATING AND MANAGEMENT 
AGREEMENT - PHASE B FOR THE NEW RIVER BRIDGE, and it has been operated and maintained 
by SFRTA since its opening. 

The MIC Rail Corridor includes the property described in the decision rendered by the Surface 
Transportation Board on September 2, 2011 (Docket No. AB 55 (Sub-No. 717X)), which CSXT 
abandoned pursuant to that decision on October 31, 2011. 

The MIC Rail Corridor shall be supplemented by the Department to include certain additional 
land which will be utilized for passenger rail operations serving the MIC Central Station. Once 
the MIC Rail Corridor has been completed and final accepted by the Department, the parties 
agree that this Agreement shall govern the newly constructed MIC Rail Corridor, except that the 
maintenance of the MIC Central Station common area shall be governed by the Temporary 
Relocation Agreement between SFRTA and the Department dated March 2, 2011 (the 
"Temporary Relocation Agreement") and any future agreement between SFRTA and the then
operator of the MIC Central Station common area. 

SFRTA will undertake certain responsibilities addressed in SFOMA, as more particularly outlined 
in this Agreement. 

SECTION 3. IMPLEMENTATION. 

A. Operating Rights: The Department acknowledges that the purpose of this Agreement is 
to confirm that SFRTA has the rights necessary to implement the rights granted to it 
under Chapter 343, F.S., to operate a commuter rail service on the Corridor and to fulfill 
the responsibilities required of the Department under SFOMA and the Amtrak 
Agreement, as set forth in this Agreement. As a condition to maintaining the operating 
rights provided for in this Agreement, SFRTA agrees to comply with the terms and 
conditions contained in this Agreement, as well as those provided for in OMAPA, SFOMA 
and the Amtrak Agreement, as applicable, and to conduct all activities in accordance 
with applicable federal and state laws and regulations and the operating rules, policies 
and procedures, adopted pursuant to such laws and regulations or SFOMA, on the 
Corridor. 
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B. Schedule: The schedule provided in Exhibit "C," which is attached hereto and 
incorporated herein (the "Schedule") applies to the capital improvements to SFRTA's 
dispatch desk and SFRTA's procurement of the necessary contractors to perform the 
SFRTA Responsibilities (as defined herein), based on SFRTA's current intent to procure 
contractors to perform the SFRTA Responsibilities. The parties agree to make good faith 
efforts to comply with the Schedule and acknowledge that it is consistent with the 
Commencement Date in SFOMA. The Department acknowledges that SFRTA shall have 
the same consideration provided to the State regarding delays in procurements due to 
administrative or civil actions, as provided in Section l(c)(i)S of SFOMA. 

C. Transition Responsibilities: No later than thirty (30) calendar days after execution of this 
Agreement by the parties, SFRTA, working in cooperation with the Department and 
CSXT shall commence work on a transition and implementation plan that will ensure the 
safe and orderly transition of the management, operation, maintenance, and dispatch of 
the Corridor with the goal of having said plan completed six (6) months prior to the 
Commencement Date. 

SECTION 4. TERM. 

A. This Agreement shall be for a term of fourteen (14) years and become effective on the 
date last signed by the parties to this Agreement ("Effective Date") and may be renewed 
by mutual agreement of the parties. 

B. SFRTA and the Department shall cooperate in the effort to identify and implement an 
alternative dedicated local funding source before July 1, 2019 as referenced in Section 
343.58, F.S. (the "Local Dedicated Funding"). In the event the Local Dedicated Funding 
is obtained, this Agreement shall be replaced with a mutually acceptable agreement 
between the parties, which shall be completed no later than six (6) months after SFRTA 
obtains the Local Dedicated Funding. 

C. Upon commencement of the Local Dedicated Funding, the Department shall: 

1. convey to SFRTA a perpetual commuter rail easement on the Corridor and all the 
Department's rights, title, and interests in rolling stock, equipment, tracks and other 
personal property for the operation and maintenance of the commuter rail 
operations on the Corridor; and 

2. transfer, assign or take whatever legal action(s) necessary, to ensure that SFRTA 
receives all of the revenues from the Corridor existing as of the date of the 
conveyance of the perpetual commuter rail easement, including but not limited to 
SFOMA revenues, revenues from the Amtrak Agreement, outdoor advertising, right
of-way leases and utility revenues (including, but not limited to, 
telecommunications), and grants to SFRTA the right to generate new revenues on 
the Corridor consistent with applicable Florida law. The Department agrees that it 
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shall take no action during the term of this Agreement that shall in any way reduce 
or eliminate such Corridor revenues which exist as of the execution date of this 
Agreement without first notifying SFRTA. 

SECTION 5. FINANCIAL RESPONSIBILITIES. 

A. State Funding Assistance: 

1. Until SFRTA begins to perform the SFRTA Responsibilities, the Department shall 
transfer quarterly, in equal installments, to SFRTA, the total amount of $30,600,000, 
unless a lump sum advance payment is approved by the Department's Comptroller 
{the "Current State Dedicated Funding"). In the fiscal year that SFRTA begins to 
perform the SFRTA Responsibilities and for each fiscal year thereafter during the 
term of this Agreement, pursuant to Section 343.58(4)(a)l., F.S., the Department 
shall transfer annually to SFRTA the total amount of $42,100,000.00, of which 
$11,500,000 represents the additional amount for SFRTA to assume the SFRTA 
Responsibilities (as defined herein) (the "Total State Dedicated Funding"). The 
Department will annually transfer to SFRTA the total amount of the State Dedicated 
Funding, in accordance with Section 343.58, F.S. and Section 215.422, F.S., prior to 
August 31st of each year. However, should SFRTA begin performing the SFRTA 
Responsibilities after August 31st of any fiscal year, the Department shall transfer a 
portion of the $11,500,000 representing the prorated amount for the remainder of 
said fiscal year to the SFRTA, no later than thirty {30) days following the date that 
SFRTA begins to perform the SFRTA Responsibilities. SFRTA agrees that the Current 
and Total State Dedicated Funding shall be deposited in an interest-bearing account, 
and that said interest shall be used by SFRTA for, and applied to, expenditures 
directly related to the operations, maintenance, and dispatch on the Corridor. The 
amount of interest earned and the uses for which it has been expended shall be 
reported annually, along with the expenditure report due per Section 5.D.2. 
Payment by the Department shall be made only after advance payments are 
authorized by the Department's Comptroller under Section 334.044(29), F.S., or by 
the Department of Financial Services under Section 215.422(14), F.S. 

2. In the event the Department's revenues calculated using the Variable Fee (as 
defined in SFOMA) exceed $5 million in any given Annual Period (as defined herein) 
(the "Exceedance"), the Department shall, within sixty {60) days following the 
Department's receipt of the final quarterly payment for any Annual Period (as 
defined herein), transfer to SFRTA an amount equal to twenty-five percent (25%) of 
the Exceedance. The term "Annual Period" shall be defined initially as the first 
four(4) quarters under which CSXT calculates the Variable Fee revenues owed to the 
State pursuant to SFOMA and then every annual period thereafter. The Exceedance 
shall not be included in the calculation of the Average Annual MOW Cost (as defined 
herein) in Section 5.A.3 of this Agreement and shall not be used to offset any of the 
respective contributions of each party in Section 5.A.3 of this Agreement. 
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3. In the event the average annual cost for the provision of the maintenance, of the 
Corridor ("Maintenance of Way Services" or "MOW Services") under this Agreement 
("Average Annual MOW Cost") exceeds the State Dedicated Funding, the parties 
agree that the cost sharing table in Exhibit "D" shall determine the respective annual 
contributions of each party. In the event SFRTA enters into an agreement with a 
third*party contractor to provide all of the MOW services under this Agreement, the 
Average Annual MOW Cost shall be calculated as the total bid amount(s) provided 
by the contractor(s) divided by the number of years of the MOW contract(s). In the 
event the bid(s) for MOW Services exceeds the engineer's estimate and both parties 
agree that cost efficiencies can be accomplished by the use of SFRTA employees, 
SFRTA will seek approval from the Department prior to removing such work from 
the MOW Services scope. The parties will negotiate the value of those services that 
can be applied to the Average Annual MOW Cost for the provision of MOW Services. 

4. In no event shall SFRTA be responsible to bear more than $1.491 million of 
additional costs in excess of the State Dedicated Funding amount provided to 
perform the SFRTA Responsibilities in any Annual Contract Period, unless otherwise 
agreed to by the parties or unless SF RT A elects to perform some portion or all of the 
MOW Services using its own employees and FOOT disapproves including a portion of 
the costs associated with such employees in the Average Annual MOW Cost. 

5. The parties agree that 100 percent (100%) of all of the capital improvements 
relating to the MIC Rail Corridor, including, but not limited to, all of the 
improvements to SFRTA's dispatching equipment necessary for SFRTA to dispatch 
the Corridor, and necessary to meet the requirements of this Agreement, SFOMA, 
and the Amtrak Agreement, will be paid by the Department. The current estimate 
for the capital improvements to the SFRTA dispatch equipment is approximately 
$3.6 million. The parties acknowledge that this amount may change if the 
contemplated staggered phasing of the work on the dispatch equipment is 
amended. 

6. If the Department requests SFRTA to perform any additional work currently not 
performed by CSXT or the Department relating to the Corridor, which would be 
deemed outside the SFRTA Responsibilities or those contemplated by SFOMA, the 
Amtrak Agreement and this Agreement, the Department shall enter into a written 
agreement with SFRTA for such additional work to be performed. Any separate 
agreements for SFRTA additional work in addition to the SFRTA Additional 
Responsibilities (as defined herein) shall provide for additional funding to cover the 
entire cost of the additional work, unless another mutually acceptable arrangement 
is reached between the parties. 

7. SFRTA shall comply with all applicable Disadvantaged Business Enterprise (DBE) 
requirements for all procurements related to the Corridor. 
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8. As this Agreement is for services in excess of $25,000.00 and a term for a period of 
more than 1 year, the provisions of Section 339.135(6)(a), F.S., are hereby 
incorporated: 

"The Department, during any fiscal year, shall not expend money, incur 
any liability, or enter into any contract which, by its terms, involves the 
expenditure of money in excess of the amounts budgeted as available for 
expenditure during such fiscal year. Any contract, verbal or written, 
made in violation of this subsection is null and void, and no money may 
be paid on such contract. The Department shall require a statement 
from the Comptroller of the Department that such funds are available 
prior to entering into any such contract or other binding commitment of 
funds. Nothing herein contained shall prevent the making of contracts 
for periods exceeding 1 year, but any contract so made shall be executory 
only for the value of the services to be rendered or agreed to be paid for 
in succeeding fiscal years; and this paragraph shall be incorporated 
verbatim in all contracts of the Department which are for an amount in 
excess of $25,000.00 and which have a term for a period of more than 1 
year." 

9. The Department's obligation to pay any monies under this Agreement is contingent 
upon an annual appropriation by the Florida Legislature. 

B. Compliance with State Funding Requirements: 

SFRTA shall be in compliance with State funding requirements of Section 341.052, F.S., 
as related to Section 5307 of the Federal Transit Act, 49 U.S.C. 5307. 

