CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
BOARD MEETING
October 8, 2015
Location: CFX Boardroom

Board Members Present:

Commissioner Welton G. Cadwell, Lake County (Chairman)
Commissioner Brenda Carey, Seminole County (Secretary-Treasurer)
Commissioner S. Scott Boyd, Orange County (Vice Chairman)
Commissioner Fred Hawkins, Jr., Osceola County

Andria Herr, Gubernatorial Appointment

Jay Madara, Gubernatorial Appointment

S. Michael Scheeringa, Gubernatorial Appointment

Board Members Not Present:
Mayor Buddy Dyer, City of Orlando
Mayor Teresa Jacobs, Orange County

Non-Voting Advisor Not Present:
Diane Gutierrez-Scaccetti, Florida's Turnpike Enterprise

Staff Present at Dais:

Laura Kelley, Executive Director

Joseph L. Passiatore, General Counsel

Darleen Mazzillo, Recording Secretary/Executive Assistant

CALL TO ORDER

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

PUBLIC COMMENT

1) Chuck Graham requested funding for public transportation.

2) Sally Baptiste provided a handout regarding a proposed constitutional amendment for voters to
approve future toll increases. She also congratulated FDOT for their 100t anniversary.

3) President of TEAMFL, Bob Hartnett invited CFX Board, staff and consultants to the TEAMFL
Quarterly Meeting on October 29 & 30 in Coral Gables, FL.
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MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

APPROVAL OF MINUTES

A motion was made by Commissioner Boyd and seconded by Mr. Madara to approve the September
10, 2015 Board Meeting, September 10, 2015 Board Workshop and September 10, 2015 Wellness
Way Transportation Corridor Meeting Minutes as presented. The motion carried with seven (7)
members voting AYE by voice vote; Mayor Dyer and Mayor Jacobs were not present.

APPROVAL OF CONSENT AGENDA

The Consent Agenda was presented for approval (Exhibit A).

CONSTRUCTION & MAINTENANCE

1.

f

Approval to advertise for Request for Proposals for Facilities Maintenance Services — Contract No.
001150

Approval to Advertise for Letters of Interest for Miscellaneous Construction Engineering and
Inspection (CEI) Services for ITS Projects

Approval of final ranking and authorization for fee negotiations with RS&H, Inc. for Construction
Engineering and Inspection (CEl) Services for S.R. 417 Resurfacing — Contract No. 001131

Approval for Award of Contract to Traffic Control Products of Florida, Inc. for S.R. 408 Trailblazer
Upgrades Phase Il — Contract No. 001146 (Contract Amount; $323,927)

Approval for Award of Contract to A2 Group, Inc. for Construction Engineering and Inspection (CEI)
Services for Wekiva Parkway Systems Interchange - Project No. 429-204 (Contract Amount; Not to
Exceed $6,000,000)

6. Approval of Construction Contract Modifications on the following contracts:
a) Contract No. 599-123 United Signs & Signals, Inc. ($15,144.93)
b) Contract No. 528-405 Southland Construction, Inc. $111,096.02
c) Contract N. 599-520 United Signs & Signals, Inc. ($96,468.64)
d) ContractN.417-301C SEMA Construction ($22,256.64)
ENGINEERING

Approval of Supplemental Agreement No. 6 with URS Corporation for post-design services for S.R.
408/S.R. 417 Ultimate Interchange Improvements — Project No. 253F (Agreement Amount: Not-to-
Exceed $361,091.19)
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MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

8.

Approval to advertise for Letters of Interest to provide Miscellaneous Design Consultant Services
under the Small Sustainable Business Enterprise (SSBE) Program — Contract No. 001161

EXPRESSWAY OPERATIONS

9.

Approval to advertise for construction bids for installation of Single Line Dynamic Message Sign
Upgrades - Contract No. 001159

FINANCE & ACCOUNTING

10.
LEGAL

1.

12.

13.

14.

18.

16.

17.

18.

Approval of Inventory Disposal

Approval of Second Agreement for Appraisal Services by Pinel & Carpenter, Inc. for the Wekiva
Parkway Projects 429-202, 429-203, 429-204, 429-205 and 429-206 (Contract Amount; $200,000)

Approval of Second Agreement for Appraisal Services by Durrance & Associates, P.A. for the
Wekiva Parkway Projects 429-202, 429-203, 429-204, 429-205 and 429-206 (Contract Amount:
$200,000)

Approval of Real Estate Purchase Agreement to purchase Parcels 108/708 for the construction of
the S.R. 528 Intermodal Corridor, Project 528-1240 (Purchase Amount: $530,000)

Approval of Contract Renewal with Broad and Cassel for Bond Counsel Services — Contract No.
000816 (Contract Amount: $325,000)

Authorization to serve Offer of Judgment for Parcel 228, Wekiva Parkway Project No. 429-203
(Offer of Judgment Amount. $81,240)

Approval of Statutory Business Damage Counter-offer for Parcels 275 & 279 (Holder & Strite
Corp.), Wekiva Parkway Project No. 429-202 (Amount of offer; $78,805)

Approval of First Amendment to Amended and Restated 2006 Innovation Way/Beachline
Interchange Agreement

Approval of Supplemental Agreement No. 3 with Shutts & Bowen LLP for Right-of-Way Counsel
Services - Contract No. 000930 (Supplemental Agreement Amount: $2,000,000.00)
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MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

SUPPLIER DIVERSITY

19. Approval of Supplemental Agreement No. 1 with Covalt Group, Inc. for Construction Contractor
Compliance Consultant Services and Approval of Wynn Consulting Group, Inc. as Subconsultant
(Supplemental Agreement Amount: $300,000)

20. Authorization to execute Cooperative Purchase Agreement with Construction Estimating Institute of
America, Inc. for supplier diversity training — Contract No. 001160 (Contract Amount: $100,000)

A motion was made by Commissioner Boyd and seconded by Commissioner Carey to approve the

Consent Agenda as presented. The motion carried with seven (7) members voting AYE by voice
vote; Mayor Dyer and Mayor Jacobs were not present.

CHAIRMAN’S REPORT

Chairman Cadwell reported on the “Beyond Traffic Forum” that he attended, hosted by the USDOT and
Mayor Dyer.

TREASURER’S REPORT

Commissioner Carey reported that toll revenues for August were $29,520,414 which is 11% above
projections and 10% above prior year. CFX's total revenues were $31.4 million for the month.

Total OM&A expenses were $3.7 million for the month and $5.9 million year-to-date, which is 18% under
budget.

After debt service the total net revenue available for projects was $15.8 million for August and $33.4 million
year-to-date.

EXECUTIVE DIRECTOR'S REPORT

Laura Kelley provided the Executive Director's Report in written form (Exhibit “B).

In addition, she reported on the following:
e Congratulations to Corey Quinn for his promotion to Chief of Technology/Operations.
¢ Thank you to Sandy Minkoff and John Terwilliger for their service on the Right of Way Committee.
They are both retiring this month.
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MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

REGULAR AGENDA ITEMS

1. UPDATE ON S.R. 417 AND S.R. 429 BUY

Commissioner Carey reported that CFX staff has run an analysis of Secretary Boxold's valuation
methodology for a buy or swap opportunity. Executive Director Laura Kelley reported on the results of the
analysis.

Ms. Kelley reported that we are in the process of setting up a series of meetings with Secretary Boxold to
continue the dialogue.

CFX Bond Counsel has been asked to provide an opinion on the legality of a buy or swap. Joe Stanton of
Broad and Cassel, who serves as CFX's Bond Counsel, answered questions from the Board members.

(This item was presented for information only. No formal Board action was taken.)

2. ACCOUNTING/FINANCE DEPARTMENT PRESENTATION

Manager of Accounting and Finance, Mike Carlisle gave a presentation on the Accounting/Finance
Department. The presentation included a department overview, finance team information, and department
future.

(This item was presented for information only. No formal Board action was taken.)

3. FEDERAL LOBBYIST PROCUREMENT

Chief of Staff/Public Affairs Officer Michelle Maikisch gave an update on the procurement of Federal
Advocacy Services.

Ms. Maikisch explained the available options:
1)  Continue with review process for the two submittals and bring a recommendation to the Board to
award the contract at the November meeting.
2) Re-advertise for the services and directly notify firms that did not submit. Re-advertising would
mean a December award.

A motion was made by Commissioner Hawkins and seconded by Commissioner Carey to move
forward with the review process for the two submittals for Federal Advocacy Services and bring a
recommendation to the Board at the November meeting. The motion carried with seven (7)
members voting AYE by voice vote; Mayor Dyer and Mayor Jacobs were not present.
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MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

4. ADVANCEMENT OF S.R. 417 WIDENING PROJECT

Staff is requesting authorization to move the construction phase of the SR 417 Widening Project from year
6 and 7 outside the Work Plan into the Work Plan in FY 2018 and 2019.

A motion was made by Commissioner Carey and seconded by Commissioner Hawkins to authorize
the advancement of the construction phase of the S.R. 417 Widening Project as recommended by
staff. The motion carried with seven (7) members voting AYE by voice vote; Mayor Dyer and Mayor
Jacobs were not present.

5. MARDEN ROAD/S.R. 414 INTERCHANGE AGREEMENT

General Counsel Joseph Passiatore requested approval of the Marden Road/S.R. 414 Interchange
Agreement. The agreement provides that the total cost of the project be borne by the developer.

Michael Wright of Emerson Point Associates, LLLP explained why Apopka needs the Interchange, showed
the timeline, and an aerial view of the project area.

Apopka Mayor Joe Kilsheimer thanked CFX for the opportunity to advance this project and explained the
benefits to the residents and businesses in Apopka.

A motion was made by Commissioner Boyd and seconded by Commissioner Hawkins to approve
the Marden Road/S.R. 414 Interchange Agreement, with the provision that the perpetual landscape
maintenance with minimum standards be paid by the developer and, if and when signalization is
warranted, the costs will be borne by the developer. The motion carried with seven (7) members
voting AYE by voice vote; Mayor Dyer and Mayor Jacobs were not present.

6. CONSIDERATION OF COST SAVINGS REGARDING LEGAL SERVICES FOR RIGHT OF WAY
ACQUISITION

Chairman Cadwell initiated a discussion regarding whether there is a better way to manage legal right of
way services. The amount of the funding request, combined with the fact that right of way counsel
ultimately reports to the Board, warrants a discussion by the Board relative to the future use of outside
counsel for the acquisition of right of way for CFX projects. General Counsel Joseph Passiatore has put
together a memo (Exhibit “C") outlining the cost savings for right of way legal services.

By consensus, the Board members directed staff to conduct additional analyses and come back with a
recommendation next month.
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MINUTES
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

7. AMENDMENTS TO COMMITTEE CHARTERS

As proposed at last month’s meeting, General Counsel Joseph Passiatore has drafted revisions to the
Audit, Finance, Operations and Right of Way Committee Charters to provide for representation from the
gubernatorial appointees.

He explained the two proposed changes to these charters:

1) A nomination process whereby the gubernatorial appointees would nominate an individual for each
of the four committees (three nominations per committee). From those nominations, the Board
would select one appointee for each committee.

2) A provision that contract personnel providing services to the appointed entity would qualify as staff.

In addition to the above, Mr. Passiatore proposed adding a clause to the county appointments to allow
citizen representatives to serve, in addition to staff members.

A motion was made by Mr. Madara and seconded by Mr. Scheeringa to approve the amendments to
the committee charters as presented, with additional language requiring the filing of Form 1 and
additional language to allow citizen representatives for county appointments. The motion carried
with seven (7) members voting AYE by voice vote; Mayor Dyer and Mayor Jacobs were not present.

8. ALL ELECTRIC TOLLING

Chief of Technology/Operations Corey Quinn presented information on all electronic tolling for future
consideration.

In the future CFX staff will conduct a workshop where we will have more detailed information regarding
costs and customer service.

(This item was presented for information only. No formal Board action was taken.)

9. AWARD OF CONTRACT TO LANE CONSTRUCTION FOR S.R. 408/S.R. 417 INTERCHANGE
IMPROVEMENTS PHASE | (PROJECT NO. 253F)

Don Budnovich, Resident Engineer/Sr. Project Manager, presented an overview of the S.R. 408/S.R. 417
Interchange Improvement Project. CFX staff recommends award of the contract for Phase | to Lane
Construction Corporation in the amount of $36,744,623.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

A motion was made by Commissioner Carey and seconded by Commissioner Boyd to approve the
contract award to Lane Construction Corporation for S.R. 408/S.R. 417 Interchange Improvements
Phase I. The motion carried with seven (7) members voting AYE by voice vote; Mayor Dyer and
Mayor Jacobs were not present.

10. REGIONAL PUBLIC SCHOOL BUS REBATE PROGRAM PROPOSAL

Chief Financial Officer Lisa Lumbard explained the details of the proposed school bus rebate program.

Ms. Lumbard requested approval to create a 99% regional public school bus rebate program for school

buses from Brevard, Lake, Orange, Osceola, Polk, Seminole and Volusia Counties that are transporting
students on the CFX system beginning February 1, 2016. CFX must exceed its projected revenue by at
least 2% for the rebate to be credited in any given month.

Ms. Herr abstained from voting on this item because she has a client that would benefit. (Form 8B attached
as Exhibit “D").