C. Level of Commuter Rail Service. Subject to the availability of commuter rail funding as 
described in this Agreement, SFRTA agrees to provide the level of commuter rail service 
identified in the Full Funding Grant Agreement ("FFGA") with the Federal Transit 
Administration ("FTA"). SFRTA will continue to allocate an appropriate level of funding 
to maintain the FFGA level of commuter rail services. SFRTA agrees to provide the 
Department with copies of notices SFRTA may provide to FTA pursuant to the terms of 
the FFGA of any change in circumstances or commitments that adversely affects its 
commitment to finance its commuter rail services. The Department and SFRTA agree to 
cooperate in obtaining federal funding for current and future projects on the Corridor. 

D. Budgets: 

1. Approved Operating Budget: The operating budget for the commuter rail service 
and a five-year (5) capital plan shall be approved by SFRTA's Governing Board prior 
to July 1 of each year. SFRTA will provide the Department with the Governing Board 
approved operating budget and capital budget by the end of July of each year. Any 
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changes to the approved operating budget or capital budget that must be approved 
by the Governing Board will be provided to the Department no more than ten (10) 
working days following such approval. SFRTA will incur obligations and make 
disbursements in accordance with its latest approved operating and capital budgets. 

2. Actual Expense Accounting: SFRTA shall provide the Department with an actual 
expense report based on the approved operating budget line items by July 31st of 
each year. SFRTA will continue to provide to the Department, and post on the SFRTA 
website, SFRTA's Comprehensive Annual Financial Report ("CAFR") which contains 
its actual expenditures for the prior fiscal year, within thirty (30) days of the SFRTA 
Governing Board's receipt of the CAFR from its independent auditors. 

E. Accounting, Reporting, Record Retention, and Access: 

1. SFRTA shall account separately for all Department funds and maintain all accounts 
and reports required by Florida Law. 

2. SFRTA shall adhere to all applicable state, federal, Federal Railroad Administration 
("FRA"), and FTA related reporting requirements, including but not limited to, the 
National Transit Database. Boarding and alighting information shall be collected in 
accordance with FTA reporting requirements, and used in the operations and 
maintenance budgeting process. 

3. SFRTA shall maintain all records pertaining to the operation, maintenance, and 
inspection of the Corridor pursuant to Florida's Public Records Laws, unless the 
retention of such records is otherwise provided for in this Agreement. Such records 
shall be made available to the Department or its designee, the State's Chief Financial 
Officer ("CFO") or Auditor General during normal business hours upon reasonable 
request. 

4. SFRTA shall retain sufficient records demonstrating its compliance with the terms of 
this Agreement for a period of at least five (5) years from the date each annual CAFR 
is presented to the SFRTA Governing Board ("CAFR Date"). SFRTA shall ensure that 
its independent audit working papers are made available to the Department, or its 
designee, the CFO, or Auditor Inspector General upon request for a period of at least 
five (5) years from the CAFR Date. 

5. SFRTA agrees to require its contractors to comply with the records requirements in 
paragraphs 3 and 4 of this Section. 
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SECTION 6. OPERATIONS AND MAINTENANCE. 

SFRTA shall provide for the management, operation, maintenance and dispatch of the Corridor, 
including, but not limited to, the services provided below (the "SFRTA Responsibilities"), except 
for the Additional I SFRTA Responsibilities (as defined herein) and any additional work provided 
pursuant to Section SA.6 of this Agreement. SFRTA shall perform, or may contract with third 
parties to perform, the SFRTA Responsibilities and the Additional SFRTA Responsibilities (as 
applicable). SFRTA shall have no obligation to perform any of the SFRTA Responsibilities prior 
to the Commencement Date (as defined in SFOMA), other than for those SFRTA Responsibilities 
that require procurement and training of contractors prior to the Commencement Date. 

After the Commencement Date, SFRTA's obligation to perform any work that will be subject to 
separate agreement(s) shall not commence until such agreements are executed ("Additional 
SFRTA Responsibilities") which include those Additional SFRTA Responsibilities addressed 
elsewhere in the document, i.e. wherever a separate agreement is required. 

A. Operating and Maintenance 

SFRTA shall: 

1. Manage, direct, and control all railroad operations over the Corridor in accordance 
with SFOMA and the Amtrak Agreement, including the control and dispatch for the 
entry and exit of trains, locomotives, and rail cars (collectively referred to herein as 
"Rolling Stock"), as well as other rail equipment, including but not limited to, the 
following: 

a. Signalization and dispatching of the Corridor; 
b. Maintenance of the Corridor; 
c. Maintenance and security of the buildings, stations, grounds, Layover 

Facilities and Yards, maintenance equipment and tools; 
d. Operation of Tri-Rail feeder buses in revenue and non-revenue service; 
e. Operation and Maintenance of Rolling Stock and other rail equipment in 

revenue and non-revenue service; and 
f. All other operational activities necessary for the safe operations and 

maintenance of the Corridor. 

2. Reach agreements with any contractors that, in its sole discretion, SFRTA 
determines are necessary to provide any of the SFRTA Responsibilities in 
compliance with this Agreement. If SFRTA determines, with the concurrence of the 
Department, that the prices offered in any competitive solicitation for services 
required to perform the SFRTA Responsibilities are unreasonable, SFRTA may elect 
to perform the services using its own employees. 

3. Pay all costs associated with the SFRTA Responsibilities, subject to Section 5. 
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4. Coordinate its commuter rail service, Corridor maintenance and dispatch services 
with CSXT and Amtrak in accordance with SFOMA and with the Amtrak Agreement. 

5. Promulgate and issue all rules, procedures, special instructions, timetables, 
practices, regulations and orders governing operations, track maintenance and 
inspections, over the Corridor, except for the Standards, as defined in SFOMA, 
which shall be developed and promulgated by the Department, as referenced 
herein in Section 9. The maximum authorized track speed and other operating 
rules for rail traffic shall be established by SFRTA in accordance with SFOMA, unless 
otherwise authorized by the Department. 

6. Furnish, qualify, and train all operators, bridge tenders, and dispatchers and other 
personnel, including for the benefit of CSXT and Amtrak, as necessary and 
appropriate for the operation of the Corridor. Costs that are incurred by SFRTA with 
respect to CSXT and Amtrak operations (including training or qualifications of CSXT 
and/or Amtrak employees) shall be reimbursed to SFRTA pursuant to a separate 
agreement(s) and shall be deemed Additional SFRTA Responsibilities. 

7. Be the host railroad for purposes of compliance with any federal Positive Train 
Control (''PTC") laws and regulations. The parties agree that the Department shall 
be responsible for the costs of the wayside signal hardware associated with PTC on 
the Corridor. SFRTA shall be wholly responsible for the costs of hardware on its 
Rolling Stock associated with PTC and for the annual spectrum leasing fees. SFRTA 
shall be responsible for the State's obligations regarding PTC maintenance, as 
stated in SFOMA. 

8. Coordinate with, and obtain approval from, the Department, as may be required by 
Section 343.58, F.S. 

9. Maintain and repair the Corridor, including the Layover Facilities and Yards, state
owned buildings and facilities, rights-of-way, the Hialeah Maintenance Yard 
Wastewater Treatment Facility, tracks, bridges, communications, signals and all 
appurtenances, in accordance with SFOMA, the Amtrak Agreement, and with 
applicable federal, state and local regulations. 

10. Perform property maintenance work, including, but not limited to, mowing, 
Corridor fencing, garbage and trash pick-up, and graffiti removal. 

11. Inspect the Corridor, including rail-highway grade crossings and signals, and 

conduct such inspections in accordance with applicable federal and state 
requirements. 
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12. Provide emergency services for all rail operations including, but not limited to, 
mechanical failure, wreck clearing and derailments as specified in SFOMA and the 
Amtrak Agreement. Such emergency services will not include Adverse 
Environmental Condition Services (as defined herein) which shall be handled in 
accordance with paragraph 13 of this Section and Section 9 of this Agreement, 
entitled "Department Responsibilities. 11 Providing these services to CSXT and 
Amtrak shall be performed under separate agreements, however if separate 
agreements are not entered into between SFRTA and CSXT and/or Amtrak, prior to 
the Commencement Date, the Department and SFRTA will enter into a separate 
agreement to provide for the reimbursement to SFRTA of 100 percent (100%) of all 
costs incurred by SFRTA for the provision of emergency services, as described in this 
Agreement and such services shall be deemed Additional SFRTA Responsibilities. 
SFRTA shall be responsible for costs incurred in the provision of emergency services 
for its commuter rail operations unless the emergency service was required due to 
the actions of CSXT or Amtrak, in which case the Department shall seek 
reimbursement for all costs incurred by SFRTA from the party that caused the need 
for emergency services. 

13. At the request of the Department, provide services to address Adverse 
Environmental Conditions (as defined herein), including emergencies, ("Adverse 
Environmental Condition Services") pursuant to a separate agreement with the 
Department in which the Department agrees to reimburse SFRTA for all costs 
associated with such work, unless another mutually acceptable arrangement is 
reached between the parties. Such services shall be deemed Additional SFRTA 
Responsibilities. 

14. Provide emergency repair and protective services for crossings and approaching 
roadway surfaces within the Corridor in the event of damage or hazardous 
conditions affecting public safety, as needed or as requested by the Department. 
This work does not include the work contemplated under paragraph 16 of this 
Section. 

15. SFRTA shall have the Corridor utilities placed in its name, except those currently 
under Amtrak's name, and shall be responsible for the costs of utility services 
pertaining to the Corridor. 

16. Maintain and rehabilitate all railroad and roadway crossings and traffic control 
devices on the Corridor, in accordance with SFOMA. The parties acknowledge that 
certain railroad crossings will be repaired to the extent required only to permit 
continued railroad operations and such repairs will be part of the SFRTA 
Responsibilities. Additionally there are certain roadways that existed prior to the 
railroad and rehabilitation of these crossings will likewise be part of the SFRTA 
Responsibilities. With regard to all other crossings, at the direction of the 
Department, the SFRTA shalt undertake rehabilitation of those crossings which have 
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deteriorated to an extent such that minor repairs cannot keep the crossing in 
service. The Department shall identify the number and locations of the crossings to 
undergo Sl!Ch rehabilitation, if any, in advance of each fiscal Year. SFRTA shall 
develop and provide the scope and cost estimate necessary for any crossing work to 
the Department, and such rehabilitation projects shall be compensated pursuant to 
the relevant separate agreement(s), such services being deemed Additional SFRTA 
Responsibilities .. The Department will work with SFRTA to obtain separate 
agreements with the Department (for crossings on State Roads) and applicable local 
governmental entities (for crossings on local roads) which shall provide for 
reimbursement for crossing improvements and maintenance of the traffic control 
devices for the crossings. 

17. Perform all station maintenance, including but not limited to the platforms, 
pedestrian overhead bridges, elevators and station utilities, except as otherwise 
provided for in Section 2 of this Agreement regarding the MIC Central Station and 
as provided in the Amtrak Agreement. Station utilities shall include, but are not 
limited to, water, sewer, garbage, telephone and electrical services. 

18. SFRTA will consult with the Department and seek the Department's approval for 
decisions regarding any SFRTA capital improvements, major rehabilitation, and 
track and facility layouts, and consider their impacts to other users of the Corridor 
and in accordance with SFOMA, and the Amtrak Agreement. 

19. Obtain CSXT review and approval for track, signal and communication 
improvements, to the extent required by SFOMA. 

20. Be responsible for all negotiations, communications with CSXT, Amtrak, local 
governments, private entities, and other affected parties necessary to maintain and 
operate the Corridor, except for matters related to SFOMA that are not delegated 
to SFRTA by this Agreement, the Amtrak Agreement or as addressed in Section 9 of 
this Agreement. 

21. Pay all costs associated with any new construction projects on the Corridor which 
solely benefit SFRTA's commuter rail operation, unless otherwise agreed to by the 
Department. All such projects shall be coordinated in accordance with SFOMA and 
the Amtrak Agreement, unless otherwise approved by the Department. 

22. Make changes in or additions or betterments to the Corridor required to 
accommodate CSXT and Amtrak Operations, in accordance with SFOMA and the 
Amtrak Agreement upon execution of a separate agreement for reimbursement 
with the necessary parties and such services shall be deemed Additional SFRTA 
Responsibilities The Department agrees to consult and discuss with SFRTA the work 
associated with all capital improvement projects on the Corridor that the 
Department desires to construct, prior to the Department initiating any related 
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procurements The Department agrees that it shall not take any actions as part of, 
or related to, such projects that shall detrimentally impact SFRTA's ability to meet 
its obligations under this Agreement or to operate a commuter rail service on the 
Corridor. 

23. Upon receipt of written notice from the Department and/or CSXT, permit the 
Department and/or CSXT to accompany SFRTA on an inspection of the Corridor to 
determine SFRTA's compliance with its maintenance obligations. In the event such 
inspection discloses any defect(s) from the requirements set forth in this 
Agreement, the Department or CSXT may give SFRTA notice thereof, in which event 
SFRTA shall correct such defect(s) within the time provided under the applicable 
laws and regulations. In the event SFRTA shall fail to correct such defect(s) within 
the time provided under applicable laws or regulations, the Department and/or 
CSXT shall have the right, but not the obligation, to cause such defect(s) to be 
corrected and SFRTA shall reimburse the Department and/or CSXT for the entire 
cost thereof. 

24. SFRTA shall operate and maintain any equipment and rolling stock provided by the 
Department in a State of Good Repair, according to prescribed standards and shall 
be responsible for all equipment and rolling stock warranties, preventative 
maintenance, repair maintenance and spare parts inventory. "State of Good 
Repair" means safe, fully functional, not in need of repair, and meeting or 
exceeding the minimum threshold for manufacturer's standards or other applicable 
regulations or standards. Proper procedures shall be established that will assure 
proper and timely records are kept and preventative maintenance is performed 
consistent with equipment warranty requirements and any applicable FRA 
requirements. 

25. Conduct investigations under Section 20 of SFOMA, entitled "Investigations", with 
Department assistance, as required. 

26. Regarding correspondence relating to notice of violations or violations received 
from regulatory agencies such as letters, emails, and written notifications 
("Violation Notification or Correspondence"L notify the Department within twenty
four (24) hours by phone of SFRTA's receipt of any Violation Notification or 
Correspondence and provide copies of the Violation Notification or 
Correspondence to the Department within ten (10) business days of the date of the 
Violation Notification or Correspondence. 

27. Notify the Department within twenty-four (24) hours by telephone of any known 
FRA reportable accident and/or incident that requires notification to third party 
agencies, In compliance with 49 Code of Federal Regulations ("CFR") 225 and 659. 
In addition, SFRTA shall provide the Department with written documentation 
regarding same within ten (10) business days of such notification. 
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28. Bar individuals from the Corridor, in accordance with SFOMA. In the event SFRTA 
does bar any individual, it shall be responsible for any costs that may be assessed 
against the State, as described in Section 3 of SFOMA, unless the individual was 
barred at the request of the Department in which case the Department shall be 
responsible for any such costs. 

29. The Department confirms that SFRTA and not the Department shall establish rates 

for, and be entitled to revenues from, the commuter rail service, as referred to in 

Section G(b) of SFOMA. 

B. Environmental Activities, Requirements and Permits 

1. Upon entering into a separate agreement with the Department, assist in 
environmental remediation activities on the Corridor, as requested by the 
Department, and such services shall be deemed Additional SFRTA Responsibilities, 
provided however, that SFRTA shall not be responsible for and shall incur no liability 
for any costs associated with the remediation of activities caused by parties other 
than SFRTA. In the event the Department incurs any costs associated with 
environmental remediation on the Corridor as a result of activities of third parties, 
the Department shall be solely responsible for obtaining any payments due the 
Department from the third parties. 

2. Serve as the Department's representative for all required environmental permits on 
the Corridor, including but not limited to the National Pollution Discharge 
Elimination System ("NPDES") Permits issued by the Florida Department of 
Environmental Protection ("DEP"), the "Required Environmental Permits". 

3. Comply with all federal and state regulations pertaining to the Required 
Environmental Permits. 

4. Obtain the Department's approval of all SFRTA projects on the Corridor which shall 
require an Environmental Permit or an amendment to any existing Environmental 
Permit. 

5. Coordinate and conduct: (1) monthly environmental inspections at the Hialeah 
Maintenance Yard; and (2) as needed elsewhere on the Corridor with the 
Department, CSXT, and Amtrak, as applicable. 

6. Conduct the asbestos and lead inspections for all state-owned buildings on the 
Corridor, pursuant to federal and state regulations. 
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7. Conduct all activities in conformance with all applicable environmental regulations, 
including the acquiring of any applicable permits, whether in SFRTA's or the 
Department's name, and provide the Department with copies of all correspondence 
with regulatory agencies such as letters, notifications and permit applications and 
obtain the Department's approval prior to submitting any such permit applications. 
In the event of non-compliance, as determined by the applicable regulatory agency, 
SFRTA shall reimburse the Department for any fines or penalties incurred by the 
Department directly attributable to such non-compliance. 

C. Development of Safety Programs and Plans: 

1. Maintain the required safety programs and plans for transit and commuter rail 
operations, pursuant to applicable federal and state laws and regulations, including 
but not limited to 49 CFR 239, 270 and 659 (the "Required Safety Programs and 
Plans"). 

2. Certify annually to the Department that the Required Safety Programs and Plans are 
in compliance with the applicable federal and state laws and regulations. 

3. Provide security resources appropriate to ensure safe and secure railroad operations 
in the Corridor. Coordinate security activities with local law enforcement related to 
illegal activities, including but not limited to, trespassing, vandalism, theft and 
vagrancy. 

4. Comply with all applicable federal, state, and local government safety requirements. 
In the event of non-compliance, as determined by the applicable regulatory agency, 
SFRTA shall reimburse the Department for any fines or penalties incurred by the 
Department directly attributable to such non-compliance. 

D. Preliminary Engineering (PE) Agreements, Review Times, and Flagging 

1. SFRTA shall be responsible to review planning and engineering documents related to 
the Corridor requested by the Department for Department projects, at SFRTA's sole 
cost and expense. If the review services are requested on behalf of third parties, 
such services shall be reimbursed 100 percent (100%) by the party requesting the 
service by separate agreement and shall be deemed Additional SFRTA 
Responsibilities. 

2. Review of preliminary engineering plans shall be consistent with the review time 
frames for the Department established in SFOMA. Such reviews shall to the extent 
practicable be concurrent with CSXT's review. 
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3. SFRTA shall be responsible for providing all of the Protective Services (as defined 
herein) on the Corridor. SFRTA shall be solely responsible for the cost of providing 
Protective Services, as needed, for its day to day operations. Protective Services will 
be required for activities on the Corridor as provided in this paragraph. When the 
Department, requires Protective Services it shall notify SFRTA before beginning any 
operations requiring movement of employees, trucks, or other equipment within the 
Corridor that may affect railroad operations. SFRTA shall furnish, within fifteen (15) 
business days of such notification (or within such timeframe as is mutually agreed 
upon between the affected parties}, watchmen or flagging {the "Protective 
Services") to ensure the safety of railroad operations during the period of operation 
requiring the Protective Services. SFRTA's provision of the Protective Services, and 
associated payment to SFRTA from the Department, CSXT, Amtrak or other third 
party for the Protective Services, shall be addressed through separate agreements, 
which must be entered into prior to any Protective Services being provided by SFRTA 
and such services shall be deemed Additional SFRTA Responsibilities. . The 
Department agrees that it shall be responsible for reimbursing SFRTA for 100 
percent of all costs associated with any Protective Services provided by SFRTA for 
Department projects, unless otherwise mutually agreed upon between the parties. 

E. Labor Protection: SFRTA retains responsibility for all labor protection costs associated 
with the commuter rail service including the management, operation, maintenance, and 
dispatch thereof. The parties agree that the Department shall not seek funding or take 
any other action that may trigger labor protection obligations under any applicable 13(c} 
agreements or any other provision of law or applicable collective bargaining agreements 
without obtaining the prior written approval of SFRTA, which approval shall not be 
unreasonably withheld. The Department will assist SFRTA in securing information from 
CSXT to resolve labor protection claims pursuant to Section l(e) of SFOMA. 

SECTION 7. FRA COMPLIANCE AND FUTURE REGULATORY CHANGES. 

A. SFRTA or SFRTA's contractors shall comply with all FRA regulatory requirements for all 
the training requirements, as applicable, of 49 CFR Parts 200 to 299 and 649. 

B. SFRTA shall keep all testing results and analyses relative to approved FRA plans and 
submittals accessible at the location identified in the applicable plan. SFRTA shall certify 
to the Department that it has received the necessary approvals from FRA for the 
assumption of the SFRTA Responsibilities no later than twenty (20) business days prior 
to the Commencement Date. 

C. SFRTA shall be responsible for resolving all FRA and FTA violations including mitigating 
circumstances that led to violation, responding to regulators and paying fines. Any and 
all penalties and fines imposed regarding the violation of state and federal codes, 
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regulations, and laws shall be paid by SFRTA inasmuch as the violation occurs as a result 
of its or its contractor's failure to fully perform, as required by this Agreement. 

D. Future changes to federal laws, regulations related to this Agreement ("Future 
Regulatory Obligations") which impose a financial burden of more than $500,000 on 
SFRTA shall require a separate agreement between the parties pursuant to Section SA.6 
of this Agreement addressing how the costs associated with such Future Regulatory 
Obligations shall be paid for. 

SECTION 8. ENVIRONMENTAL 

A. As between SFRTA and the Department, the Department shall be responsible for 
Adverse Environmental Conditions (as defined in Section 8.C.) existing, created or 
caused on the State Property prior or subsequent to the Commencement Date, which 
are not directly attributable to SFRTA or its employees, officers, agents or contractors. 
The parties agree that this Section applies, but is not limited to, asbestos and lead in 
State buildings. 

B. SFRTA shall be responsible for any Adverse Environmental Conditions directly 
attributable to SFRTA's or its contractors' acts, omissions or violation of environmental 
laws, existing, created or caused on the State Property prior or subsequent to the 
Commencement Date, including failure to secure any applicable permits and will 
reimburse the Department for any loss it incurs in connection therewith. 