A motion was made by Commissioner Boyd and seconded by Commissioner Hawkins to approve
the Regional Public School Bus Rebate Program Proposal as presented. The motion carried with
six (6) members voting AYE by voice vote; Mayor Dyer and Mayor Jacobs were not present; Ms.
Herr abstained from voting.

BOARD MEMBER COMMENT

1) Commissioner Hawkins asked staff to look into redesigning the southbound exit of S.R. 417 at
Narcoossee Road to provide for a dual left turn lane and still have the option to tum right. The exit
ramp gets backed up during peak hours because there are more vehicles turning left than right.
CFX staff will look into it and report back to Commissioner Hawkins.

2) Mr. Scheeringa addressed comments to the community regarding the Master Plan process.

3) Commissioner Carey asked if we are doing anything from a marketing standpoint to raise the level
of awareness. Chief of Staff/Public Affairs Officer Michelle Maikisch explained some outreach
programs that we are doing to educate the community on what we do and our role in
transportation.

4) Chairman Cadwell asked the Board members to send their General Counsel evaluations to Ms.
Kelley, if they haven't already done so.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
October 8, 2015 BOARD MEETING

ADJOURNMENT

The Chairman adjourned the meeting at 11:10.

_— =g : ~J
Sy
e e _ S—— & g.}

Commissioner Welton G. Cadwell \
Chairman
Central Florida Expressway Authority

Minutes approved on NO\). 19_ 2015,

Darleen Mazzillo
Recording Secretary/Executive Assistant
Central Florida Expressway Authority

Pursuant to the Florida Public Records Law and CFX Records Management Policy, audio tapes of all Board and applicable
Committee meetings are maintained and available upon request to the Records Management Liaison Officer at
publicrecords@ CFXWay.com or 4974 ORL Tower Road, Orlando, FL 32807. Additionally, video tapes of Board meetings
commencing July 25, 2012 are available at the CFX website, wwexpresswayauthority.com
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

AGENDA
CENTRAL FLORIDA EXPRESSWAY AUTHORITY
BOARD MEETING
October 8, 2015
9:00 a.m.
Meeting location: CFX Boardroom
4974 ORL Tower Road, Orlando, FL 32807

A. CALL TO ORDER/PLEDGE OF ALLEGIANCE

B. PUBLIC COMMENT
Pursuant to Rule 1-1.011, the governing Board for CFX has set aside at least 15 minutes at the beginning of each
regular meeting for citizens to speak to the Board on any matter of public interest under the Board's authority and
jurisdiction, regardiess of whether the public interest is on the Board's agenda, but excluding pending procurement
issues. Each speaker shall be limited to 3 minutes.

C. APPROVAL OF MINUTES  (Action ltem)
1. September 10, 2015 Board Meeting
2. September 10, 2015 Board Workshop
3. September 10, 2015 Wellness Way Transportation Corridor Meeting

D. APPROVAL OF CONSENT AGENDA  (Action Item)

E. REPORTS
1. Chairman’s Report
2. Treasurer's Report
3. Executive Director's Report

F. REGULAR AGENDA ITEMS

1. UPDATE ON S.R. 417 AND S.R. 429 BUY - Laura Kelley, Executive Director and
Commissioner Brenda Carey, Board Member  (Info. Item)

2. ACCOUNTING/FINANCE DEPARTMENT PRESENTATION — Michael Carlisle, Manager
of Accounting and Finance (Info. Item)

3. FEDERAL LOBBYIST PROCUREMENT - Michelle Maikisch, Chief of Staff/Public Affairs
Officer (Action Item)

4, ADVANCEMENT OF S.R. 417 WIDENING PROJECT - Glenn Pressimone, Director
of Engineering  (Action ltem)

5. MARDEN ROAD/S.R. 414 INTERCHANGE AGREEMENT - Joseph Passiatore, General
Counsel and Michael E. Wright, General Partner, Emerson Point Assoc., LLLP ~ (Action
ltem)

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



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

10.

CONSIDERATION OF COST SAVINGS REGARDING LEGAL SERVICES FOR RIGHT OF
WAY ACQUISITION - Chairman Welton Cadwell ~ (Action Item)

AMENDMENTS TO COMMITTEE CHARTERS - Joseph Passiatore, General Counsel
(Action Item)

ALL ELECTRONIC TOLLING - Corey Quinn, Chief of Technology/Operations  (Info. ltem)

AWARD OF CONTRACT TO THE LANE CONSTRUCTION CORPORATION FOR
S.R. 408/S.R. 417 INTERCHANGE IMPROVEMENTS PHASE | (PROJECT NO. 253F) -
Don Budnovich, Resident Engineer/Sr. Project Manager (Action Item)

REGIONAL PUBLIC SCHOOL BUS REBATE PROGRAM PROPOSAL - Lisa Lumbard,
Chief Financial Officer (Action Item)

G. BOARD MEMBER COMMENT

H. ADJOURNMENT

This meeting is open to the public.

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

which the appeal is to be based, per Florida Statute 286.0105.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

CONSENT AGENDA
October 8, 2015

CONSTRUCTION & MAINTENANCE

1.

Approval to advertise for Request for Proposals for Facilities Maintenance Services — Contract No.
001150

Approval to Advertise for Letters of Interest for Miscellaneous Construction Engineering and
Inspection (CEl) Services for ITS Projects

Approval of final ranking and authorization for fee negotiations with RS&H, {nc. for Construction
Engineering and Inspection (CEl) Services for S.R. 417 Resurfacing — Contract No. 001131

4. Approval for Award of Contract to Traffic Control Products of Florida, inc. for S.R. 408 Trailblazer
Upgrades Phase il - Contract No. 001146 (Contract Amount; $323,927)
5. Approval for Award of Contract to A2 Group, Inc. for Construction Engineering and Inspection (CEl)
Services for Wekiva Parkway Systems Interchange - Project No. 429-204 (Contract Amount: Not to
Exceed $6,000,000)
6. Approval of Construction Contract Modifications on the following contracts:
a) Contract No. 5§99-123 United Signs & Signals, Inc. ($15,144.93)
b) Contract No. 528-405 Southland Construction, Inc. $111,096.02
c) Contract N. 599-520 United Signs & Signals, Inc. ($96,468.64)
d) ContractN. 417-301C SEMA Construction ($22,256.64)
ENGINEERING
7. Approval of Supplemental Agreement No. 6 with URS Corporation for post-design services for S.R.
408/S.R. 417 Ultimate Interchange mprovements — Project No. 253F (Agreement Amount: Not-to-
Exceed $361,091.19)
8. Approval to advertise for Letters of Interest to provide Miscellaneous Design Consultant Services
under the Small Sustainable Business Enterprise (SSBE) Program — Contract No. 001161
EXPRESSWAY OPERATIONS
9. Approval to advertise for construction bids for installation of Single Line Dynamic Message Sign

Upgrades — Contract No. 001159



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

FINANCE & ACCOUNTING

10. Approval of Inventory Disposal
LEGAL

11. Approval of Second Agreement for Appraisal Services by Pinel & Carpenter, Inc. for the Wekiva
Parkway Projects 429-202, 429-203, 429-204, 429-205 and 429-206 (Contract Amount: $200,000)

12. Approval of Second Agreement for Appraisal Services by Durrance & Associates, P.A. for the
Wekiva Parkway Projects 429-202, 429-203, 429-204, 429-205 and 429-206 (Contract Amount:
$200,000)

13. Approval of Real Estate Purchase Agreement to purchase Parcels 108/708 for the construction of
the S.R. 528 Intermodal Corridor, Project 528-1240 (Purchase Amount: $530,000)

14. Approval of Contract Renewal with Broad and Cassel for Bond Counsel Services — Contract No.
000816 (Contract Amount; $325,000)

15. Authorization to serve Offer of Judgment for Parcel 228, Wekiva Parkway Project No. 429-203
(Offer of Judgment Amount; $81,240)

16. Approval of Statutory Business Damage Counter-offer for Parcels 275 & 279 (Holder & Strite
Corp.), Wekiva Parkway Project No. 429-202 (Amount of offer: $78,805)

17. Approval of First Amendment to Amended and Restated 2006 Innovation Way/Beachline
Interchange Agreement

18. Approval of Supplemental Agreement No. 3 with Shutts & Bowen LLP for Right-of-Way Counsel
Services - Contract No. 000930 (Supplemental Agreement Amount: $2,000,000.00)

SUPPLIER DIVERSITY

19. Approval of Supplemental Agreement No. 1 with Covalt Group, Inc. for Construction Contractor
Compliance Consultant Services and Approval of Wynn Consulting Group, Inc. as Subconsultant
(Supplemental Agreement Amount; $300,000)

20. Authorization to execute Cooperative Purchase Agreement with Construction Estimating Institute of
America, Inc. for supplier diversity training — Contract No. 001160 (Contract Amount: $100,000)
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board Me}’nbers //?
FROM:  Claude Miller . //' ey
Director of Procurement
DATE: September 22, 2015
RE: Authorization to Advertise for Request for Proposals for

Facilities Maintenance Services
Contract No. 001150

Board approval is requested to advertise for Request for Proposals (RFP) from qualified firms to
provide maintenance services for toll facilities on S.R. 408, S.R. 414, SR. 417, S.R. 528, S.R.
429, and Goldenrod Road Extension. Also included are the Authority’s main office (4974 ORL
Tower Road), the McCoy Road Maintenance Yard, and the E-PASS Service Centers (Pinar
Plaza, 762 South Goldenrod Road and in the Good Homes Shopping Center, 8919 West Colonial
Drive) The current contract with Infrastructure Corporation of America expires on June 30,
2016.

In accordance with the approved Procurement Policy, this Asset Management Services contract
will be for an initial term of 5 years with 5 one year renewal options.

4974 ORL TOWER RD. ORLANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011
WWW.CFXWAY.COM
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board v finbers,_
FROM: Claude Miller! Qt /C : /,1/-4'6 é P
Director of Procurement
DATE: September 22, 2015
RE: Authorization to Advertise

Miscellaneous Construction Engineering and Inspection (CEI) Services
For Intelligent Transportation Systems Projects
Contract No. 001158

Authorization is requested to advertise for Letters of Interest from professional consultants to
provide a resource pool of qualified professional, technical and administrative CEI personnel for
future construction projects awarded by the Authority specifically related to intelligent
transportation systems. These services will be provided on an as-needed, per project basis as
directed by the Authority.

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



CONSENT AGENDA ITEM

#3



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Authority Board embers / /
FROM: Claude Mille fm 4 / W
Director of Procurement

DATE: September 22, 2015

RE: Approval of Final Ranking and Authorization for
Fee Negotiations for Construction Engineering and Inspection Services for
S.R. 417 Resurfacing from International Drive to Moss Park Road
Project No. 417-733; Contract No. 001131

In accordance with the approved Procurement Policy and Procedures for professional services
consultants, the Procurement Department advertised for Letters of Interest (LOI) for the referenced
project on July 19, 2015. Responses were received from five firms by the August4, 2015, deadline.
Those firms were: DRMP, Inc.; RS&H, Inc.; Infrastructure Engineers, Inc.; Johnson, Mirmiran &

Thompson, Inc.; JBS Engineering Technical Services, Inc.

Prior to the meeting of the Evaluation Committee on August 11, 2015, JBS Engineering
Technical Services, Inc., withdrew from consideration. The Evaluation Committee voted to
shortlist the remaining four firms who were notified by the Procurement Department and directed to
submit Technical Proposals.

Technical Proposals were received from all four firms by the September 9, 2015, deadline and were
transmitted to the members of Technical Review Committee for review and scoring. As part of the
scoring process, the Technical Review Committee met on September 18, 2015, to hear oral presentations
from the firms. After the oral presentations were completed, the Technical Review Committee convened
and prepared its final ranking. The results of that process were as follows:

Ranking Consultant Firm
1 RS&H, Inc.
2 DRMP, Inc.
3. Johnson, Mirmian & Thompson, Inc.
4, Infrastructure Engineers, Inc.

Board approval of the final ranking and authorization to enter into fee negotiations with RS&H, Inc., is
requested. Once fee negotiations are completed, Board approval of the negotiated amount and award of a
contract will be requested.

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



LOI-001131 Committee Meeting September 18, 2015 Minutes

Technical Review Committee for CEI Services for S.R. 417 Resurfacing from International Drive to Moss
Park Road; Project 417-733, Contract No. 001131, held a duly noticed meeting on Friday, September 18, 2015,
commencing at 9:11am in the Pelican Conference Room at the CFX Administrative Bldg., Orlando, Florida.

Committee Members Present:

Joe Berenis, Executive Deputy Director Engineering, Construction, Operations, and Maintenance
Glenn Pressimone, Director of Engineering

Don Budnovich, Resident Engineer/ Sr. Project Manager

Other Attendees:
Robert Johnson, Manager of Procurement

Presentation / Question and Answer:

Robert Johnson commenced each presentation with a brief overview of the process and introduced the Technical
Review Committee. Robert stated that this portion of the meeting is closed to the public and is being
recorded in accordance with Florida Statute.

DRMP, Inc. 09:14 — 09:52 a.m.
Infrastructure Engineers, Inc. 10:03 - 10:34 am.
Johnson, Mirmiran & Thompson 10:46 — 11:14 am.
RS&H, Inc. 11:24 - 11:59 a.m.