C. "Adverse Environmental Condition" shall mean any condition in the soil, air, surface 
water, or groundwater that violates or exceeds, or has the potential to violate or 
exceed, any federal, state or local statute, ordinance, code, criteria, guidance or 
standard intended to protect the natural environment or public health or that otherwise 
is a source of risk to human health or the environment. 

D. Notice of Asserted Liability. Following the receipt by either party of written notice of 
any claims, liabilities, causes of action or any other circumstances that would give rise to 
costs pursuant to Section 12.E.1 of this Agreement ("Asserted Liability"), the receiving 
party shall give written notice to the other party within forty eight (48) hours after the 
occurrence of the Asserted Liability. 

E. Costs of Defense and SIRF Coverage: Each party shall bear its own costs of defense for 
any defense, compromise, and satisfaction of any Asserted Liability attributable to that 
party pursuant to this Section 12, except that if SFRTA is named in a lawsuit in which a 
third party asserts that SFRTA is liable for: 
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Discharge of Pollutants solely for the purpose of mitigating or 
avoiding Personal Injury or Property Damage; or 
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ii. Personal Injury or Property Damage caused by a Discharge of 
Pollutants which is not Expected or Intended, but only if SFRTA 
becomes aware of the commencement of such Discharge within 
thirty (30) days of such commencement; 

which Personal Injury or Property Damage would be covered by Pollution Liability 
coverage set forth in the insurance policies obtained under Section 12 of this 
Agreement, the Department shall defend SFRTA in any such lawsuit and pay any 
damages or settlement amounts arising from such lawsuit up to the limits of the 
Department's self-insurance retention fund. The capitalized terms in this subsection E 
shall have the same meanings as set forth in the insurance policies, e.g., "Pollutant" 
means any solid, liquid, gaseous or thermal irritant, contaminant or toxic or hazardous 
substance or any substance which may, does, or is alleged to affect adversely the 
environment, property, persons or animals, including smoke, vapor, soot, fumes, acids, 
alkalis, chemicals and Waste. 

Notwithstanding anything in the foregoing to the contrary, SFRTA shall not admit or assume 
liability or settle or negotiate to settle any Asserted Liability without the prior written consent 
of the Department. 

F. Nothing in this Agreement shall be deemed or otherwise interpreted as waiving SFRTA's, 
SFRTA's contractors or the Department's sovereign immunity protections, or increasing 
the limits of liability set forth in Sections 337 .27(4) and 768.28, F.S., as the same may be 
amended from time to time. 

SECTION 9. DEPARTMENT RESPONSIBILITIES. 

A. The Department, as the property owner of the Corridor, shall retain oversight 
responsibilities, as described in this Agreement, for all activities performed under 
SFOMA, the Amtrak Agreement, and this Agreement. The Department shall: 

1. Pursuant to Section 341.302(17), F.S., maintain the Self Insurance Retention Fund 
("SIRF") and be responsible for the claims handling function and for defense of all 
claims under the SIRF as required by SFOMA and this Agreement. 

2. Appoint a Rail Liaison Coordinator, who will be the District 4 Modal Development 
Administrator or its designee and will be the primary contact person for the 
Department. 

3. Make the Corridor available to SFRTA for SFRTA's operation of commuter rail service 
and for managing, operating, maintaining, and dispatching the Corridor in 
accordance with SFOMA, the Amtrak Agreement, this Agreement and Chapter 343, 
F.S. In addition, Department owned track and other materials stored in the Layover 
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Facilities and Yards and on Corridor property shall be available for SFRTA's use in 
operating and maintaining the Corridor. An inventory of these materials will be 
provided by the Department to the SF RT A upon execution of this Agreement. 

4. Coordinate reviews and approvals with SFRTA for SFRTA, CSXT and·Amtrak related 
matters including but not limited to contracts, agreements, leases, licenses, permits, 
track abandonments and discontinuances, and track and capital improvement 
projects on the Corridor. 

5. Retain the oversight responsibilities for all environmental activities on the Corridor. 

6. Provide Adverse Environmental Condition Services. Liability for costs associated 
with such emergency services shall be allocated to the party causing the 
environmental damages in accordance with SFOMA, the Amtrak Agreement and this 
Agreement. 

7. Make all good faith efforts to facilitate or execute (if a party) any separate 
agreements referenced herein regarding the SFRTA Responsibilities, SFRTA 
Additional Responsibilities or any other work referenced herein to be performed 
pursuant to separate agreements. 

8. Develop the Standards for the Corridor in compliance with SFOMA and be 
responsible for annually requesting from CSXT any amended standards, as provided 
for in SFOMA and provide the Standards to SFRTA annually no later than fifteen (15) 
calendar days following receipt of the CSXT Standards, as defined in SFOMA. SFRTA 
will have the opportunity to review proposed Standards and provide input to the 
Department during the Standards development process. 

9. The Department will not take any action that would result in increased maintenance 
or dispatch costs, without mutual agreement of the parties. 

10. Include SFRTA in any negotiations regarding amendments or subsequent 
agreements to the Amtrak Agreement or SFOMA or any other agreements relating 
to or impacting the SFRTA Responsibilities or Additional SFRTA Responsibilities as 
defined herein. 

11. Consult with SFRTA prior to any abandonment or discontinuance pursuant to Section 
11 of SFOMA. 

12. Maintain responsibility (including all funding required) for Section S(c) of SFOMA 
(Bascule Bridge). 

13. Maintain responsibility for coordination with local governmental entities and other 
third parties regarding projects which involve or impact grade crossings and traffic 
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control devices for the grade crossings. The Department shall coordinate with 
SFRTA, local governments, and emergency services providers regarding the recurring 
maintenance and rehabilitation of the railroad and roadway grade crossings in the 
Corridor. This shall include changes and improvements to crossing traffic control 
devices and equipment related to the Federal grade crossing improvement program 
(also known as the Title II Program), which is subject to the annual appropriation of 
funding by the U.S. Congress. See also Section 6.A.16 of this Agreement. 

14. Maintain responsibility for the administration, revocation and enforcement, and 
coordination regarding any Department issued leases, permits, and licenses. The 
Department shall also be responsible for addressing encroachments, right of entry, 
safety regulation compliance with respect to encroachments or rights of entry, or 
any other uses of the Corridor by third parties, except as noted herein as an SFRTA 
Responsibility or in the future is a separate agreement entered into for Additional 
SFRTA Responsibility(ies) and any costs associated with the foregoing. 

15. Maintain responsibility for any Additional SFRTA Responsibilities until: (1) such time 
as the necessary separate agreement(s) have been executed by SFRTA and other 
relevant party(ies) as referenced herein; or (2) the parties have mutually agreed 
upon a date certain which is after the date of execution of any such separate 
agreement(s). 

16. The Department shall be responsible to review planning and engineering documents 
related to the Corridor for SFRTA projects, at the Department's sole cost and 
expense. 

SECTION 10. ADDITIONS, BETIERMENTS, RETIREMENTS AND ALTERATIONS. 

A. The Department, from time to time, may make changes in, additions, betterments or 
alterations to, or retirements from the Corridor, at its sole cost and expense, in 
accordance with SFOMA, subject to the requirements of Sections 6.A.22 and 9.A.9 
herein. 

B. The Department may request, from time to time, that SFRTA perform or cause to be 
performed work on the Corridor involving the construction, modification, alteration or 
relocation of railroad tracks, signals, or communication facilities used by SFRTA, CSXT 
and/or Amtrak for railroad operations. The Department, pursuant to a separate written 
agreement which must be entered into prior to any work being commenced, shall pay or 
cause to be paid, the cost and expense of the work to be performed, or caused to be 
performed, including without limitation, any and all costs and expenses incurred by 
SFRTA and others for the relocations of railroad tracks, signals, fiber optic transmission 
systems or communication facilities and for the provision of services, materials, 
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employees or equipment in connection with such work, which shall all be deemed 
Additional SFRTA Responsibilities, except as otherwise noted in this Agreement,. 

C. SFRTA shall be responsible for costs incurred for the construction, modification, 
alteration or relocation of railroad tracks, signals and communication facilities that 
solely benefits its commuter rail operations. Said construction, modification, alteration 
or relocation of railroad tracks, signals and communication facilities require the prior 
approval of the Department. 

SECTION 11. RESERVED. 

SECTION 12. LIABILITY AND INSURANCE 

A. Liability 

Each party (including its officers, agents, employees, and contractors) shall be 
responsible for its own acts, errors or omissions. This provision does not in any way 
limit insurance coverage, or coverage provided by the SIRF (as defined herein), as 
provided below. 

B. Insurance 

1. Pursuant to Section 341.302(17)(b), F.S., the State is authorized to purchase liability 
insurance in an amount not to exceed Two Hundred Million Dollars 
($200,000,000.00). In addition, the Department is authorized to establish a self
insurance retention fund (the aSIRF") in an amount not to exceed Ten Million Dollars 
($10,000,000.00). 

2. Pursuant to the authority granted under Section 341.302(17)(b), F.S., the 
Department has established the SIRF in the amount of Five Million Dollars 
($5,000,000.00) "for the purpose of paying the deductible limit established in the 
excess insurance policies" required to be obtained under this Agreement including 
all SFRTA's business operations related to the Corridor as set forth in this 
Agreement and the coverages contained in the excess insurance policies. SFRTA 
shall obtain Department approval prior to entering into any agreement, lease or 
arrangement that may require coverage under the SIRF. 

3. Notwithstanding any provision of this Agreement to the contrary, SFRTA has 
purchased, on behalf of the Department, and shall maintain such insurance in excess 
of the SIRF, which will cover claims and liabilities for loss, damage, injury or death 
arising out of or connected with the ownership, operation, maintenance and 
management of the Corridor, including, without limitation, the Department's 
obligations under SFOMA, the Operating and Management Agreement - Phase A, 
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SFRTA's contractual liabilities under this Agreement, and its contract operators and 
security providers in the amount of One Hundred Twenty Five Million Dollars 
($125,000,000.00). SFRTA shall timely provide the Department and CSXT with copies 
of all policies showing the required coverage to be in effect with endorsements 
showing the Department and CSXT to each be an additional named insured under all 
policies. In the event of any material change in or cancellation of the policies 
reflecting the required coverage, sixty (60) days advance notice shall be given to the 
Department or within two (2) business days of such notice of material change or 
cancellation should SFRTA receive less than sixty (60) days advance notice. 

4. The obtaining of such policy of insurance by SFRTA is a condition precedent to 
SFRTA's contract operators and security providers ("SFRTA Contractors") operating 
the commuter rail service for SFRTA, and the obtaining and maintenance of the 
insurance in full force and effect shall thereafter, throughout the term of the 
commuter rail operation, be considered a condition subsequent to the continuation 
of such operation by SFRTA and the SFRTA Contractors. In the event the insurance 
policy is canceled for any reason, SFRTA shall replace said policy or self-insure or 
provide such coverage as is needed during the notification period with another 
policy in like amount and coverage protection. 

5. If the Department agrees to increase the insurance limits on the State Property from 
$125,000,000.00 to $200,000,000.00, pursuant to SFOMA, the Department shall 
direct SFRTA to promptly increase the limits of insurance to $200,000,000.00 and 
the Department shall simultaneously with the increase in the amount of insurance, 
increase the amount of the SIRF to $10,000,000.00. The parties agree that the 
coverage shall not be increased prior to December 31, 2013. 

6. The property insurance shall be maintained at a minimum level of $15,000,000.00 
during passenger intercity and commuter rail operations on the Corridor. 

7. The foregoing liability and insurance provisions shall apply to any property owned or 
leased by SFRTA or over which SFRTA has an easement ("SFRTA Property") used in 
connection with the provision of commuter rail service as of the date of this 
Agreement. The SFRTA Property is set forth in the attached Exhibit "E." Except as 
provided for in the preceding sentence, the Department shall not have, nor exercise 
any oversight responsibilities for, or control over, any SFRTA Property. SFRTA agrees 
it shall maintain the SFRTA Property in a safe and secure manner. 

C. Claims: 

1. SFRTA shall notify all excess insurance carriers in writing and in accordance with the 
policy notice requirements, of any incidents such as severe personal injury or death 
occurring on or about the Corridor. SFRTA shall notify the Department within 
twenty-four (24) hours of SFRTA's knowledge of such incidents and shall copy the 
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Department on any such policy notices sent to the excess insurance carriers. When 
the Department receives a notice of litigation or a claim for damages that may have 
been caused by SFRTA in the performance of its business operations, the 
Department will notify SFRTA within twenty-four (24) hours and forward the claim 
to SFRTA. likewise, if SFRTA receives notice of litigation or a claim for damages, it 
will notify the Department within twenty-four (24) hours and forward the claim to 
the Department. The Department will evaluate the claim. After reviewing the claim, 
the Department will determine whether to require the participation of SFRTA in the 
handling of the claim. 

2. In the event litigation is commenced against the Department and if the claims 
asserted in the litigation do not fall within coverage of the SIRF or the excess liability 
policies, the Department may require that SFRTA defend the Department in such 
litigation as described in this section. The Department's failure to promptly notify 
SFRTA of a claim shall not act as a waiver of any right herein to require the 
participation in handling of the claim or defense of any litigation that arises from 
such claim. The Department and SFRTA will each pay its own expenses for the 
evaluation, settlement, negotiations, and trial, if any. However, if only one party 
participates in the defense of litigation, that party is responsible for all expenses at 
trial. 

SECTION 13. TERMINATIONS AND DEFAULT 

A. Default by SFRTA. Any one of the following events shall ·constitute an Event of Default 
by SFRTA: (1) noncompliance with any federal, state, or local law which materially and 
adversely affects the ability of SFRTA to comply with the terms of this Agreement; or (2) 
failure to comply with any material requirements of this Agreement or with any 
requirements of SFOMA that prevents SFRTA from fulfilling its obligations under this 
Agreement; (3) SFRTA commences a voluntary case or other proceeding seeking 
liquidation, reorganization, or other relief with respect to itself or its debts under any 
bankruptcy, insolvency, or other similar law now or hereafter in effect; seeks the 
appointment of a trustee, receiver, liquidator, custodian or other similar official of 
SFRTA or any substantial part of SFRTA's assets; files an answer admitting the material 
allegations of a petition filed against SFRTA in any proceeding commenced against 
SFRTA; consents to any such relief or to the appointment of or taking possession by any 
such official in any voluntary case or other proceeding commenced against SFRTA; 
makes an assignment for the benefit of creditors; or takes any action to authorize any of 
the foregoing; or (4) an involuntary case or other proceeding shall be commenced 
against SFRTA seeking liquidation, reorganization, dissolution, winding up, a 
composition or arrangement with creditors, a readjustment of debts or other relief with 
respect to SFRTA's debts under any bankruptcy, insolvency or other similar law now or 
hereafter in effect; seeking the appointment of a trustee, receiver, liquidator, custodian 
or other similar official of SFRTA or any substantial part of SFRTA's assets; seeking the 
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issuance of a writ of attachment, execution, or similar process; or seeking like relief, and 
such involuntary case or other proceeding shall not be contested by SFRTA in good faith 
or shall remain undismissed and unstayed for a period of ninety (90) days. 

B. Department Remedies. Upon the occurrence and continuance of any Event of Default 
on the part of SFRTA as defined above, the Department may exercise one or more of the 
following: 

1. The Department may institute legal proceedings against SFRTA to collect payment of 
any sum owed by SFRTA hereunder. 

2. If a Default has occurred that SFRTA has failed to cure after written notice and a 
ninety {90) day opportunity to cure {or longer if the cure period is extended by the 
Department), the Department may institute legal proceedings against SFRTA to 
compel performance of any obligation required to be performed by SFRTA 
hereunder including but not limited to, where appropriate, actions for specific 
performance and/or injunctive relief. 

3. If an Event of Default has occurred, and if the Department wishes to elect to 
terminate this Agreement, then the Department shall provide SFRTA with a written 
notice ("Termination Notice"). If SFRTA fails to cure the Default within ninety (90) 
days from receipt of the Termination Notice, then the Department shall have the 
unilateral right to terminate this Agreement and exercise all. of the remedies 
hereunder and at law or in equity. However, if such obligation is of a nature that it 
could not reasonably be performed within ninety (90) days, such ninety (90) day 
period shall be extended so long as SFRTA institutes performance within such ninety 
(90) days and thereafter diligently and continuously pursues performance, all being 
subject to force majeure. Any Termination Notice shall recite that the Department 
intends to pursue termination of the Agreement if the Default is not cured. 
Termination shall be effective upon notice to that effect to SFRTA. 

C. Whenever the Department has reason to believe that an Event of Default by SFRTA will 
imminently occur if SFRTA fails to take the necessary action, the Department shall 
provide notice to SFRTA, stating with particularity the basis for its belief and shall detail 
the corrective actions the Department deems are necessary to prevent or mitigate the 
anticipated Event of Default including a schedule for such action ("Default Notice"). 
Prior to providing the Default Notice, the Department shall contact SFRTA in writing to 
set up a timeframe for a meeting between the Parties ("Meeting Notice") and the 
parties agree to meet within ten (10) calendar days after receipt of the Meeting Notice 
by SFRTA. If the meeting fails to result in a resolution amenable to both parties, the 
Department may provide the Default Notice as identified herein. In the event a Default 
does occur, the Department may pursue its remedies as provided for herein. 
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D. Default by the Department. Any one of the following events by the Department shall 
constitute a default: (1) noncompliance with any federal, state, or local law which 
materially and adversely affects the ability of the Department to comply with the terms 
of this Agreement; or (2) failure to comply with any material requirements of this 
Agreement or with any requirements of the SFOMA that prevents SFRTA from fulfilling 
its obligations under this Agreement. 

E. SFRTA Remedies. Upon the occurrence and continuance of any Event of Default on the 
part of the Department as defined above, SFRTA may exercise one or more of the 
following remedies: 

1. SFRTA may institute legal proceedings against the Department to collect 
payment of any sum owned by the Department hereunder. 

2. If a default has occurred that the Department has failed to cure after written 
notice thereof and a ninety (90) day opportunity to cure (or longer if the cure 
period is extended by SFRTA), SFRTA may institute legal proceedings against the 
Department to compel performance of any obligation required to be performed 
by the Department hereunder including, where appropriate, actions for specific 
performance and/or injunctive relief. 

3. If a Default has occurred pursuant to this Section, above, and if SFRTA wishes to 
elect to terminate this Agreement, then SFRTA shall provide the Department 
with a written notice ("Termination Notice"). If the Department fails to cure the 
Default within ninety (90) days from receipt of the Termination Notice,, SFRTA 
shall have the unilateral right to terminate the Agreement and exercise all of the 
remedies hereunder and at law or in equity. However, if such obligation is of a 
nature that it could not reasonably be performed within ninety (90) days, such 
ninety (90) day period shall be extended so long as the Department institutes 
performance within such ninety (90) days and thereafter diligently and 
continuously pursues performance all being subject to force majeure. Any 
Termination Notice shall recite that SFRTA intends to pursue termination of the 
Agreement Notice if the Default is not cured. Termination shall be effective 
upon notice to that effect to the Department. 

F. Whenever SFRTA has reason to believe that a Default under this Agreement by the 
Department will imminently occur if the Department fails to take the necessary action, 
SFRTA shall provide notice to the Department, stating with particularity the basis for its 
belief and shall detail the corrective actions SFRTA deems are necessary to prevent or 
mitigate the anticipated default including a schedule for such action ("Default Notice"). 
Prior to providing the Default Notice, SFRTA shall contact the Department in writing to 
set up a timeframe for a meeting between the parties ("Meeting Notice") and the 
parties agree to meet within ten (10) calendar days after receipt of the Meeting Notice 
by the Department. If the meeting fails to result in a resolution amenable to both 
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parties, SFRTA may provide the Default Notice as identified herein. In the event a 
Default does occur SFRTA may pursue its remedies as provided for herein. 

SECTION 14. MISCELLANEOUS. 

A. SFRTA shall utilize and expressly require any SFRTA contractors to use the U.S. 
Department of Homeland Security's E-Verify system to verify the employment eligibility 
of all new employees hired by SFRTA or its contractors during the term of this 
Agreement .. 

B. Subject to Section 768.28(10)(d), F.S., neither party is an agent of the other party for any 
purpose such as to bind or represent the interests thereof, nor shall either party 
represent that it is an agent or that it is acting on behalf of the other party, except as 
expressly provided. Neither party shall be bound by any unauthorized acts or conduct 
of the other party. 

C. Neither party's employees are employees ofthe other party. 

D. Neither party shall sell, assign, or otherwise transfer its rights and obligations under this 
Agreement without the prior written consent of the other party. 

E. The parties agree to look solely to each other with respect to the performance of this 
Agreement. This Agreement and each and every provision of this Agreement is for the 
exclusive benefit of the Department and SFRTA and not for the benefit of any third 
party, and no third party shall be entitled to rely upon or enforce the terms of this 
Agreement, or to be a third party beneficiary thereof, except to the extent expressly 
provided in this Agreement. 

F. Neither party shall in any event be responsible or held liable to the other for any 
indirect, incidental, special or consequential damages of any nature whatsoever, 
including liability for loss of use of property, loss of profits or other revenues, interest, 
increased expenses or business interruption, however the same may be caused, except 
as stated in Section 9.A.9 herein. 

G. The parties agree to engage in mediation or other dispute resolution process prior to 
resorting to any litigation regarding this Agreement. 

H. Unless otherwise agreed, the delay or failure by either party to exercise or enforce any 
of its rights under this Agreement shall not constitute or be deemed a waiver of that 
party's right thereafter to enforce those rights, nor shall any single or partial exercise of 
any such right preclude any other or further exercise thereof or the exercise of any 
other right under this Agreement. 
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I. Any changes, modifications, or deletions to this Agreement shall be in writing and with 
the same formality of execution as this Agreement. 

J. The parties will, subsequent to the Effective Date, and without any additional 
consideration, execute and deliver any further legal instruments and perform any acts 
that are or may become necessary to effectuate the purposes of this Agreement. 