Evaluation Portion:

Robert stated the evaluation portion of the meeting is open to the public in accordance with Florida
Statute. The committee members individually scored the proposers and submitted them and their executed
Disclosure forms to Robert. Robert Johnson tallied the score sheets utilizing the rankings assigned by each

committee member based on the raw scores each Proposer received. Below are the results:

FIRM Points Ranking
RS&H, Inc. 03 01
DRMP, Inc. 06 02
Johnson, Mirmiran & Thompson 09 03
Infrastructure Engineers, Inc. . 12 04

Committee recommends CFX Board approve ranking and authorize negotiations in ranked order. The committee
agreed that Don Budnovich would review and approve the minutes on behalf of the committee.

They’re being no other business to come before the Committee; the meeting was adjourned at 12:12pm
These minutes are considered to be the official minutes of the Technical Review Committee meeting held Friday,
September 18, 2015, and no other notes, tapes, etc., taken by anyone takes precedence.

Submitted by:

ROW
Approved by:

Don Budnovich
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board.Mgmbers
FROM: Claude Mmer? 7et /1/ // e
Director of Procurement
DATE: September 22, 2015
RE: Award of Contract for

S.R. 408 Trailblazer Upgrades Phase II
Contract No. 001146; Project No. 599-616B

In accordance with the approved Procurement Policy and the Procurement Procedures Manual, an
invitation to bid the referenced project ran in the Orlando Sentinel on August 16, 2015. Responses to the
invitation were received from two (2) contractors by the September 17, 2015, deadline for submittal of
bids. Those firms are shown below. Since less than three bids were received, the Procurement Procedures
Manual requires that the Chief of Infrastructure and the Director of Procurement meet to discuss the
Authority’s options which were to reject the bids and re-advertise the project or to proceed with the award
process. That meeting took place on September 17, 2015, and resulted in the decision to recommend to
the Executive Director that the award process continue. The recommendation of award was accepted.

Bid results were as follows:

Bidder Bid Amount
1. Traffic Control Products of Florida, Inc. $323,927.00
2. Traffic Control Devices, Inc. $538,450.00

The Engineer’s Estimate for this project is $357,898.50.

The Procurement Department has evaluated both bids and has determined the bid from Traffic Control
Products of Florida, Inc., to be responsible and responsive to the bidding requirements. Award of the
contract to Traffic Control Products of Florida, Inc., in the amount of $323,927.00 is recommended
contingent upon final execution of the contract by both parties.

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

This Contract No. 001146 (the “Contract”), made this 8" day of October, 2015, between the
CENTRAL FLORIDA EXPRESSWAY AUTHORITY, hereinafter called the AUTHORITY and
TRAFFIC CONTROL PRODUCTS OF FLORIDA, INC., hereinafter the CONTRACTOR:

WITNESSETH: The CONTRACTOR shall, for the consideration herein mentioned and at its cost
and expense, do all the work and furnish all the materials, equipment, supplies and labor necessary to
perform this Contract in the manner and to the full extent as set forth in the Contract Documents (and
under security as set forth in the attached Public Construction Bond) all of which are hereby adopted
and made part of this Contract as completely as if incorporated herein. The Contract shall be
performed to the satisfaction of the duly authorized representatives of the AUTHORITY, who shall
have at all times full opportunity to inspect the materials furnished and the work done under this
Contract.

The work to be done under this Contract includes construction of all items associated with Project
No. 599-616B, S.R. 408 Trailblazer Upgrades Phase II, as detailed in the Contract Documents and
any addenda or modifications thereto. Contract time for this project shall be 180 calendar days. The
Contract Amount is $323,927.00. This Contract was awarded by the Authority’s Board of Directors
at its meeting on October 8, 2015.

The Contract Documents consist of:

The Contract,

The Memorandum of Agreement,
The Plans,

The Special Provisions,

The Technical Specifications,
The General Specifications,

The Standard Specifications,

The Design Standards, and

9 The Proposal.

M P REEREPE

In consideration of the foregoing premises, the AUTHORITY agrees to pay the CONTRACTOR for
work performed and materials furnished at the unit and lump sum prices, and under the conditions
set forth, in the Proposal.



IN WITNESS WHEREOF, the authorized signatures named below have executed this Contract on
behalf of the parties on the date first set forth above.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:

Director of Procurement

TRAFFIC CONTROL PRODUCTS OF FLORIDA, INC.

By:

Print Name:

Title

ATTEST: (Seal)

Approved as to form and execution, only.

General Counsel for the AUTHORITY
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TO:

MEMORANDUM

Laura Kelley
Executive Director

FROM: Joseph A. Berenis, P.E.

Chief of Infrastructure

Claude MillerO{A"/

Director of Procurement

SUBJECT:  S.R. 408 Trailblazer Upgrades Phase IT

DATE:

Contract No. 001146; Project No. 599-616B
Recommendation for Award of Contract

September 18,2015

On September 17, 2015, two (2) sealed bids were opened for the subject project:

Bidder

1.
2.

Bid Amount
Traffic Control Products of Florida, Inc. $323,927.00
Traffic Control Devices, Inc. $538,450.00

The Engineer’s Estimate for the project is $357,898.50.

Since less than three bids were received, the Procurement Procedures Manual requires that the Chief of
Infrastructure (formerly Deputy Executive Director) and the Director of Procurement meet to discuss the
Authority’s options to either reject the bids and re-bid the project or recommend award of the contract to
the Executive Director. That meeting took place on September 17, 2015.

During the meeting we noted the following:

1.

Historically, it has been shown there is a very limited pool of contractors prequalified by FDOT in
Roadway Signing in the Central Florida area. When we reviewed the list of planholders for this
project there were only 3 contractors that we recognized as “primary”, or prime contractors, and
only 2 submitted bids as indicated above. The third company is United Signs & Signals (US&S).
We contacted US&S to ask why they had not bid and they said that they didn’t feel they could be
competitive on this particular project.

On April 23, 2015, bids were opened for Project No. 599-729, Systemwide Guide Sign
Improvements, and only three bids were submitted: Traffic Control Products; Traffic Control
Devices; United Signs and Signals. The contract was awarded to Traffic Control Products.

On December 19, 2013, and there were only 2 bids submitted for Project No. 429-621, S.R. 429
Guide Sign Replacements from US&S and Traffic Control Devices. The contract was awarded to

US&S.

4974 ORL TOWER RD. ORLANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011
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4, On May 6, 2013, only one bid was received from Traffic Control Devices for Project No. 599-616,
Systemwide Trailblazer Signs. The bid was rejected and the project was rebid.

5 On July 13, 2013, only two bids (Traffic Control Products and Traffic Control Devices) were
received for the rebid of Project No. 599-616. Contract was awarded to Traffic Control Products.

Considering the historical information, the size of the project, the low bid when compared to the Engineer’s
Estimate, the cost to re-bid the project, and whether or not a re-bid would result in more bids and a lower
price, it is our opinion that rebidding the project would not be in the best interest of the Authority since it
probably would not result in more bids or a lower price. Therefore, in accordance with Article V,
Procurement Processes, of the Procurement Procedures Manual, we jointly recommend award of Contract
No. 001146 to Traffic Control Products of Florida, Inc.

Executiy, Dlrector

If rgjécted, reason(s) for re_lecu/on u
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Authority Board Members :
FROM: Claude Miller_( £22¢ Ll B

Director of Procurement
DATE: September 22, 2015

RE: Award of Contract for Construction Engineering and Inspection Services for
S.R. 429 (Wekiva Parkway) Systems Interchange
Project No. 429-204; Contract No. 001087

At its meeting on June 11, 2015, the Board approved the final ranking of the firms for the
referenced project and authorized staff to negotiate fees and expenses with A? Group, Inc. Those
negotiations have been completed and Board award of the contract to A? Group, Inc., in the not-
to-exceed amount of $6,000,000.00 is requested.
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AGREEMENT

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AND
A? GROUP, INC.

CONSTRUCTION ENGINEERING AND INSPECTION SERVICES
FOR
S.R. 429 (WEKIVA PARKWAY) SYSTEMS INTERCHANGE
CONTRACT NO. 001087

CONTRACT DATE: OCTOBER 8, 2015
CONTRACT AMOUNT: $6,000,000.00

AGREEMENT, SCOPE OF SERVICES, METHOD
OF COMPENSATION, DETAILS OF COSTS AND
FEES, AND PROJECT ORGANIZATIONAL CHART



AGREEMENT, SCOPE OF SERVICES, METHOD OF COMPENSATION, DETAILS
OF COSTS AND FEES AND PROJECT ORGANIZATIONAL CHART

FOR
S.R. 429 (WEKIVA PARKWAY) SYSTEMS INTERCHANGE

CONSTRUCTION ENGINEERING AND INSPECTION SERVICES

CONTRACT NO. 001087

OCTOBER 2015

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Members of the Board

Welton Cadwell, Chairman
Scott Boyd. Vice-Chairman
Brenda Carey, Secretary/Treasurer
Buddy Dyer, Member
Fred Hawkins, Jr., Member
Teresa Jacobs, Member
Andria Herr, Member
Jay Madara, Member
S. Michael Scheeringa, Member
Diane Guitierrez- Scaccetti, Non-Voting Advisor

Executive Director

Laura Kelley
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AGREEMENT FOR CONSTRUCTION ENGINEERING AND INSPECTION SERVICES
CONTRACT NO. 001087
THIS AGREEMENT, made and entered into this 8™ day of October, 2015 by and between the
CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a corporate body and agency of the State of
Florida, created by Chapter 63-573 Laws of Florida, 1963, (Chapter 348, Part V, Florida Statutes)
hereinafter called the “AUTHORITY” and A2 GROUP, INC., hereinafter called “CONSULTANT”,
carrying on professional practice in engineering with offices located at 4303 Vineland Road, Suite F3,
Orlando, Florida 32811.
That the AUTHORITY did determine that the CONSULTANT is fully qualified to render the
services contracted.
WITNESSETH:
1.0 The AUTHORITY does hereby retain the CONSULTANT to furnish Construction
Engineering and Inspection (CEI) services required by the AUTHORITY for Contract No. 001087,
S.R. 429 (Wekiva Parkway) Systems Interchange.
2.0 The CONSULTANT and the AUTHORITY mutually agree to furnish, each to the
other, the respective services, information and items as described in Exhibit “A”, Scope of Services,
attached hereto and made a part hereof.
Before any additions or deletions to the work described in Exhibit “A”, and before

undertaking any changes or revisions to such work, the parties shall negotiate any necessary cost

changes and shall enter into a Supplemental Amendment covering such modifications and the

compensation to be paid therefore.
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Reference herein to this Agreement shall be considered to include any Supplemental
Agreement thereto.

The AUTHORITY s Director of Construction or his authorized designee shall provide
the management and technical direction for this Agreement on behalf of the AUTHORITY. All
technical and administrative provisions of this Agreement shall be managed by the Director of
Construction and the CONSULTANT shall comply with all of the directives of the Director of
Construction that are within the purview of this Agreement. Decisions concerning Agreement
amendments and adjustments, such as time extensions and supplemental agreements shall be made by
the Director of Construction.

This Agreement is considered a non-exclusive Agreement between the parties.

3.0 TERM OF AGREEMENT

Unless otherwise provided herein or by Supplemental Agreement, the provisions of
this Agreement will remain in full force and effect for a five year term from the date of the Notice to
Proceed from the Authority which includes the construction period of 24 months and a period of one
month before start of construction and one month after the scheduled completion of construction. An
extension of the five year term may be approved by the AUTHORITY at its sole discretion. For
purposes of Exhibit B, Method of Compensation, the term shall be 26 months.

4.0 PROJECT SCHEDULE

It shall be the responsibility of the CONSULTANT to ensure at all times that sufficient
time remains within the project schedule within which to complete the services on the project. In the
event there have been delays which would affect the scheduled project completion date, the
CONSULTANT shall submit a written request to the AUTHORITY which identifies the reason(s) for
the delay, the amount of time related to each reason and specific indication as to whether or not the

AG-2



delays were concurrent with one another. The AUTHORITY will review the request and make a
determination as to granting all or part of the requested extension.

In the event the scheduled project completion date is reached and the CONSULTANT
has not requested, or if the AUTHORITY has denied, an extension of the completion date, partial
progress payments will be stopped when the scheduled project completion date is met. No further
payment for the project will be made until a time extension is granted or all work has been completed
and accepted by the AUTHORITY.

5.0 PROFESSIONAL STAFF

The CONSULTANT shall maintain an adequate and competent professional staff to
enable the CONSULTANT to timely perform under this Agreement. The CONSULTANT shall
continue to be authorized to do business within the State of Florida. In the performance of these
professional services, the CONSULTANT shall use that degree of care and skill ordinarily exercised
by other similar professionals in the field under similar conditions in similar localities. The
CONSULTANT shall use due care in performing the required services and shall have due regard for
acceptable standards of construction engineering and inspection principles. The CONSULTANT may
associate with it such specialists, for the purpose of its services hereunder, without additional cost to
the AUTHORITY, other than those costs negotiated within the limits and terms of this Agreement.
Should the CONSULTANT desire to utilize specialists, the CONSULTANT shall be fully
responsible for satisfactory completion of all subcontracted work. It is understood and agreed that the
AUTHORITY will not, except for such services so designated herein, permit or authorize the

CONSULTANT to perform less than the total contract work with other than its own organization.
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Mehta and Associates, Inc. FIGG Bridge Inspection, Inc.