K. This Agreement and any amendments thereto, constitutes the full and complete 
agreement of the parties and supersedes any prior agreements, arrangements and 
communications, whether oral or written between the parties, with respect to the 
subject matter of this Agreement. Each party acknowledges that it is entering into the 
Agreement solely on the basis of the representations contained herein, and for its own 
purposes and not for the benefit of any third party. 

L. Any notices required or permitted to be given under this Agreement shall be in writing 
(except those otherwise authorized herein to be given by telephone) and shall be 
deemed to have been given if: (1) if by telephone, when a discussion occurs between 
SFRTA and FDOT's Modal Development Administrator or his or her designee or (2) if in 
writing, when delivered by hand, sent by recognized overnight courier (such as Federal 
Express) or mailed by certified or registered mail, return receipt requested, in a postage
prepaid envelope, and addressed as follows: 

lfto SFRTA: 

With a copy to: 

If to the Department: 

With a copy to: 

SFRC Operating Agreement 

South Florida Regional Transportation Authority (SFRTA) 
800 N.W. 33rd Street 
Pompano Beach, Florida 33064 
Attn: Executive Director 

South Florida Regional Transportation Authority (SFRTA) 
800 N. W. 33rd Street 
Pompano Beach, Florida 33064 
Attn: General Counsel 

FDOT /District Four 
3400 West Commercial Blvd. 
Fort Lauderdale, Florida 33309 
Attn: Modal Development Administrator 

FDOT /District Four 
3400 West Commercial Blvd. 
Fort Lauderdale, Florida 33309 
Attn: District General Counsel 
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M. No funds received pursuant to this Agreement may be expended for lobbying the 
Federal and State Legislature or a state agency. 

N. The Department and SFRTA agree to cooperate ifthe exercise of eminent domain power 
becomes necessary to acquire property for the commuter rail service in determining 
which agency will be the most appropriate governmental entity to exercise its authority. 
In the event that any condemnation authority institutes an action or proceeding for the 
condemnation of a portion of the Corridor, the Department and SFRTA agree to jointly 
and equally defend such action and shall attempt to prevent any taking that would 
make it more costly or less efficient to provide the commuter rail service. 

0. If future federal, state, or local statute, ordinance, regulation, rule or court action 
renders this Agreement, wholly or in part, illegal, invalid, unenforceable or impractical, 
the Department and SFRTA agree to delete and/or to modify such portions of the 
Agreement as are necessary to render it valid, enforceable and/or practical. Each 
section, ·paragraph or provision of this Agreement shall be considered severable, and if 
for any reason any section, paragraph, or provision herein is determined to be invalid 
under current or future law, regulation or rule, such invalidity shall not impair the 
operations of or otherwise affect the valid portions of this Agreement. 

P. This Agreement shall be governed by and interpreted in accordance with the laws of the 
State of Florida. Venue for any action arising under this Agreement shall be in Leon 
County, Florida. 

Q. This Agreement may be executed in duplicate and in counterparts. 
R. This Agreement supersedes the extension of the 2006 Joint Participation Agreement 

between the parties, dated December 20, 2010 and any other agreements between the 
parties relating to the Department's grant to SFRTA of operating rights on the Corridor, 
except for the Temporary Relocation Agreement. 

5. For the purposes of this Agreement, references to CSXT shall mean CSXT and any 
successor or assignee of CSXT's rights and responsibilities under SFOMA; and references 
to Amtrak shall mean Amtrak and any successor or assignee of Amtrak's rights and 
responsibilities under the Amtrak Agreement. 

The remainder of this page intentionally left blank. 
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The parties have executed this Agreement on the date(s) below: 

SF RT A: 

Attest: 

DEPARTMENT: 

ict Four Secretary 

Legal Review: 

.?~~ tl. ~11U~ 
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The Corridor shall mean: 

Exhibit "A" 
Corridor Description 

1. the Premises as described in the Warranty Deed dated May 11, 1988 between 
CSX Transportation, Inc. (the "Granter") and the State of Florida Department of 
Transportation (the "Grantee'') that was simultaneously recorded in Palm Beach, 
Broward and Miami-Dade counties (Counterparts 1 of 3, 2 of 3 and 3 of 3, 
respectively). Counterpart 1 of 3 was recorded in Official Record Book 5666, 
Page 8 of the Public Records of Palm Beach County, with the Supplemental 
Warranty Deed recorded in Official Record Book 6403, Page 1215; and as 
described on the Florida Department of Transportation Right of Way Maps 
prepared by Carnahan Engineers and approved 1/21/03. Counterpart 2 of 3 was 
recorded in Official Record Book 15424, Page 731, of the Public Records of 
Broward County, Florida, with the Supplemental Warranty Deed recorded in 
Official Record Book 17290, Page 887; and as described on the Florida 
Department of Transportation Right of Way Maps prepared by Keith and Schnars 
and approved on January 7, 2003. Counterpart 3 of 3 was recorded in Official 
Record Book 13675 Page 3540, of the Public Records of Miami-Dade County, 
with the Supplemental Warranty Deed recorded in Official Record Book 14491, 
Page 326; and as described on the Florida Department of Transportation Right of 
Way Maps prepared by Bechamps, Aylward and Associates and approved on 
November 25, 2002. Copies of the Right-of-Way maps are available either from 
South Florida Regional Transportation Authority ("SFRTA") at its administrative 
office at 800 NW 33rd Street, Pompano Beach, FL 33064, or from State of Florida 
Department of Transportation, District IV (the "Department"), at its 
administrative offices at 3400 West Commercial Blvd., Fort Lauderdale, Florida 
33309;and 

2. at such time as the Department acquires the portion of the rail corridor right-of
way from CSX Transportation, Inc., known as Parcel 146, as described in the 
Parcel Sketch dated July 9, 2011, and prepared by Florida Department of 
Transportation District 4 (5 Sheets). It shall become part of this Exhibit "A" and 
subject to the terms and conditions of this Operating Agreement; and 

3. that as to the real property identified by the Department as Parcel and Right of 
Way No. l(X&S-B) that is the subject of that Railroad Reimbursement Agreement 
dated September 9, 2008, among Florida Department of Transportation, CSX 
Transportation, Inc. ("CSX"), and Miami-Dade County, it is the intention of the 
Department and SFRTA that the track and grade crossing traffic control devices 
installed at Mile Post 1040.6 pursuant to that agreement (the "Perimeter Road 
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Grade Crossing") and that have been maintained by CSX since their installation 
shall be maintained by SFRTA, subject to the reimbursement requirements 
contained in Paragraph 3 of the agreement. 

As supplements to the Corridor description, the parties have attached to this Exhibit "A" pages 
"A-1" through "A-7" taken from the Right-of-Way Maps showing improved parking areas 
located within the Corridor at the Deerfield Beach, Fort Lauderdale-Broward Boulevard, 
Hollywood, Opa-locka and Hialeah Market passenger rail stations (the "Corridor Station 
Maintenance Areas"). These station areas are being maintained as the date of this Operating 
Agreement by SFRTA for the Department and are intended to provide a baseline for SFRTA's 
station maintenance responsibilities within the Corridor. Also, for informational purposes, 
pages "A-1" through "A-7" show other areas outside of the Corridor that are currently being 
maintained by SFRTA through its station maintenance contractor. The Corridor Station 
Maintenance Areas will continue to be maintained by SFRTA for the Department under the 
terms and conditions of this Operating Agreement. The attached supplements are not intended 
in any way to alter the legal descriptions of the Corridor as described in Section 1 or to alter 
SFRTA's responsibilities under the Operating Agreement or to limit SFRTA's obligations to 
maintain additional areas within the Corridor or additional improvements made to the Corridor 
pursuant to the terms of the Operation Agreement. 
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AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

FOR 

TRANSITION, DISPATCHING, TRAIN CONTROL AND YARD SERVICES 

This is an Agreement, by and between SOUTH FLORIDA REGIONAL 
TRANSPORTATION AUTHORITY, hereinafter referred to as "SFRTA", 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK), a District of 
Columbia corporation, authorized to and doing business in the State of Florida, hereinafter 
referred to as "CONTRACTOR". . 

DEFINITIONS 

For the purposes of this Agreement and the various covenants, conditions, terms, and provisions 
which follow, the definitions and identifications set forth below are assumed to be true and 
correct and are agreed upon by the parties. 

a. Board. The Board and governing body of the SFRTA, created pursuant to Chapter 343, 
Florida Statutes (2003). 

b. Contract Administrator. The Executive Director for SFRTA or appointed designee. In 
the administration of this Agreement, all parties may rely upon the instructions or determinations 
made by the Contract Administrator. 

c. Contractor. The Contractor selected to perform the services pursuant to this Agreement 
is National Railroad Passenger Corporation (AMTRAK). 

d. Project. Providing all services described in the Contract Documents. 

e. Project Manager. A person supplied by SFRTA and the single point of contact for 
Contractor with SFRT A. 
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PREAMBLE 

In order to establish the background, context, and frame of reference for this Agreement and to 
generally express the objectives and intentions of the respective parties herein, the following 
statements,' representations, and explanations shall be accepted as predicated for the undertakings 
and commitments included within the provisions which follow and may be relied upon by the 
parties as essential elements of the mutual consideration upon which this Agreement is based. 

• A Request for Proposal was advertised by SFRTA as RFP No. 06-101, for 
TRANSITION, DISPATCHING, TRAIN CONTROL AND YARD SERVICES, and 
CONTRACTOR was determined to be the most qualified responsive and responsible 
respondent. 

CONTRACTOR covenants and agrees to perform all obligations of CONTRACTOR set forth in 
this Agreement and in the documents listed below, which documents are incorporated herein by 
reference and which documents together with this Agreement are hereinafter called "Contract 
Documents". 

RFP Requirements and Instructions to Contractors 
General Terms and Conditions 
Special Terms and Conditions 
Scope of Work 
Definition of Terms 
Advertisement 
All Exhibits and Attachments 
Addendum No. 1 - 3 
Contractor's Proposal 
Proposal Form 
Price Proposal Form 
Contractor's Qualification Certification 
Key Employee Certification 
DBE Participation Schedule 
Drugfree Workplace Certification 
Debarment & Suspension Certification 
Certification of Restriction on Lobbying 
Truth in Negotiation Certificate 
Declaration of Non-Collusion Certification 
Schedule of Subcontractors 
Intent to Perform as a Subcontractor 
Certificate of Disbursement of Previous Periodic Payment to Subcontractors 
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TERM 

The period of performance shall be for a term of five (5) years from the Service Commencement 
Date, with SFRTA's sole option to renew for an additional five (5) one (1) year option periods. 

COMPENSATION 

SFRTA agrees to pay the CONTRACTOR compensation as specified in the CONTRACT 
DOCUMENTS the total not-to-exceed amount of Fifteen Million Eight Hundred Nine Thousand 
Two Hundred Ninety-three Dollars ($15,809,293.00), which includes a maximum potential On
Time Performance Incentive of $100,000.00 per year. 