Gannett Fleming Page One Consultants, Inc.

DRMP, Inc. Rummel, Klepper & Kahl, LLP

Geotech Consultants Internationsa, Inc.

CONSULTANT shall not further sublet, sell, transfer, assign, delegate, subcontract, or otherwise dispose
of this Contract or any portion thereof, or of the CONSULTANT’s right, title, or interest therein without
the written consent of the AUTHORITY, which may be withheld in the AUTHORITY’S sole and
absolute discretion. Any attempt by CONSULTANT to dispose of this Contract as described above, in
part or in whole, without AUTHORITY’s written consent shall be null and void and shall, at
AUTHORITY s option, constitute a default under the Contract.

If, during the term of the Contract, CONSULTANT desires to subcontract any portion(s) of the
work to a subconsultant that was not disclosed by the CONSULTANT to the AUTHORITY at the time
that the Contract was originally awarded, and such subcontract would, standing alone or aggregated with
prior subcontracts awarded to the proposed subconsultant, equal or exceed twenty five thousand dollars
($25,000.00), the CONSULTANT shall first submit a request to the AUTHORITY s Director of
Procurement for authorization to enter into such subcontract. Except in the case of an emergency, as
determined by the Executive Director or his/her designee, no such subcontract shall be executed by the
CONSULTANT until it has been approved by the AUTHORITY Board. In the event of a designated
emergency, the CONSULTANT may enter into such a subcontract with the prior written approval of the
Executive Director or his/her designee, but such subcontract shall contain a provision that provides that it

shall be automatically terminated if not approved by the AUTHORITY Board at its next regularly

scheduled meeting.

AG-4



6.0 SERVICES TO BE PROVIDED

The work covered by this Agreement includes providing CEI services for Contract No.
001087 including, but not necessarily limited to, construction of roadways and bridges, signing,
roadway lighting, drainage, and utilities.

7.0 COMPENSATION

The AUTHORITY agrees to pay the CONSULTANT compensation as detailed in
Exhibit “B”, Method of Compensation, attached hereto and made a part hereof, in the not-to-exceed
amount of $6,000,000.00. Bills for fees or other compensation for services or expenses shall be
submitted to the AUTHORITY in detail sufficient for a proper pre-audit and post audit thereof.

The CONSULTANT may be liable for AUTHORITY costs resulting from negligent,
reckless or intentionally wrongful errors or deficiencies in designs furnished under this Agreement.
The AUTHORITY may enforce such liability and collect the amount due if the recoverable cost will
exceed the administrative cost involved or is otherwise in the AUTHORITY’s best interest.

Records of costs incurred by the CONSULTANT under terms of this Agreement shall
be maintained and made available upon request to the AUTHORITY at all times during the period of
this Agreement and for three years after final payment is made. Copies of these documents and
records shall be furnished to the AUTHORITY upon request. The CONSULTANT agrees to
incorporate the provisions of this paragraph in any subcontract into which it might enter with
reference to the work performed.

Records of costs incurred includes the CONSULTANT’s general accounting records

and the project records, together with supporting documents and records, of the CONSULTANT and
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all subconsultants performing work on the project, and all other records of the CONSULTANT and
subconsultants considered necessary by the AUTHORITY for a proper audit of project costs.

The general cost principles and procedures for the negotiation and administration, and
the determination or allowance of costs under this Agreement shall be as set forth in the Code of
Federal Regulations, Titles 23, 48, 49, and other pertinent Federal and State Regulations, as
applicable, with the understanding that there is no conflict between State and Federal regulations in
that the more restrictive of the applicable regulations will govern. Whenever travel costs are included
in Exhibit “B”, the provisions of Section 112.061, Florida Statutes, shall govern as to reimbursable
costs.

8.0 COMPLIANCE WITH LAWS

The CONSULTANT shall comply with all federal, state and local laws and ordinances
applicable to the work or payment for work thereof, and shall not discriminate on the grounds of race,
color, religion, sex, or national origin in the performance of work under this contract.

The CONSULTANT shall keep fully informed regarding and shall fully and timely
comply with all current laws and future laws that may affect those engaged or employed in the
performance of this Agreement.

9.0 WAGE RATES AND TRUTH-IN-NEGOTIATIONS CERTIFICATE

The CONSULTANT hereby certifies, covenants and warrants that wage rates and
other factual unit costs as shown in attached Exhibit “C”, Details of Costs and Fees, supporting the
compensation provided in Paragraph 7.0 are accurate, complete and current as of the date of this
Agreement. It is further agreed that said price provided in Paragraph 7.0 hereof shall be adjusted to
exclude any significant sums where the AUTHORITY shall determine the price was increased due to
inaccurate, incomplete or non-current wage rates and other factual unit costs. All such adjustments
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shall be made within one year following the date of final billing or acceptance of the work by the
AUTHORITY, whichever is later.
10.0 TERMINATION

The AUTHORITY may terminate this Agreement in whole or in part at any time the
interest of the AUTHORITY requires such termination.

If the AUTHORITY determines that the performance of the CONSULTANT is not
satisfactory, the AUTHORITY shall have the option of (a) immediately terminating the Agreement or
(b) notifying the CONSULTANT of the deficiency with a requirement that the deficiency be
corrected within a specified time, otherwise the Agreement will be terminated at the end of such time.

If the AUTHORITY requires termination of the Agreement for reasons other than
unsatisfactory performance of the CONSULTANT, the AUTHORITY shall notify the
CONSULTANT in writing of such termination, not less than seven (7) calendar days as to the
effective date of termination or specify the stage of work at which the Agreement is to be terminated.

If the AUTHORITY abandons the work or subtracts from the work, suspends, or
terminates the Agreement as presently outlined, the CONSULTANT shall be compensated for actual
costs, as determined in Exhibit “B”, for work performed by the CONSULTANT prior to
abandonment or termination of the Agreement. The ownership of all engineering documents
completed or partially completed at the time of such termination or abandonment, shall be retained by
the AUTHORITY.

The ownership of all engineering documents completed or partially completed at the
time of such termination or abandonment, shall be retained by the AUTHORITY.

The AUTHORITY reserves the right to cancel and terminate this Agreement in the
event the CONSULTANT or any employee, servant, or agent of the CONSULTANT is indicted or
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has a direct information issued against him for any crime arising out of or in conjunction with any
work being performed by the CONSULTANT for or on behalf of the AUTHORITY, without penalty.
It is understood and agreed that in the event of such termination, all tracings, plans, specifications,
maps, and data prepared or obtained under this Agreement shall immediately be turned over to the
AUTHORITY. The CONSULTANT shall be compensated for its services rendered up to the time of
any such termination in accordance with Paragraph 7.0 hereof. The AUTHORITY also reserves the
right to terminate or cancel this Agreement in the event the CONSULTANT shall be placed in either
voluntary or involuntary bankruptcy or an assignment be made for the benefit of creditors. The
AUTHORITY further reserves the right to suspend the qualifications of the CONSULTANT to do
business with the AUTHORITY upon any such indictment or direct information. In the event that
any such person against whom any such indictment or direct information is brought shall have such
indictment or direct information dismissed or be found not guilty, such suspension on account thereof
may be lifted by the AUTHORITY s Director of Construction.
11.0 ADJUSTMENTS

All services shall be performed by the CONSULTANT to the reasonable satisfaction
of the Director of Construction who shall decide all questions, difficulties and dispute of any nature
whatsoever that may arise under or by reason of this Agreement, the prosecution and fulfillment of
the services hereunder and the character, quality, amount and value thereof; and his decision upon all
claims, questions and disputes shall be final. Adjustments of compensation and term of the
Agreement, because of any major changes in the work that may become necessary or desirable as the
work progresses, shall be left to the absolute discretion of the Director and Supplemental

Agreement(s) of such a nature as required may be entered into by the parties in accordance herewith.
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Disputes between the Director of Construction and the CONSULTANT that cannot be resolved shall
be referred to the AUTHORITYs Executive Director whose decision shall be final.

In the event that the CONSULTANT and the AUTHORITY are not able to reach an
agreement as to the amount of compensation to be paid to the CONSULTANT for supplemental work
desired by the AUTHORITY, the CONSULTANT shall be obligated to proceed with the
supplemental work in a timely manner for the amount determined by the AUTHORITY to be
reasonable. In such event, the CONSULTANT will have the right to file a claim with the
AUTHORITY for such additional amounts as the CONSULTANT deems reasonable; however, in no
event will the filing of the claim or the resolution or litigation thereof, through administrative
procedures or the courts, relieve the CONSULTANT from the obligation to timely perform the
supplemental work.

12.0 CONTRACT LANGUAGE AND INTERPRETATION

All words used herein in the singular form shall extend to and include the plural. All
words used in the plural form shall extend to and include the singular. All words used in any gender
shall extend to and include all genders.

References to statutes or regulations shall include all statutory or regulatory provisions
consolidating, amending, or replacing the statute or regulation referred to. Words not otherwise
defined that have well known technical or industry meanings, are used in accordance with such
recognized meanings. References to persons include their respective functions and capacities.

If the CONSULTANT discovers any material discrepancy, deficiency, ambiguity,
error, or omission in this Agreement, or is otherwise in doubt as to the meaning of any provision of
the Agreement, the CONSULTANT shall immediately notify the AUTHORITY and request
clarification of the AUTHORITY s interpretation of this Agreement.
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The Agreement shall not be more strictly construed against either party hereto by
reason of the fact that one party may have drafted or prepared any or all of the terms and provisions
hereof.

13.0 HOLD HARMLESS AND INDEMNIFICATION

The CONSULTANT shall indemnify, defend, and hold harmless the AUTHORITY
and all of its officers, agents and employees from any claim, loss, damage, cost, charge or expense
arising out of any negligent act, error or omission by the CONSULTANT, its agents, employees, or
subcontractors during the performance of the Agreement, except that neither the CONSULTANT, its
agents, employees nor any of its subconsultants will be liable under this paragraph for any claim, loss,
damage, cost, charge or expense arising out of any act, error, omission or negligent act by the
AUTHORITY or any of its officers, agents or employees during the performance of the Agreement.

When the AUTHORITY receives a notice of claim for damages that may have been
caused by the CONSULTANT in the performance of services required by the CONSULTANT under
this Agreement, the AUTHORITY will immediately forward the claim to the CONSULTANT. The
CONSULTANT and the AUTHORITY will evaluate the claim and report their findings to each other
within seven working days. The AUTHORITY and the CONSULTANT will jointly discuss options
in defending the claim. After reviewing the claim, the AUTHORITY will determine whether to
require the participation of the CONSULTANT in the defense of the claim or to require that the
CONSULTANT defend the AUTHORITY in such claim as described in this section. The
AUTHORITY s failure to notify the CONSULTANT of a claim within seven days will not release
the CONSULTANT from any of the requirements of this section upon subsequent notification by the
AUTHORITY to the CONSULTANT of the claim. The AUTHORITY and the CONSULTANT will
pay their own cost for the evaluation, settlement negotiations and trial, if any. However, if only one
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party participates in the defense of the claim at trial, that party is responsible for all costs, but if the
verdict determines that there is joint responsibility the costs and liability for damages will be shared
in the same percentage as that judicially established.

The parties agree that 1% of the total compensation to the CONSULTANT for
performance of this Agreement is the specific consideration from the AUTHORITY to the
CONSULTANT for the CONSULTANT’s indemnity agreement.

The CONSULTANT shall pay all royalties and assume all costs arising from the use
of any invention, design, process materials, equipment, product or device which is the subject of
patent rights or copyrights. The CONSULTANT shall, at its expense, hold harmless and defend the
AUTHORITY against any claim, suit or proceeding brought against the AUTHORITY which is based
upon a claim, whether rightful or otherwise, that the goods or services, or any part thereof, furnished
under this Agreement, constitute an infringement of any patent or copyright of the United States. The
CONSULTANT shall pay all damages and costs awarded against the AUTHORITY.

14.0 THIRD PARTY BENEFICIARY

The CONSULTANT warrants that it has not employed or retained any company or
person, other than a bona fide employee working solely for the CONSULTANT to solicit or secure
this Agreement, and that the CONSULTANT has not paid or agreed to pay any person, company,
corporation, individual or firm any fee, commission, percentage, gift or any other consideration,
contingent upon or resulting from the award or making of this Agreement. It is understood and
agreed that the term “fee” shall also include brokerage fee, however denoted. For the breach or
violation of this paragraph, the AUTHORITY shall have the right to terminate this Agreement
without liability, and, at its discretion, to deduct from the contract price, or otherwise recover, the full
amount of such fee, commission percentage, gift or consideration.
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15.0 INSURANCE

The CONSULTANT, at its own expense, shall keep in force and at all times maintain
during the term of this Agreement all insurance of the types and to the limits specified herein.

The CONSULTANT shall require and ensure that each of its subconsultants providing
services hereunder procures and maintains, until the completion of the services, insurance of the
requirements, types and to the limits specified herein. Upon request from the AUTHORITY, the
CONSULTANT shall furnish copies of certificates of insurance evidencing coverage of each
subconsultant.

The CONSULTANT shall require all insurance policies in any way related to the work
and secured and maintained by the CONSULTANT to include clauses stating each underwriter shall
waive all rights of recovery, under subrogation or otherwise, against the AUTHORITY. The
CONSULTANT shall require of subconsultants, by appropriate written agreements, similar waivers
each in favor of all parties enumerated in this section. When required by the insurer, or should a
policy condition not permit an endorsement, the CONSULTANT agrees to notify the insurer and
request that the policy(ies) be endorsed with a Waiver of Transfer of Rights of Recovery Against
Others, or an equivalent endorsement. This Waiver of Subrogation requirement shall not apply to any
policy, which includes a condition that specifically prohibits such an endorsement or voids coverage
should the CONSULTANT enter into such an agreement on a pre-loss basis. At the
CONSULTANT’s expense, all limits must be maintained.

15.1 Commercial General Liability coverage shall be on an occurrence form policy
for all operations including, but not limited to, Contractual, Products and Completed Operations, and
Personal Injury. The limits shall be not less than One Million Dollars ($1,000,000) per occurrence,
Combined Single Limits (CSL) or its equivalent. The general aggregate limit shall apply separately
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to this Agreement (with the ISO CG 25 01 or insurer’s equivalent endorsement provided to the
AUTHORITY) or the general aggregate limit shall be twice the required occurrence limit. The
AUTHORITY shall be listed as an additional insured. The CONSULTANT further agrees coverage
shall not contain any endorsement(s) excluding or limiting Product/Completed Operations,
Independent Consultants, Broad Form Property Damage, X-C-U Coverage, Contractual Liability, or
Severability of Interests. The Additional Insured Endorsement included on all such insurance policies
shall state that coverage is afforded the additional insured with respect to claims arising out of
operations performed by or on behalf of the insured. If the additional insureds have other insurance
which is applicable to the loss, such other insurance shall be excess to any policy of insurance
required herein. The amount of the insurer’s liability shall not be reduced by the existence of such
other insurance.

15.2  Business Automobile Liability coverage shall be on an occurrence form policy
for all owned, non-owned and hired vehicles issued on ISO form CA 00 01 or its equivalent. The
limits shall be not less than One Million Dollars ($1,000,000) per occurrence, Combined Single
Limits (CSL) or its equivalent. In the event the CONSULTANT does not own automobiles the
CONSULTANT shall maintain coverage for hired and non-owned auto liability, which may be
satisfied by way of endorsement to the Commercial General Liability policy or separate Business
Auto Liability policy.

Each of the above insurance policies shall include the following provisions: (1) The
standard severability of interest clause in the policy and when applicable the cross liability insurance
coverage provision which specifies that the inclusion of more than one insured shall not operate to
impair the rights of one insured against another insured, and the coverages afforded shall apply as
though separate policies had been issued to each insured; (2) The stated limits of liability coverage
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for Commercial/Comprehensive General Liability, and Business Automobile Liability, assumes that
the standard “supplementary payments” clause will pay in addition to the applicable limits of liability
and that these supplementary payments are not included as part of the insurance policies limits of
liability.

15.3 Workers’ Compensation and Employer’s Liability Insurance shall be provided
as required by law or regulation (statutory requirements). Employer’s Liability insurance shall be
provided in amounts not less than $100,000 per accident for bodily injury by accident, $100,000 per
employee for bodily injury by disease, and $500,000 policy limit by disease. The Workers’
Compensation policy shall be endorsed with a waiver of subrogation in favor of the AUTHORITY for
all work performed by the CONSULTANT, its employees, agents and subconsultants.

15.4 Professional Liability Coverage shall have limits of not less than One Million
Dollars ($1,000,000) Combined Single Limit (CSL) or its equivalent, protecting the selected firm or
individual against claims of the AUTHORITY for negligence, errors, mistakes or omissions in the
performance of services to be performed and furnished by the CONSULTANT.

The CONSULTANT shall provide the AUTHORITY with Certificate(s) of Insurance
with required endorsements on all the policies of insurance and renewals thereof in a form(s)
acceptable to the AUTHORITY. The AUTHORITY shall be notified in writing of any reduction,
cancellation or substantial change of policy or policies at least thirty (30) days prior to the effective
date of said action.

All insurance policies shall be issued by responsible companies who are acceptable to
the AUTHORITY and licensed to do business under the laws of the State of Florida. Each Insurance
company shall minimally have an A.M. Best rating of A-:VII. If requested by the AUTHORITY, the
AUTHORITY shall have the right to examine copies and relevant provisions of the insurance policies
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required by this Agreement, subject to the appropriate confidentiality provisions to safeguard the
proprietary nature of CONSULTANT manuscript policies.

Any deductible or self-insured retention must be declared to and approved by the
AUTHORITY. At the option of AUTHORITY, either the insurer shall reduce or eliminate such
deductibles or self-insured retentions as requests the AUTHORITY, or the CONSULTANT shall
procure a bond guaranteeing payment of losses and related investigations, claim administration and
defense expenses.

All such insurance required by the CONSULTANT shall be primary to, and not
contribute with, any insurance or self-insurance maintained by the AUTHORITY.

Compliance with these insurance requirements shall not relieve or limit the
CONSULTANT’s liabilities and obligations under this Agreement. Failure of the AUTHORITY to
demand such certificate or evidence of full compliance with these insurance requirements or failure of
the AUTHORITY to identify a deficiency from evidence provided will not be construed as a waiver
of the CONSULTANT’s obligation to maintain such insurance.

The acceptance of delivery by the AUTHORITY of any certificate of insurance
evidencing the required coverage and limits does not constitute approval or agreement by the
AUTHORITY that the insurance requirements have been met or the insurance policies shown in the
certificates of insurance are in compliance with the requirements.

16.0 COMMUNICATIONS

The CONSULTANT agrees that it shall make no statements, press releases or
publicity releases concerning this Agreement or its subject matter or otherwise disclose or permit to
be disclosed any of the data or other information obtained or furnished in compliance with this
Agreement, or any particulars thereof, during the period of the Agreement, without first notifying the
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AUTHORITY and securing its consent in writing. The CONSULTANT also agrees that it shall not
publish, copyright or patent any of the data furnished in compliance with this Agreement, it being
understood that, under Paragraph 8.00 hereof, such data or information is the property of the
AUTHORITY.
17.0 STANDARD OF CONDUCT

The CONSULTANT covenants and agrees that it and its employees shall be bound by
the standards of conduct provided in Florida Statutes 112.313 as it relates to work performed under
this Agreement, which standards will by reference be made a part of this Agreement as though set
forth in full. The CONSULTANT agrees to incorporate the provisions of this paragraph in any
subcontract into which it might enter with reference to the work performed.

The CONSULTANT acknowledges that it has read the AUTHORITY’s Code of
Ethics and to the extent applicable to the CONSULTANT agrees to abide with such policy.
18.0 DOCUMENTED ALIENS

The CONSULTANT warrants that all persons performing work for the AUTHORITY
under this Agreement, regardless of the nature or duration of such work, shall be United States citizens or
properly authorized and documented aliens. The CONSULTANT shall comply with all federal, state and
local laws and regulations pertaining to the employment of unauthorized or undocumented aliens at all
times during the performance of this Agreement and shall indemnify and hold the AUTHORITY
harmless for any violations of the same. Furthermore, if the AUTHORITY determines that
CONSULTANT has knowingly employed any unauthorized alien in the performance of this Agreement,

the AUTHORITY may immediately and unilaterally terminate this Agreement for cause.
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19.0 CONFLICT OF INTEREST

The CONSULTANT shall not knowingly enter into any other contract with the
AUTHORITY during the term of this Agreement which would create or involve a conflict of interest
with the services provided herein. Likewise, subconsultants shall not knowingly enter into any other
contract with the AUTHORITY during the term of this Agreement which would create or involve a
conflict of interest with the service provided herein and as described below. Questions regarding
potential conflicts of interest shall be addressed to the Executive Director for resolution. During the
term of this Agreement the CONSULTANT is not eligible to pursue any advertised construction
engineering and inspection projects of the AUTHORITY as either a prime or subconsultant where the
CONSULTANT participated in the design of the projects. Subconsultants are also ineligible to
pursue construction engineering and inspection projects where they participated in the design of the
projects.
20.0 SEVERABILITY

The invalidity or non-enforceability of any portion or provision of this Agreement
shall not affect the validity or enforceability of any other portion or provision. Any invalid or
unenforceable portion or provision shall be deemed severed from this Agreement and the balance
hereof shall be construed and enforced as if this Agreement did not contain such invalid br
unenforceable portion or provision.
21.0 GOVERNING LAW AND VENUE

This Agreement is accepted and entered into in Florida and any question regarding its
validity, construction, enforcement, or performance shall be governed by Florida law. The parties

consent to the exclusive jurisdiction of the courts located in Orange County, Florida.
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22.00

ATTACHMENTS

Exhibit “A”, Scope of Services
Exhibit “B”, Method of Compensation
Exhibit “C”, Details of Cost and Fees

Exhibit “D”, Project Organization Chart
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IN WITNESS WHEREOF, the CONSULTANT and the AUTHORITY have caused this
instrument to be signed by their respective duly authorized officials, as of the day and year first above
written. This Contract was awarded by the Authority’s Board of Directors at its meeting on July 9,

2015.

A?GROUP, INC. CENTRAL FLORIDA
EXPRESSWAY AUTHORITY
BY: BY:
Authorized Signature Director of Procurement
Title: Print Name:
Print Name:
ATTEST: (Seal)
Secretary or Notary

Approved as to form and execution, only.

General Counsel for the AUTHORITY

AG-19



EXHIBIT A

SCOPE OF SERVICES



EXHIBIT “A”
SCOPE OF SERVICES

CONSTRUCTION ENGINEERING AND INSPECTION CONSULTANT

L PURPOSE

The AUTHORITY requires the assistance of a CONSULTANT to provide construction
engineering and inspection services; including but not limited to, contract administration,
engineering, inspection, material sampling and testing, claim analysis and evaluation,
constructability plan reviews and other services deemed necessary and authorized by the
AUTHORITY, for Contract No. 001087, S.R. 429 (Wekiva Parkway) Systems Interchange.

The CONSULTANT shall provide qualified technical and professional personnel to perform the
duties and responsibilities assigned under the terms of the Agreement.

The CONSULTANT shall minimize, to the extent possible, the AUTHORITY's need to apply its
own resources to assignments authorized by the AUTHORITY. The AUTHORITY, at its option,
may elect to expand, reduce or delete the extent of each work element described in this Scope of
Services.

There is no guarantee that any or all of the services described in this Scope of Services will be
assigned during the term of the Agreement. Further, the CONSULTANT will provide these
services on a non-exclusive basis. The AUTHORITY, at its option, may elect to have any of the
services performed by other consultants or AUTHORITY staff.

II. GENERAL REQUIREMENTS

The CONSULTANT's work shall be performed and/or directed by the key personnel identified in
the Agreement. Any changes in the key personnel by the CONSULTANT shall be subject to
review and approval by the AUTHORITY.

The CONSULTANT must be prequalified by the Florida Department of Transportation (FDOT)
to perform the appropriate work categories established by the FDOT.

1L BEGINNING AND LENGTH OF SERVICES

Work shall commence on the date established in the Notice to Proceed and for a period of five
(5) years thereafter. For purposes of Exhibit B, Method of Compensation, the term shall be
considered 26 months.



IV. SERVICES

The CONSULTANT will perform the following tasks in the conduct of the Agreement. The
following tasks provide an example of the type of work to be required but are not intended to be
all inclusive.

A. General

It shall be the responsibility of the CONSULTANT to provide services as necessary to administer
the construction contracts in a manner so as to verify that the projects are constructed in
conformity with the plans, specifications, contract provisions and within the time allotted by the
construction contracts.

The CONSULTANT is expected to pursue its work in such a manner as to cover all major
contractor activities and make periodic condition inspections regardless of time of day, or date, or
weather conditions.

The CONSULTANT shall advise the AUTHORITY of any omissions, substitutions, defects, or
deficiencies noted in the work of the contractor and the corrective action taken. The work
provided by the CONSULTANT shall in no way relieve the contractor of responsibility for the
satisfactory performance of the construction contract.

B. Resident Inspection

The CONSULTANT shall provide services to monitor the contractor's on-site construction
operations, and to inspect the materials entering into the work as required to determine that the
quality of workmanship and materials is such that the projects will be completed in substantial
conformity with the plans, specifications, and other contract provisions, and within the specified
contract time. The CONSULTANT shall keep detailed, accurate records of the Contractor's daily
operations, progress, and significant events that affect the work.

The standard procedures and practices of the FDOT for inspection of construction projects are set
forth in the Department's and Authority’s Construction Administration Procedures Manuals. The
CONSULTANT shall, in general, perform inspection services in accordance with these standard
procedures and practices and approved variations as may be appropriate.

C. Testing

The CONSULTANT shall perform sampling and testing of component materials and completed
work items to the extent that will verify that the materials and workmanship incorporated in each
project are in conformity with the plans, specifications and contract provisions. The minimum
sampling frequencies set forth in the FDOT's Materials Sampling, Testing and Reporting Guide
or approved variation shall be met. In complying with the aforementioned guide, the
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CONSULTANT shall perform the on-site sampling of materials and such testing of materials and
completed work items that are normally done in the vicinity of the project.