ADDRESSES 

CONTRACTOR: 

National Railroad Passenger Corporation (AMTRAK) 
60 Massachusetts Avenue, N.E. 
Washington DC 20002 

Attn: Gilbert Mallery 

SFRTA: 

South Florida Regional Transportation Authority (SFRTA) 
800 N. W. 33 Street 
Suite 100 
Pompano Beach, FL 33064 

Attn: Bradley Barkman 
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IN WITNESS WHEREOF, the parties have made and executed this Agreement on the 
respective date under each . signature: NATION4!flIUJLROAD PASSENGER 
CORPORATION (AMTRAK), signing by and through its £5LDE.AIL~ {! FC> , 
duly authorized to execute same and SOUTH FLORIDA REGIONAL TRANSPORTATION 
AU~~9RITY, signing by and through its Chair, authorized to execute same by Board action on 
the 2L( day of CJ1J!Vi1 .4 RV , 2007. - - - I 

ATTEST: 

(SFRTA SEAL) 

0£:_,~ 
CHRIS BROSS, Director 
Procurement 

ATTEST: 

(Corporate Seal) 

AGREEMENT NO. 06-101 

SFRTA 

By~----.~.a..!...:--''-'J'J#.~--~~~~~~ 
COMMISSIONER BRUN IRO, CHAIR 

OZ? DAY OF J:iµUA ef?J , 2007 

Approved as to form by: 

NATIONAL RAILROAD PASSENGER CORP. 

~~--
PRESIDENT OR VICE-PRESIDENT 

'2007 
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PRICE PROPOSAL FORM 
RFP NO. 06-101 TRANSITION, DISPATCHING, TRAIN 

CONTROL AND YARD SERVICES 

TO BE SUBMITTED IN A SEPARATE SEALED ENVELOPE 

For each Contract Year, including Option Years, Proposers shall detail: 
a) Monthly 24/7 Dispatcher cost 
b) Monthly Contract Manager costs 
c) Monthly costs not identified in a and b 
d) Optional payment for Section 13(c) labor protection obligations (triggered only in the 

event that Contractor actually incurs any obligation to pay any such cost). 

Proposers shall also included a one-line Mobilization Price. 

YEARl 

a Monthly Dispatcher 
24/7 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

197,158 x 

23,044 x 

1,754 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 = 

12 = 

12 

, 

Exhibit 3 

2,365,900 

276,534 

21,043 

$100,000 

0 

1 YEARl TOTAL (sum a+ b + c+ d +e) $2,763,477 

YEAR2 

a Monthly Dispatcher 
24/7 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

RFP NUMBER 06-10 I 

204,422 x 

23,893 x 

1,806 x 

12 2,453,065 

12 = 286,722 

12 = 21,674 
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d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

2 YEAR2 TOTAL (sum a+ b + c + d +e) 

YEAR3 

a Monthly Dispatcher 
2417 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

211,971 x 

24,776 x 

1,860 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

12 

12 

3 YEAR3 TOTAL (sum a+b + c + d+e) 

YEAR4 

a Monthly Dispatcher 
24/7 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

219,818 x 

25,693 x 

1,916 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

12 

12 

4 YEAR 4 TOTAL (sum a+ b + c + d + e) 

RFP NUMBER 06-10 I 
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$100,000 

0 

$2,861,461 

2,543,655 

297,310 

22,325 

$100,000 

0 

= $2,963,289 

2,637,812 

308,316 

22,994 

$100,000 

0 

$3,069,122 
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YEARS 

a Monthly Dispatcher 
24/7 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

227,974 x 

26,646 x 

16,812 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

12 

12 

5 YEAR 5 TOTAL (sum a+ b + c + d + e) 

OPTION YEAR 6 

a Monthly Dispatcher 
2417 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

236,453 x 

27,637 x 

2,033 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation · 

12 

12 

12 

YEAR6 TOTAL (sum a+ b + c+ d + e) 

RFP NUMBER 06-101 
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2,735,686 

= 319,755 

= 201 ,745 

$100,000 

= 0 

= $3,357,186 . 

' 2,837,433 

331,648 

24,395 

$100,000 

= 0 

$3,293,476l 
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OPTION YEAR 7 

a Monthly Dispatcher 
2417 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

245,268 x 

28,668 x 

2,094 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

12 

12 

7 YEAR 7 TOTAL (sum a+ b + c + d + e) 

OPTION YEAR 8 

a Monthly Dispatcher 
2417 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

254,434 x 

29,739 x 

2,157 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

12 

12 

8 YEAR 8 TOTAL (sum a+ b + c + d + e) 

OPTION YEAR 9 

a Monthly Dispatcher 
2417 coverage costs 

b Monthly Contract 
Manager costs 

RFP NUMBER 06-101 

263,965 x 12 

30,853 x 12 

Exhibit 3 

2,943,216 

= 344,012 

25,127 

$100,000 

= 0 

$3,412,355 

3,053,207 

356,868 

25,880 

$100,000 

= 0 

$3,535,955 

= 3,167,581 

370,237 
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c Monthly cost not 
identified in a and b 

2,221· x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

9 YEAR 9 TOTAL (sum a + b + c + d + e) 

OPTION YEAR 10 

a Monthly Dispatcher 
24/7 coverage costs 

b Monthly Contract 
Manager costs 

c Monthly cost not 
identified in a and b 

273,877 x 

32,012 x 

2,288 x 

d Maximum Potential On-Time Performance Incentive 

e Optional payment for Section 13(c) labor protection 
obligation 

12 

12 

12 

10 YEAR 10 TOT AL (sum a+ b + c + d + e) 

Base Agreement Total (Years 1 thru 5) 

Option Agreement Total (Years 6thru10) 

!Mobilization Price 

Total Cost (Base Agreement, Option Years and Mobilization) 

RFP NUMBER 06-10 I 
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26,657 

$100,000 

= 0 

$3,664,475 

3,286,526 

= 384,139 

= 27,456 

= $100,000 

= 0 

= $3,798,121 

$15,014,536 

$17 '704,382 

$794,7571 

$33,513,675 
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Exhibit 3 

Amtrak 
Contractor 

Gi1bert o. Ma11ery 

Authorized Person (Print or Type) 
Vice President Contract Administration 

Title 

60 Massachusetts Avenue, NE; Washington, DC 20002 
Address 

(202) 906-2372 
Telephone · 

Signature 

City of Washington 
XJiiiX)<IH 

District of ColumM a 

(202) 906-2085 
Fax 

y 

Affix Corporate Seal 
(If Applicable) 

The foregoing instrument was acknowledged before me on this _l _day of Janua~o07 

By G:L1bert 0. Ma11ery 
An individual acting in their own right; 

. ~ Vice President 
~· Contract Adminis~ .· of ~Am~t=r=a=k=-----------

Title tration Cotp0ration/Company 
a D • C • Corporation, on behalf of the corporation. 

State Acknowledging partner/agent 

In lieu of Stamp:--------
Type or Print Name 

Expiration Date 
MY COMMISSION EXPIRES 

JULY 31, 2009 

on 

Title 

behalf of 
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RECEIVED 

MA.q 3 1 2009 

OPERATIONS 

~RT& ,., 
SOUTH FLORIDA 
REGIONAL 
TRANSPORTATION 
AUTHOR ITV 

,,, .. ~~ 

EXHIBIT 1 

RECEIVED 

MAR 0 4 2009 
EXECUTIVE OFFICE 

FIRST AMENDMENT TO AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 
FOR 

TRANSITION, DISPATCHING, TRAIN CONTROL 
AND YARD SERVICES 



FIRST AMENDMENT TO AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

FOR 

TRANSITION, DISPATCHING, TRAIN CONTROL AND YARD SERVICES 

This First Amendment to the Agreement for Transition, Dispatching, Train Control and 
Yard Services, is between SOUTH FLORIDA REGIONAL TRANSPORTATION 
AUTHORITY, an agency of the State of Florida, hereinafter referred to as "SFRTA" and 
NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK), hereinafter referred 
to as "CONTRACTOR". 

WHEREAS, on January 26, 2007, CONTRACTOR and SFRTA entered into a five 
year Agreement hereinafter referred to as "Agreement" in the total not-to-exceed amount of 
$15,809,293.00; and 

WHEREAS, as a result of CONTRACTOR currently performing only Phase I train 
traffic control services over the New River Bridge Corridor, both parties wish to amend the 
Agreement to reflect a reduction in the Phase I staffing levels required to perform the work and 
also to reflect a reduction in compensation regarding the reduction in staff; 

NOW THEREFORE: 

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

1. During Phase I Services only, Paragraph 3 of Section 4.3.1 of the Scope of 
Services, "Staffing for Contract Services" is amended as follows: 

The Contractor shall provide one (1) additional person, during all hours that 
Commuter trains are operating in re:r;enue service on non-holiday weekdays 
between the hours of 6:30 a.m. and 10:30 p.m., or other hours as may be mutually 
agreed to by the parties. 



2. During Phase 1 Services only, Section 4.1.1 of the Contractor's Technical 
Proposal is amended to reduce the number of Supervisor, Commuter Operations 
positions from 10 to 8. 

3. Section 3.2.4 of the Special Terms and Conditions, "Payment" is amended to 
include the following: 

During Phase 1 Services the rt1onthly invoice amount will be adjusted to reflect 
the reduction in the number of Supervisor, Commuter Operations positions. Line 
item (a) "Monthly Dispatcher24/7 coverage costs" will be reduced proportional to 
the reduction in the number of Supervisor, Commuter Operations positions. 

4. During Phase 1 Services only, Paragraph 2 of Section 3.11.7 of the Special 
Terms and Conditions, "Management Penalties" is amended as follows: 

If SFRTA determines to assess a penalty, Contractor's invoice payment will be 
reduced by $500.00 per shift per day for failure to provide two people, a Train 
Dispatcher and a Yardmaster/Supervisor, as detailed in the Scope of Services. 

5. Paragraph 5 of Section 4.1 of the Scope of Services, "General" is amended as 
follows: 

It is anticipated that the Contractor shall have three (3) months from Notice to 
Proceed to the F-l:lll Serviee Phase for Transition Phase 1 Services. Service under 
the Di~atehing, Train Traffie Control and Yard Agreement will follo·.v 
immediately. SFRTA will provide the Contractor a minimum of ten (10) months 
notice prior to proceeding with full dispatching services in order to allow the 
Contractor sufficient time to mobilize additional staff. 

Except to the extent modified by this First Amendment, the Agreement shall remain in 
full force and effect. In the event of any conflict between the terms of this First Amendment to 
the Agreement and the Agreement, the parties hereby agree that this First Amendment to the 
Agreement shall control. 
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IN WITNESS WHEREOF, the parties have made and executed this First Amendment 
to the Agreement on the respective date under each signature: NATIONAL RAILROAD 
PASSENGER CORPORATION (AMTRAK), s1gmng by and through its 
----------- duly authorized to execute same and SOUTH FLORIDA 
REGIONAL TRANSPORTATiON AUTHORITY, signing by and through its Chair, 
authorized t9 e~ecute same by· Board action on the '9.·?Nday of . l!JA.6411 , 
2009. 

ATTEST: 

(SFRTA SEAL) 

ce~~ 
CHRIS BROSS, DireCtOf 
Procurement 

ATTEST: 

(Corporate Seal) 

SFRTA 

SOUTH FLORIDA REGIONAL 
TRANSPORTATION AUTHO 

Approved as to form by: 

NATIONAL RAILROAD PASSENGER CORP. 
(AMTRAK). 