The CONSULTANT through the services of its subconsultant, will provide off-site inspection
and sampling of materials and components incorporated into the work. When applicable the
CONSULTANT shall determine the acceptability of all materials and work performed at off-site
facilities on the basis of certifications, certified mill analysis, FDOT labels, FDOT stamps, etc.

Sampling, testing and laboratory methods shall be as required by the aforementioned guide or as
modified by the contract provisions.

Documentation reports on sampling and testing shall be submitted to responsible parties during
the same week that the construction work is done or as otherwise directed by the AUTHORITY’s

representative.

The CONSULTANT shall be responsible for storing and transporting samples to be tested. The
CONSULTANT is responsible for the testing of all concrete production. The CONSULTANT as
required by the project documents will provide daily surveillance of the Contractor's Quality
Control activities at the project site, and/or site of production in regard to concrete and perform
verification sampling and testing at the specified frequency.

The CONSULTANT shall perform all necessary surveillance and inspection of the on-site hot-
mix asphalt operations. The CONSULTANT shall provide surveillance and verification sampling
and testing at any hot-mix asphalt plant providing mixes to the project.

The CONSULTANT shall perform all necessary surveillance and inspection of the off-site
fabrication of steel and/or prestressed structural elements, including bridge beams and sign
structures.

D. Management Engineering Services

The CONSULTANT shall perform the management engineering services necessary to verify that
proper coordination of the activities of all parties involved in accomplishing completion of the
projects is achieved; to maintain complete, accurate records of all activities and events relating to
the projects; to properly document the significant changes to the projects; to provide
interpretations of the plans, specifications and contract provisions; to make recommendations to
the AUTHORITY to resolve disputes which arise in relation to the construction contracts; and to
maintain an adequate level of surveillance of the contractor's activities. The CONSULTANT
shall also perform any other management engineering services normally assigned to a Resident
Engineer that are required to fulfill its responsibilities under the Agreement. All records and
documentation will be in accordance with standard procedures, format and content, and the
policies and procedures of the AUTHORITY.
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Services include, but are not limited to the following:

1. At the direction of the AUTHORITY, schedule and conduct a preconstruction conference
for each project. Record significant information and decisions made at this conference and
distribute copies of these minutes to the appropriate parties.

P Maintain project files in accordance with the AUTHORITY's methods and utilizing the
AUTHORITY's filing system.

3. Receive, review, and recommend acceptance by the Authority of the Contractor's Project
Construction Schedule, prepared and submitted in accordance with the Contract Documents.

4, Maintain, on a daily basis, a complete and accurate record of the activities and events
relating to the project and a record of the work completed by the contractor, including quantities
of pay items in conformity with final estimate preparation procedures and specifications. The
CONSULTANT shall immediately report apparent, significant changes in quantity, time, or cost
as they are noted.

5= Maintain a roadway and bridge construction diary, including weather.

6. Maintain a log of all materials entering into the work with proper indication of the basis
of acceptance of each shipment of material.

7. Maintain records of all sampling and testing accomplished and analyze such records as
required to ascertain acceptability of materials and completed work items. Reports for records of
work and testing results shall be maintained in the CONSULTANT's files for each individual

project.

8. Once each month, prepare a comprehensive tabulation of the quantity of each pay item
satisfactorily completed to date. Quantities shall be based on daily records or calculations.
Calculations shall be retained. The tabulation will be used for preparation of the monthly
progress estimate. The monthly progress estimate will be jointly prepared by the contractor and
CONSULTANT. Progress estimates will be submitted to the AUTHORITY for review and

processing.

The CONSULTANT shall make and record such measurements as are necessary to calculate and
document quantities for pay items; make and record preconstruction and excavated cross section
surveys of the project in those areas where earth work (subsoil excavation) will be paid by
calculating volumes removed and paid for within authorized limits at contract unit prices
specified in the construction contract. The CONSULTANT will perform incidental engineering
surveys as may be necessary to carry out the services and to verify and confirm the accuracy of
the contractor’s survey layout work on an occasional and random basis.



g Provide to the contractor interpretations of the plans, specifications, and contract
provisions. The CONSULTANT shall consult with the AUTHORITY when an interpretation
involves complex issues or may have an impact on the cost of performing the work. When
warranted, the AUTHORITY may request an interpretation from the Wekiva Parkway Corridor
Consultant and/or Design Engineers.

10. Analyze problems that arise on a project and proposals submitted by the contractor and
prepare and submit a recommendation to the AUTHORITY.

11. Analyze changes to the plans, specifications, or contract provisions and extra work which
appear to be necessary to carry out the intent of the contract when it is determined that a change
or extra work is necessary and such work is not within the scope of the original contract.

12. When it is determined that a modification to the original contract for a project is required,
due to a necessary change in the character of the work, negotiate prices with the contractor and
prepare and submit for approval by the AUTHORITY a finding of facts and request for contract
modification in accordance with applicable procedures.

13. In the event that the contractor gives notice, either written or verbal, that he deems certain
work to be performed is beyond the scope of the construction contract, and that he intends to
claim additional compensation, the CONSULTANT shall maintain accurate force account
records of the costs involved in such work. These records shall include manpower and
equipment times and materials installed (temporary or permanent) in the portion of the work in
dispute.

14.  Inthe event that the contractor submits a claim for additional compensation, analyze the
submittal and prepare a written recommendation based on documented facts to the AUTHORITY
covering validity and reasonableness of charges, and conduct negotiations leading to
recommendations for settlement of the claim. Maintain complete force account and other records
of work involved in claims.

15. In the event that the Contractor for a project submits a request for extension of the
allowable contract time, analyze the request in accordance with the contract and prepare a written
recommendation to the AUTHORITY covering accuracy of statements and the actual effect of
delaying factors on completion of controlling work items.

16. Prepare and submit to the AUTHORITY all project close out documentation, including,
but not limited to, formal notification of Final Construction Inspection, Final Acceptance;
assembled and indexed written guarantees, certifications, operation and maintenance manuals,
and similar items required by the Contract Documents; completed project (Final) Quantity
Computation Manual, with supporting documentation; a written summary of any outstanding
issues, claims and matters affecting the Final Contract close out process; the Final Estimate; one
full size set each from the contractor and the CONSULTANT of the marked As-Built (Record)
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plans; and similar project close out requirements. This task must be completed within fifteen
(15) calendar days after final acceptance of the project by the AUTHORITY. The
CONSULTANT is allowed an additional fifteen (15) calendar days to complete indexing and
boxing project files, coordination of demobilization of CONSULTANT's property,
AUTHORITY's property, and contractor's removal and cleanup of the Resident Engineer's office
facilities.

17.  Assist the AUTHORITY's representatives in preparing for arbitration hearings or
litigation that may occur during the CONSULTANT's contract time in connection with a project

covered by the Agreement.

18.  Monitor each construction project to the extent necessary to determine whether
construction activities violate the requirements of any permits. Notify the contractor of any
violations or potential violations and require his immediate resolution of the problem. Violations
must be reported to the AUTHORITY immediately.

19. Shop drawing/sample submittals and approvals shall be tracked. Tracking shall include
maintaining the status of each submittal as it progresses through review and approval. The
CONSULTANT shall actively encourage all reviewers to accomplish reviews promptly. The
CONSULTANT will review samples, catalog data, shop drawings, laboratory, shop, and mill
tests of materials and equipment, and other data which the contractor is required to submit, only
for conformance and compliance with the design concept of the project as set forth by the
Contract Documents. Additionally, the AUTHORITY s Wekiva Parkway Corridor Consultant
will review and approve structural, life-safety, and unusual or specialty submittals.

20.  Provide thorough and complete coordination between the contractor and utility
companies to ensure that conflicting utilities are removed, adjusted, or protected in-place in a
timely manner to minimize delays to construction operations. Documentation will be maintained
in accordance with the project procedures.

21.  The CONSULTANT's Resident Engineer will conduct a weekly meeting with the
respective contractor, subcontractors, and/or utility companies to review plans, schedules,
problems, or other areas of concern. The meeting minutes will be prepared and a copy
transmitted to the AUTHORITY within two (2) business days following the meeting.

22. Conduct and document field review of the existing/proposed highway lighting,
maintenance of traffic operation during and after normal working hours, weekends, holidays, and
during inclement weather. If maintenance of traffic features represent a potential hazard to the
public, notify the contractor's representative immediately and verify that corrective action is
taken.



23.  When needed to prevent delays in contractor's operations, provide the timely analysis of a
situation, recommend alternative solutions, prepare any necessary sketches, field data, and other
resources required to continue the construction progress.

24. The CONSULTANT shall review the Contractor’s baseline CPM Schedule, as well as the
Contractor’s monthly schedule updates consistent with the requirements of the construction
contract. Prepare a detailed As-Built schedule of the contractor’s work efforts. Utilizing a
minimum of the same activity codes and descriptions listed in the contractor’s CPM schedule,
the CONSULTANT will prepare an As-Built schedule of the contractor’s activities.

V. PERSONNEL

A. General Requirements

The CONSULTANT shall provide a sufficient number of qualified personnel as necessary to
effectively carry out its responsibilities under the Agreement.

B. Personnel Qualifications

The CONSULTANT shall utilize only competent personnel who are qualified by education,
experience, and certification where required. The CONSULTANT shall submit in writing to the
AUTHORITY the names of all personnel to be considered for assignment to the construction
projects, together with a detailed resume with respect to salary, education, experience
qualifications of each individual, and certifications. Minimum qualifications for the
CONSULTANT's Resident Engineer and key staff members are defined in Paragraph "E" of this
Article.

The CONSULTANT's personnel approval request shall be submitted at least two (2) weeks prior
to the date an individual is to report to work.

C. Staffing

The CONSULTANT shall adequately staff the project and shall maintain an appropriate staff
after completion of construction to complete the final project closeout. Responsible personnel,
thoroughly familiar with all aspects of construction and measurement of the various pay items,
shall be available to resolve disputed final pay quantities until the respective contract has been
closed out. The qualifications of each person proposed for assignment must be reviewed and
approved in writing by the AUTHORITY. An individual previously approved by the
AUTHORITY whose performance is later determined by the AUTHORITY to be unsatisfactory
shall be replaced by the CONSULTANT within one (1) week after notification.
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Personnel identified in the CONSULTANT's fee proposal will be assigned to the construction
projects as proposed by the CONSULTANT and are considered by the AUTHORITY to be
committed to performing services under the CONSULTANT's Agreement. Any changes will
require written approval of the AUTHORITY.

When the contractor's operations on a project diminish, the CONSULTANT shall reduce the
number of its personnel assigned to that project, as appropriate. Any adjustment of the
CONSULTANT forces as recommended by the AUTHORITY will be accomplished within one

(1) week after notification.

In the event of a construction contract suspension which requires the removal of CONSULTANT
forces from the project, the CONSULTANT will be allowed up to a maximum of ten (10) days to
demobilize, relocate, or terminate such forces.

D. Licensing for Equipment Operation

The CONSULTANT will be responsible for obtaining proper licenses for equipment and
personnel operating equipment when licenses are required. Licensing of surface moisture/density
(nuclear) gauges shall be obtained through the State of Florida Department of Health, Bureau of
Radiation Control, Radio Active Materials Section. Only nuclear density inspectors approved by
the FDOT shall be authorized to operate surface moisture/density gauges.

E. Personnel Training and Experience Standards

The following are the minimum training and experience standards for CONSULTANT
personnel.

1. Resident Engineer/Sr. Project Engineer

Registration by the Florida State Board of Engineer Examiners as a Professional Engineer and
ten (10) years of highway construction engineering experience. Experience shall include at least
five (5) years of major bridge construction and at least five (5) years of roadway construction.
Qualifications include the ability to communicate effectively and actively direct a highly complex
and specialized construction engineering administration and inspection program; plan and
organize the work of subordinate staff members; consult with the AUTHORITY s Director of
Construction and his staff; develop and review policies, methods, practices and procedures;
review the program for conformity with FDOT standards and as amended by the AUTHORITY.
The Resident Engineer must be able to interpret and monitor scheduled construction progress;
must be qualified to manage field changes, change orders, claims and public complaints.
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2. Project Engineer/Project Administrator

A Civil Engineering Degree plus six (6) years of highway construction engineering experience;
or ten (10) years of responsible highway construction engineering experience. Experience shall
include at least two (2) years of major bridge construction. Receives general instruction
regarding assignments and is expected to exercise initiative and independent judgment in
solution of work problems. Directs and assigns specific tasks to inspectors and assistants for all
phases of the construction project. A master’s degree may be substituted for one (1) year of
experience.

3. Office Engineer/Contract Support Specialist

High school graduate plus five (5) years construction project related experience. Should exercise
independent judgment in planning work details and making technical decisions related to office
aspects of the project. Receives general supervision and verbal instructions from Resident
Engineer. Must be able to interpret project drawings and technical specifications, organize and
summarize construction quantities, and perform computer data entry. Must have technical skill
to maintain As-Built (record) drawings.

4, Senior Inspector (Roadway/Bridge)

High School graduate plus eight (8) years of experience in construction inspection (four (4) years
of which shall have been in roadway/bridge construction). Responsible for performing highly
complex technical assignments in field surveying and construction layout, making and checking
engineering computations, inspecting construction work and conducting field tests. Work is
performed under general supervision of Project Engineer.

VI.  ITEMS TO BE FURNISHED BY THE AUTHORITY TO THE CONSULTANT

The following printed documents, facilities, equipment and services are furnished by the
AUTHORITY, either directly or as provided by the Contractor on selected construction projects.

A. Project Construction Contract.

B. Project Construction (Design) Drawings.

C. Project Supplemental Specifications.

D. Project Special Provisions.

B R.O.W. Drawings, geotechnical reports, permits and similar documents.
i Copy of the original plan quantities project computation manual.
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G. AUTHORITY Construction Project Administration Procedures.

H. AUTHORITY standardized forms to be used with documentation and reporting
procedures.

It is the intent of the AUTHORITY to provide sufficient office space to accommodate the
CONSULTANT’s staff during the duration of the assigned construction projects. However, if the
AUTHORITY is unable to provide space at any time during the term of the Agreement, the
CONSULTANT shall secure the necessary office space to effectively carry out the requirements
of this Scope of Services. The AUTHORITY will reimburse the CONSULTANT for such office
expenses based on costs and fees as provided in the Method of Compensation.

VII. ITEMS TO BE FURNISHED BY THE CONSULTANT

The CONSULTANT shall furnish the quantity of the following items required to effectively
perform the work and services required. Except as stated herein, these items are considered

normal and incidental to the type of services provided and will not be reimbursed by the
AUTHORITY.

A. FDOT Standard Specifications for Road and Bridge Construction, 2014 edition.
B. FDOT Roadway and Traffic Design Standards, 2014 edition.

C. FDOT Structures Design Standards, current edition.

D. FDOT Construction Manual, current edition.

E. FDOT Materials Sampling, Testing and Reporting Guide, current edition.

F. FDOT Qualified Products Listing, current edition.

G. FDOT Utility Accommodation Guide, current edition.

H. FDOT Inspection-In-Depth of the Materials and Construction Control Process Manual,
current edition.

I FDOT Basis of Estimates and Computation Manual, current edition.

J. FDOT Sample Computation Manual, Final Estimate Preparation Short Course, and Carter
Key Manual, current edition.



VIIL

FDOT Guidelines for Determination of Compliance with Equal Employment Opportunity
Policies, current edition.

Testing and sampling supplies such as disposable molds for casting concrete cylinders,
sample cartons, sample bags, sample cans and other expendable type testing supplies.

Testing and sampling equipment, tools, hand levels, measuring wheels, tapes, rules,
protective and warning equipment, and all other required devices to effectively perform
the services of testing, sampling, inspection and measurement of the project.

Miscellaneous office supplies and accommodations, such as stationery, rubber stamps,
engineering rules, pads, pens, daily diaries, survey books, staplers, punches, electronic
calculators, adding machines, tape recorder, mail box, postal fees, and any other items
necessary to maintain an office.

Project vehicles for AUTHORITY related business. Documentation of mileage for
Authority related business will be required.

Project telephones and services, including long distance charges.

Surface moisture/density (nuclear) gauges, CEI personnel qualification and registration
fees, licenses, personnel badges, safety restrictions, carrying lockers, and security
systems.

Progress photographs, videos, project claim documentation, and expenditures directed by
the AUTHORITY's representatives.

Applicable software to calculate Monthly Project Progress Estimates in a format
acceptable to the AUTHORITY and all other software packages determined by the
AUTHORITY to be essential to the execution of the Agreement.

Any additional equipment and furnishings considered by the CONSULTANT to perform
the required services are optional to the CONSULTANT, at his expense.

LIAISON

The CONSULTANT shall be fully responsible for performing all tasks assigned under this Scope
of Services and interrelated documents on the construction project. All activities and decisions
of the CONSULTANT relating to the projects shall be subject to review and approval by the
AUTHORITY. The CONSULTANT shall provide and maintain close coordination and support
of all activities, correspondence, documentation, reports and other communication related to
construction progress, delays, changes, claims, and significant events, whereby the
AUTHORITY may carry out its responsibilities.
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The CONSULTANT will be kept advised of project prebid and postbid activities. Upon
confirmation of award of the construction contract and scheduled start of construction, the
CONSULTANT shall be ready to assign personnel within two weeks after the AUTHORITY's
notification to the CONSULTANT to begin CEI services. No personnel shall be assigned until
written notification has been issued.

Construction Engineering and Inspection forces will generally be required of the CONSULTANT
at all times while the contractor is working on the construction contract where traffic is being or
could be impacted. The Resident Engineer will designate his responsible alternate at times he
may be absent from the project. If the construction contract is suspended, or the work is slowed
for any reason, the CONSULTANT's forces will be adjusted at the direction of the
AUTHORITY.

IX. COOPERATION AND PERFORMANCE OF THE CONSULTANT

During the life of the Agreement, the AUTHORITY may conduct reviews of the various phases
and stages of the CONSULTANT's operations, such as construction inspection, materials
sampling and testing, and administrative activities.

Reviews will be conducted in accordance with established AUTHORITY policies on work
phases to determine compliance with this agreement, and the sufficiency with which procedures
are being effectively applied to verify that the construction work and administration activities are
performed in reasonable conformity with policies, plans, specifications, and contract provisions.
The CONSULTANT shall cooperate and assist the AUTHORITY's representative in the conduct
of the reviews.

When deficiencies are indicated in a review, remedial action shall be immediately implemented
by the CONSULTANT in conformance with the AUTHORITY's recommendations. The
AUTHORITY's remedial recommendations and the CONSULTANT's actions will be
documented by the AUTHORITY. In general, remedial action shall be required commensurate
with the degree and nature of the deficiencies cited. Additional compensation shall not be
allowed for remedial action taken to correct deficiencies by the CONSULTANT. Remedial
actions may include any or all of, but are not necessarily limited to, the following actions:

A. Further subdivide assigned inspection responsibilities, re-assign inspection personnel or
assign additional inspection personnel. The CONSULTANT will comply with this action
within forty-eight (48) hours of notification.

B. Replace personnel whose performance has been determined by the AUTHORITY to be
inadequate.



C. Increase the frequency of the project control testing immediately in the appropriate phase
of work when such is the responsibility of the CONSULTANT.

D. Increase the scope and frequency of training conducted by the CONSULTANT.

X. SUBCONSULTANT SERVICES

Services assigned to subconsultants must be approved in advance by the AUTHORITY in
accordance with the Contract requirements. The subconsultants must be qualified by the
AUTHORITY to perform all work assigned to them.

In the event services of a subconsultant are authorized, the CONSULTANT shall obtain a
schedule of rates and the AUTHORITY shall review and must approve any rates to be paid to the
subconsultant. No subconsultant shall be added with out the prior written authorization of the
Director of Construction. No subconsultant shall be added with projected fees over $25,000.00
without documented prior authorization of the Authority Board.

XI.  OTHER SERVICES

The CONSULTANT will, upon written authorization by the AUTHORITY, perform any
additional services not otherwise identified in the Agreement as may be required in connection
with the project. The following items are not included as part of the Agreement, but may be
required to supplement the CONSULTANT's services under the Agreement.

A. The CONSULTANT will, upon review, approval, and written authorization by the
AUTHORITY, make such changes and revisions to the plans and specifications as may
be required in order to complete the construction activities.

B. The CONSULTANT will, upon written request by the AUTHORITY, provide qualified
engineers and/or engineering technicians to serve as engineering witnesses, provide
exhibits, and otherwise assist in any litigation or hearings in connection with the
construction contract(s).

XII.  POST CONSTRUCTION CLAIMS REVIEW

In the event the contractor for the project submits a claim for additional compensation and/or
time, and the CONSULTANT has completed the terms of its Agreement with the AUTHORITY,
the CONSULTANT shall, at the written request from the AUTHORITY, analyze the claim,
prepare a recommendation to the AUTHORITY covering validity and reasonableness of charges
and/or assist in negotiations leading to settlement of the claim. Compensation will be separately
reimbursed by a supplement to the Agreement.

END OF SCOPE
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EXHIBIT “B”
METHOD OF COMPENSATION

Central Florida Expressway Authority
Project No. 429-204
Contract No. 001087

1.0 PURPOSE

This Exhibit defines the method and limits of compensation to be made to the CONSULTANT for the
services described in Exhibit "A" (Scope of Service) and method by which payments shall be made.

2.0 COMPENSATION

For satisfactory completion of all services detailed in Exhibit “A” (Scope of Services) of this Agreement,
the AUTHORITY will pay the CONSULTANT a Total Maximum Limiting Amount not to exceed
$6,000,000.00. It is agreed that this amount will be the limit of all compensation due the CONSULTANT
for completion of the services identified in Exhibit “A” and quantified in Exhibit “C”.

2.1 SUMMARY OF COMPENSATION
The Total Maximum Limiting Amount will consist of the following:

e Salary Related Costs (Limiting Amount) (Field Services) A limiting amount for salary
related costs including salary and wages for “straight time”, “straight overtime”, and
applicable administrative overhead and payroll burden costs. (This will include
reimbursement for premium overtime only for those firms that account for this expense
as part of their contract overhead.) The amounts for the Consultant and Sub-Consultant

is as follows:

[ $4,526,191.56 |

. Premium Overtime (Limiting Amount) Compensation for premium overtime costs are
provided only for firms that do not account reimbursement through their overhead rate
(at the time of execution of this contract) or for firms that have had their field overhead
rate capped at 120% or for firms that allocate this to the FDOT direct expense rate
because such rate is not reimbursed as part of this contract.

| $ 39,469.20 |
° Fixed Fee/Operating Margin (Field Services )
A? (Lump Sum) $363,929.34
Sub-Consultants (Limiting Amount) $179,213.65
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° Direct Project Expenses (As Identified)

(Limiting Amount) (Billed Hourly for each vehicle-phone
combination up to a max. 165 hrs. per month of vehicle presence

on the jobsite.)

A? $5.60
FIGG $5.35
RK&K $4.50
DRMP $5.36
GCI $4.39
Mehta $5.38

Office Setup and Rent (Allowance) $ 92,802.49
Office Supplies, Utilities, Tools, Equip, Furniture (Lump Sum): A% | § 151,339.67
FIGG $ 1,363.20
RK&K $ 681.60
DRMP $ 1,363.20
GClI $ 681.60
Mehta $ 1,363.20
Vehicles, Operating Costs, Tolls and Mobile Communications | $§ 242,994.30

A limiting amount for Subconsultants for Engineering, Off-Site Plant Inspection,
Geotechnical, Material Testing, and Surveying Services.

Gannet Fleming (Geotechnical Engineering)

$124,473.49

Page One (Material Testing)

$ 74,133.50

Contingency (Allowance) The parties recognize that: final construction project
durations have not been firmly established; and that bids have not yet been received
that establish the value of construction, and therefore have included a contingency to
be expended at the sole discretion and prior authorization of the Authority

| Contingency (Allowance)

[ $200,000.00 |

2.2 DETAILS OF COMPENSATION
LUMP SUM AMOUNTS

Project Expenses (Lump Sum)

The CONSULTANT (A?) will receive monthly progress payments as follows: Month 1 @
$30,267.92, Months 2 — 26 will be paid in equal installments of $4,842.87 per month. Unless
otherwise agreed upon by the Authority, project expenses will be paid beginning on the 1* month
the Consultant’s field office for this project is established and operational.

Operating Margin (Lump Sum)

The CONSULTANT will receive progress payments based on a percentage determined from the
ratio of “salary costs to date” divided by the corresponding “salary costs (limiting amount)”. Any
unbilled lump sum amount, provided project is completed to the satisfaction of the Authority, will

be made on final billing.
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LIMITING AMOUNT ELEMENTS

For the following elements which are established as limiting amounts, the AUTHORITY will
compensate the CONSULTANT for all reasonable, allocable and allowable costs incurred in the
categories defined below. The reasonableness, allocability and allowability of compensation
sought under this Agreement are expressly made subject to the terms of this Agreement; Federal
Acquisition Regulations: Office of Management and Budget Circulars A-21, A-87, A-102, A-
110; and any pertinent Federal and State law.

Salary Related Costs (Limiting Amount)

Subject to the established limiting amounts, the CONSULTANT will receive progress payments
for direct salaries and wages for actual time expended by personnel in the performance of
authorized work during the billing period at their actual salary rates or such lower rate as
determined in the detail of cost and fees, or as limited by the Authority.

Direct salaries and wages include both straight time payments and all overtime payments made to
an employee based on a forty-hour (40) work week. The AUTHORITY requires that project
hours worked by the Resident Engineer, Project Engineer, and Engineer of Administrative
Services (Contract Support Specialist and Contract Administrator) be worked during normal
business hours, i.e., between 7:00 am and 6:00 pm Monday through Friday. AUTHORITY shall
not pay CONSULTANT for hours worked by these employees outside of normal business hours
unless either: (1) documented project conditions made such work outside of normal business
hours necessary; or, (2) said CONSULTANT employees obtained prior written permission from
the AUTHORITY to work outside of normal business hours.

Overtime costs will be divided into straight overtime and premium overtime costs. Straight
overtime cost is the portion of overtime compensation paid to an employee at the regular hourly
rate. Premium overtime cost is the portion of overtime compensation paid in excess of the
regular hourly rate. Straight overtime and premium overtime may be authorized for Senior
Inspectors, Inspectors and Inspector’s Aides only; as well as field engineers (PDA), and
technicians.

Administrative overhead and fringe benefit costs will be applied to approved straight time salary
and wage costs as shown in Exhibit “C.” Straight time is the amount paid an employee
excluding any premium overtime costs.