PRES~& -
;l.3 DAY OF f eh r g ;;;, "ts" , 2009 
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Approved as to form by: 
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SOUTH FLORIDA 
REGIONAL 
TRANSPORTATION 
AUTHORITY 

EXHIBIT 1 

SECOND AMENDMENT TO AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

FOR 

TRANSITION, DISPATCHING, TRAIN CONTROL 
ANDY ARD SERVICES 



SECOND AMENDMENT TO AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

FOR 

TRANSITION, DISPATCIIlNG, TRAIN CONTROL AND YARD SERVICES 

This Second Amendment to the Agreement for Transition, Dispatching, Train Control 
and Yard Services, is effective May 1, 2009, between SOUTH FLORIDA REGIONAL 
TRANSPORTATION AUTHORITY, an agency of the State of Florida, hereinafter referred to 
as "SFRTA" and NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK), 
hereinafter referred to as "CONTRACTOR". 

WHEREAS, on January 26, 2007, CONTRACTOR and SFRTA entered into a five year 
Agreement hereinafter referred to as "Agreement" in the total not-to-exceed amount of 
$15,809,293.00; and 

WHEREAS, on March 27, 2009, the First Amendment to the Agreement between 
CONTRACTOR and SFRTA was executed to reduce the staffing levels for Phase 1 dispatching 
services by two positions and also to reflect a reduction in compensation; and 

WHEREAS, as a result of CONTRACTOR currently performing only Phase 1 train 
traffic control services over the New River Bridge Corridor, SFRTA wishes to amend the 
Agreement to remove an additional Phase 1 dispatching position and also to reflect a reduction in 
compensation; 

NOW THEREFORE: 

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

1 



1. During Phase 1 Services only, Section 4.1.1 of the Contractor's Technical 
Proposal is amended to reduce the number of Supervisor, Commuter Operations 
positions from 8 to 7. 

2. Paragraph 2 of Section 3.2.4 of the Special Terms and Conditions, "Payment" 
is amended to read as follows: 

During Phase 1 Services the monthly invoice amount will be adjusted to reflect 
the reduction in the number of Supervisor, Commuter Operations positions. For 
the reduction of two positions. Line item (a) "Monthly Dispatcher 24/7 coverage 
costs" will be reduced proportional to the reduction in the number of Supervisor, 
Commuter Operations positions. For the reduction of the third position, 
Contractor will reduce the annual cost by $150,110.00, which is to be prorated oil 
each monthly invoice. 

Except to the extent modified by this Second Amendment, the Agreement shall remain in 
full force and effect. In the event of any conflict between the terms of this Second Amendment to 
the Agreement and the Agreement, the parties hereby agree that this Second Amendment to the 
Agreement shall control. 
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IN WITNESS WHEREOF, the parties have made and executed this Second 
Amendment to the Agreement on the respective date under each signature: NATIONAL 
R.t\(LROIQ) PASSENGER CORPORATION (AMTRAK), signing by and through its 
VI e(f ~b£N.C ' duly authorized to execute same and SOUTH FLORIDA 

REGIONAL TRANSPORTATION AUTHORITY, _§i.gning by ~d through its Chair, 
authorized to execute same by Board action on the '].?<_. _ da davy of _f#~_w_ef_,_ ____ _ 
2009. T 

ATTEST: 

(SFRTA SEAL) 

Procurement 

ATTEST: 

(Corporate Seal) 

SFRTA 

SOUTH FLORIDA REGIONAL 
TRANSPORTATION AUTHORITY 

~4-ffl:_. A 
~"'-u____,· DAY OF ftutl~ 

Approved as to form by: 

,,2009 

NATIONAL RAILROAD PASSENGER CORP. 

(AMT~)- ) ~, 

,~1 );;~ 
PRESIDENT OR VICE-PRESIDENT 

/0 



Approved as to form by: 
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THIRD AMENDMENT TO AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

FOR 

TRANSITION, DISPATCHING, TRAIN CONTROL 
AND YARD SERVICES 



THIRD AMENDMENT TO AGREEMENT NO. 06-101 

BETWEEN 

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY 

AND 

NATIONAL RAILROAD PASSENGER CORPORATION (AMTRAK) 

FOR 

TRANSITION, DISPATCHING, TRAIN CONTROL ANDY ARD SERVICES 

This Third Amendment to the A eement for Transition, Dispatching, Train Control and 
Yard Services is effective ... I , 2013 ("Amendment #3), between SOUTH 
FLORIDA REGIONAL TRA SPORTATION AUTHORITY, an agency of the State of 
Florida, hereinafter referred to as "SFRTA" and NATIONAL RAILROAD PASSENGER 
CORPORATION (AMTRAK), hereinafter referred to as "CONTRACTOR". 

WHEREAS, on January 26, 2007, CONTRACTOR and SFRTA entered into a five 
year Agreement hereinafter referred to as "Agreement" in the total not-to-exceed amount of 
$15,809,293.00 for the initial five year term; and 

WHEREAS, on March 27, 2009, the First Amendment to the Agreement between 
CONTRACTOR and SFRTA ("Amendment #1) was executed to reduce the staffing levels for 
Phase 1 dispatching services by two positions and also to reflect a reduction in compensation but 
the not-to-exceed contract amount remains the same; and 

WHEREAS, on May 1, 2009, the Second Amendment to the Agreement between 
CONTRACTOR and SFRTA ("Amendment #2") was executed to reduce the staffing levels for 
Phase I dispatching services further by one position and also to reflect a reduction in 
compensation but the not-to-exceed contract amount remains the same; and 

WHEREAS, SFRTA has previously exercised its options to extend the term of the 
Agreement for two consecutive one year terms so that the Agreement is currently in Contract 
Year 7; and 

WHEREAS, as a result of SFRT A initiating commuter rail service to the Miami 
Intermodal Center (MIC) anticipated to occur in 2013, and SFRTA's future responsibilities to 
dispatch the entire South Florida Rail Corridor (SFRC), SFRTA wishes to amend the Agreement 
for CONTRACTOR, to provide dispatching services to and from the MIC, MP 1037.5 to a 
point that CSXT control begins at MP 1036.8 in accordance with the terms and conditions set 
forth herein .. 

1 



NOW THEREFORE: 

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

1. Paragraph 3 of Section 4.3.1 of the Scope of Services, "Staffing for Contract 
Services" is amended as follows: 

The Contractor shall provide one (1) additional person. during all hours. that 
Commuter trains are operating in revenue service. ori IiOB holielay v,reekdays 
beW.reeH: the hoUl'S of 6:30 a.m. and 10:30 p.m., or other ho1:1Fs as may be mutually 
ag-Feed to by the parties. 

2. Paragraph 2 of Section 3.11. 7 of the Special Terms and Conditions, 
"Management Penalties" is amended as follows: 

After the initiation of dispatching services to and from the MIC, MP 1037.5 to a 
point that CSXT control begins at MP 1036.8, and for the duration of full 
dispatching services, if SFRTA determines to assess a penalty, Contractor's · 
invoice payment will be reduced by $500.00 per shift per day for failure to 
provide two people, a Train Dispatcher and a Yardmaster/Supervisor, as detailed 
in the Scope of Services. 

3. Paragraph 6 of Section 4.1 of the Scope of Services, "General" is added as 
follows: 

Within ten (10) months of the execution date of Amendment #3, Contractor shall 
provide dispatching services to and from the MIC, MP 1037.5 to a point that 
CSXT control begins at MP 1036.8. Full dispatching services, estimated to begin 
on or about June l, 2014, shall commence upon written notice from SFRTA to 
Contractor. 

4. Section 4.1.1 of the Contractor's Technical Proposal is amended to reinstate 
the number of Supervisor, Commuter Operations positions from 7 currently to 10. 

5. Paragraph 2 of Section 3.2.4 of the Special Terms and Conditions, "Payment" 
is amended to read as follows: 

Upon execution of Amendment #3 and completion of staffing for each vacant 
position, the monthly invoice amount will be adjusted to reflect the re-instatement 
in the number of Supervisor, Commuter Operations positions from 7 (prior to 
execution of Amendment #3) to 10. Upon the re-instatement of the first two 
positions. Line item (a) "Monthly Dispatcher 2417- ·coverage costs" will be 
increased proportionally to the number of Supervisor. Commuter Operations 
positions reinstated ($24,527 monthly for each position in Cohtract Year 7). The 
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reinstatement of both positions will result in a total monthlv invoice amount of 
$263.521 for Contract Year 7. Upon the re-instatement of the third position, the 
total monthly invoice amount will return to the original values in Contractor's 
Price Proposal Form for Contract Year 7 of $276,030. 

Both parties agree that nothing in Amendment #3 is intended to increase the 
annual compensation for the Contractor above that of the annual Base 
Compensation for Dispatching/Yard Master Services provided for in the 
Agreement. 

Except to the extent modified by this Third Amendment, the Agreement shall remain in 
full force and effect. In the event of any conflict between the terms of this Third Amendment to 
the Agreement and the Agreement, the parties hereby agree that this Third Amendment to the 
Agreement shall control. 

[SIGNATURES ON NEXT PAGE] 

3 



,") 

IN WITNESS WHEREOF, the parties have made and executed this Third Amendment 
to the Agreement on the respective date under each signature: NATIONAL RAILROAD 
PASSENGER CORPORATION (AMTRAK), signing by and through its Vice President
Operations, duly authorized to execute same and SOUTH FLORIDA REGIONAL 
TRANSPORTATION AUTHORITY~ si~ng, by an~ through its Executive Director, 
authorized to execute same on the J..]_ day· of ~ i..,. . .. ..2013. 

ATTEST: 

(SFRTA SEAL) 

ce1 
CHRIS BROSS, Director 
Procurement 

ATTEST: 

(Corporate Seal) 

SFRTA 

SOUTH FLORIDA REGIONAL 
TRANSPO ION AUTHORlTY 

~/· " . ...._...::~_,___ DAY OF _,~.~~ . .. , 2013 

NATIONAL RAILROAD PASSENGER CORP. 
(AMTRAK) 

resident, Operations 

t) "'\>'"'~~ < __ _.. DAYOF . I<'> ~ ,, 2013 

Approved as to form by: 

E SA GALLO, Associate General Counsel 
Amtrak Law Department 
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CERTIFICATE OF SERVICE 

I hereby certify that on this 5th day of May, 2014, a copy of the foregoing 

Petition for Declaratory Order of Florida Department of Transportation was served by 

first-class mail, postage prepaid, upon: 

Peter J. Shudtz, Esq. 
Senior Vice President - Regulatory Affairs 

and Washington Counsel 
CSX Transportation, Inc. 
1331 Pennsylvania Avenue, N.W. 
Suite 560 
Washington, DC 20004 

Charles A. Spitulnik, Esq. 
Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, N.W. 
Suite 800 
Washington, DC 20036 
Counsel for South Florida Regional Transportation Authority 

Eleanor D. Acheson, Esq. 
Vice President, General Counsel and 

Corporate Secretary 
National Railroad Passenger Corporation 
60 Massachusetts A venue, N.E. 
Washington, DC 20002 
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