Sub-consultant Inspection, Engineering, Material Testing, and Environmental Services (Limiting

Amount)

Subject to the established limiting amount, the CONSULTANT will be compensated for these
services based upon the billing rates as provided in Exhibit “C*.




ALLOWANCE AMOUNT ELEMENTS

3.0

4.0

Contingency (Allowance Amount)

Subject to prior task approval from the Authority and the established allowance amount, the
CONSULTANT will be compensated for these services based upon rates agreed to prior to the
performance of the task.

INVOICING PROCEDURE

The CONSULTANT will be eligible for progress payments under this Contract at intervals not
less than monthly.

Invoices for this agreement will be prepared by the CONSULTANT in the form and quantity
acceptable to the AUTHORITY. The CONSULTANT will maintain for this purpose a job cost
accounting system that is acceptable to the AUTHORITY. If required by the AUTHORITY, the
final invoice for this agreement will be accompanied by a certified job cost summary report
generated by the accounting system.

RATE ESCALATION PROVISION

The Contract contains one (1) rate escalation provision at 3% commencing January 1, 2017 (see
Exhibit C, Details of Costs and Fees for itemization). Unless otherwise agreed to by the
Authority, the established billable rates of compensation shall remain in force throughout the term
of the Contract. The Authority will review pertinent published relevant cost / price indexes and
market conditions in December of each year to determine if an increase is appropriate. Likewise,
if it is apparent that a given negotiated rate is not serving the intended purpose, renegotiations of
that rate may occur if both parties agree to do so.

END OF SECTION
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DETAILS OF COSTS AND FEES
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A* Group, Inc. Contract Estimate 429-204

Summary of Estimated Costs i nd Ti
SR-429 204 CEIl SERVICES FOR S. R. 429 {Weklva Parkway)
Date : 09/17/2015 CONTRACT NO. 001087

CFX Project No. 429-204 Section 2B

S.R. 429 (Wekiva Parkway) from North of Kelly Park Road to the Lake County line and east of Plymouth
Sorrento Road (referred to as the System Interchange).

EXHIBIT "C"
L Confract ]
3,807,154.08 5345

IR -

207,207.40 245% |

124,212.28 2.07%

438981792 | 70.10%
DESCRIPTION DBE TOTALS DBE
SALARY RELATED COSTS (FIELD INSPECTIONS) $ 4,526,191.56 $ 4,526,191.56
A GROUP, INC. DBE 5 303274448 $ 3,032,744.46 |
Subconsuliant - FIGG §  623274.89
Subconsuliant - RK&K § 234217.74
Subcopsuiltant - DRMP 216,827.42
Subconsultant - GCI DBE 208,066.97 §  208,066.97
Subconsultant - METHA DBE 167,009.04 $ 167,009.04
Subconsultant - GANNET FLEMING s
Subconsultant - PAGE ONE DBE 44,051.04 $ 44,051.04
Subconsultant - TBD -
OVERTIME PREMIUM COSTS 39.469.20 3 39,469.20
A? GROUP, INC. DBE 21,545.76 $ 21,545.76
Subcopsultant - FIGG 2.623.56
Subconsultant - RK&K § 4,041.99
Subconsultant - DRMP $ 3,782.13
Subconsullant - GCL DBE $ 3,.922.56 3 3,922.56
Subconsuliant - METHA DBE 3 2.811.60 $ 281160
S ltant - GANNET FLEMING -
Subconsultant - PAGE ONE DBE 3 741.60 $ 741.60
Subconsuliant - TBD -
OPERATING MARGIN $ 543.142.99 §  543.142.99
A GROUP, INC. DBE $ 36302034 § 36392034
Subconsultant - FIGG 74,792 .99
Subconsultant - RK&K 28,106.13
Subconsultant - DRMP 3 2601928
Subconsultant - GCI DBE 3 24,968.04 3 8.04
Subconsultant - METHA DBE $ 20,041.08 $ 20,041.08
Subconsuitant - GANNET FLEMING $ =
Subconsuliant - PAGE ONE DBE 3 5,286.12 $ 5,286.12
Subconsultant - TBD $ -
[EXPENSES § 24959496 $ 24859496
A? GROUP, INC_MONTH 1- 20% DBE 30,267,92 § 3026797
A2 GROUP, INC. MONTH 2 thru 26 DBE 121,071.75 $ 121.071.76
A? GROUP FIELD OFFICE EXPS ALLOWANCE DBE 82,802.49 $ 92.802.49
Subconsultant - FIGG 1,363,.20
Subconsultant - RK&K 681.60
Subcansuitant - DRMP 1,363.20
Subconsultant - GCI DBE 3 681,60 $ 681.60
Subconsultant - METHA DBE $ 1,363.20 $ 1,363.20
Subconsultant - GANNET FLEMING $ -
Subconsultant - PAGE ONE DBE $ - $ =
|Subconsuitant - TBD $ -
VEHICLES / MOBILE EXPENSES $ 242,994.30 $ 242,994.30
A2 GROUIP, INC. DBE 3 14479236 | $ 5.60 $ 144,792.36
| Subconsultant - FIGG 3 28,256.00 | § 5.35
Subconsultant - RK&K 3 19,316.69 | § 450
Subconsultant - DRMP $ 2124256 | § 5.36
Subconsultant - GCI DBE 3 1340421 | § 4.39 $ 13.404.21
Subconsultant - MEHTA DBE $ 1598248 | § 538 $ 15,982 48
Subcopsultant - GANNET FLEMING 3 =
Subconsultant - PAGE ONE DBE $ - $ =
Subconsultant - TBD $ -
GEOECHNICAL / SURVEYING /OTHER $  198.606.99 $  198606.99
A? GROUP, INC DBE $ - $ -
Subconsultant - FIGG $ -
Subconsultant - RK&K $ -
Subconsultant - DRMP $ -
| Subconsultant - GC! DBE 3 - $ =
Subconsultant - METHA DBE - 3$ -
Subconsultant - GANNET FLEMING 124,473.49
| Subconsultant - PAGE ONE DBE 74,133.50 3 74,133.50
Subconsultant - TBD $ -
CONTIGENCY $ 20000000
TOTALS $ 5;800,000.00 $ 6,000,000.00 | $ 4,389,617.12
73.16%
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PROJECT ORGANIZATIONAL CHART



Exhibit D

Organizational Chart

Proposed Team

Senior Project Engineer
Alberto G. Ribas, P.E. (A2)

Administrative Assistant
Dianna Ramirez (A?)

Technical Advisors

Alejandro Salazar (A?)
Mark Puckett, PE (DRMP)
Mike Lausier (RKK)

Contract Support Specialist
Michelle Morgan (A?)

Roadway Project Administrator
Ewing “Skip” McMichael (A2)

Senior Roadway Inspectors

Dave Howard (A?)
Gerard Fleurgin (A2) [
Richard Dobbyn (GCl) |

Roadway Inspectors

Manny Moran (DRMP) | &
Nate Moore (RKK)
Harry Monestime (Mehta)

ITS Inspector
Robert Moulton (A?)

Bridge Project Administrator
Reggie Walden, P.E (FIGG)

Senior Bridge Inspectors

Javier Tilano, PE (A?)

Andrew Luecker (A?)

Roger Joshua (FIGG)
Robert J. Eads (DRMP)

Bridge Inspectors

Rafael Abela (A?)
Robert Dalger (RKK)
Chris Kilpatrick (Mehta)

This chart represents a pool of available staff if needed.

] Angel M. Bosque-Polanco,
PSM (Mehta)

Dan Hart, PE (GF)
Osvaldo Vargas (GF)

B Geotechnical Engineers [

Asphalt Plant Inspectors
& Materials Testing

Precast Plant Inspectors

CFEX Consultant
Jason Parker (A&A)
Rob Boydston (A&A)

|Simon Fernandez, PE (PageOne)| |
Cheryl Birdsong (PageOne)

| Wayne Sargent (PageOne)

**Available if needed

1) Gannett Fleming

W/
RK:X ®DRMP ‘oo

DAEHYTA
?P‘G??N@ OVER 35 YEARS
%VsuLm.ns.“p G CI_)NCORPdRATED

A GROUP, INC.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Members of the Board

FROM:  Ben Dreiling, P.E.
Director of Construction & Maintenance /\

DATE: September 22, 2015

RE: Consent Agenda
Construction Contract Modifications

Authorization is requested to execute the following Construction Contract Modifications. Supporting detailed
information for the proposed Construction Contract Modifications are attached.

Original Previous Time
Co;t(l;act Name Contract Description Contract Authorized l({)c:t]:;::-e;l 0(1$5) T;)$t)a lt:;)n;):;:t Increase
) Amount (8) | Adjustments (3) or Decrease
599.123 | UnitedSignsé& | Wrong Way Detection Pilot | o0 <00 0.00 ($15,144.93) |  284,544.07 0
Signals, Inc. Project
Southland SR 528 Airport Mainline Toll
528-405 . Plaza Demolition & Ramp 38,708,813.52 184,344.33 $111,096.02 39,004,253.87 0
Construction, Inc. i
Plaza Construction
599-520 | UnitedSigns& | Systemwide Data Collection | o) 4os g, 60,612.00 ($96,468.64) | 425460130 0
Signals, Inc. System Upgrade
417-301C SENUS SR 417/Bogey Creck RA.IC | 40950 000,00 | 167598423 | (s22.256.64) | 72.553.727.50 0
Construction Improvements Phase 111

TOTAL ($22,774.19)

* Includes Requested Amount for current month.

BD/ep

cc: Laura Kelley
Joe Berenis



The following is a proposed Construction Contract Modification along with the detailed information:

" Contract 599-123: Wrong Way Detection Pilot Project
United Signs & Signals, Inc.
SA 599-123-1015-01

Adjustments for Contract Items

The Authority wishes to adjust the quantities to accommodate additional work and changes in the

Contract. This will adjust the Contract quantities to reflect the changes made.

OVERRUN THE FOLLOWING ITEMS:
Fiber Optic Cable (Single Mode, 12 Fiber) (F&I)
Small Fiber Optic Pull Box (F&I)
Fiber Optic Conduit (2-1" HDPE/SDR 11) (Trench or Plow)
Conduit (2-2" HDPE/SDR 11) (Bore)
Removal of Existing Equipment
Conductors (F&I) (Insulated) (#6)

UNDERRUN THE FOLLOWING ITEMS:
Pull Box (F&I)
Conduit (1-2" HDPE/SDR 11) (Trench or Plow)
Conduit (1-2" HDPE/SDR 11) (Bore)
Fiber Optic Conduit (2-1" HDPE/SDR 11 and
1-2" HDPE/SDR 11) (Trench or Plow)
Conductors (F&I) (Insulated) (#4)
Conduit (F&I - Surface Mount) (RGS) (2")
Allowance for Disputes Review Board
Work Order Allowance

TOTAL AMOUNT FOR PROJECT 599-123

893.20
2,636.06
2,149.00
1,684.54
1,518.70

95.13

P s B LB BB s

“ A B

8,976.63

(3,166.00)
(715.08)
(2,302.56)

(1,538.60)
(342.00)
(245.90)

(5,000.00)

(10,811.42)

& B B B &~

(24,121.56)

(15,144.93)




Contract 528-405: SR 528 Airport Mainline Toll Plaza Demolition & Ramp Plaza Construction
Southland Construction, Inec.
"\ SA 528-405-1015-02

Adjustments for Contract Items

The Authority wishes to adjust contract quantities to reflect the actual authorized work under the Contract. Of
the total associated amount for Supplemental Agreement No. 02, $17,395.59 is directly reimbursable to the
Authority in which $14,057.53 has been received to date. The Authority has accepted a resolution from AT&T
for the balance of $3,338.06.

ADD THE FOLLOWING ITEMS:
Work Orders 1-20 $ 111,096.02

TOTAL AMOUNT FOR PROJECT 528-405 $ 111,096.02




Contract 599-520: Systemwide Data Collection System Upgrade
United Signs & Signals, Inc.
SA 599-520-1015-02

Adjustments for Contract Items

The Authority wishes to adjust the quantities to accommodate additional work and changes in the Contract. This

will adjust the Contract quantities to reflect the changes made.

OVERRUN THE FOLLOWING ITEMS:
Fiber Optic Cable (Single Mode, 12 Fiber) (F&I)
Existing Fiber Optic Enclosure Re-Entry (Install)
Fiber Optic Fusion Splice
Fiber Optic Media Converter (F&I)
Remote Power Manager (F&I)
Cabinet/Environmental Monitor (F&I)
Lighting - Conductors (F&I) (#4)
ITS Multi-Conductor Communicator Cable (F&I)
ITS Field Cabinet (Adjust/Modify)

UNDERRUN THE FOLLOWING ITEMS:
Fiber Optic Cable Inventory
Fiber Optic Splice Housing Inventory
Fiber Optic Cable (Single Mode, 72 Fiber) (F&I)
Fiber Optic Enclosure (72 Splice) (F&I)
Pull & Junction Boxes (F&I) (Small - Fiber Optic)
Fiber Optic Conduit (F&I) (2-1" HDPE/SDR 11)(Trench or Plow)
Fiber Optic Conduit (F&I) (4" BSP w/ 2-1" HDPE/SDR 11)
(Directional Bore)
Fiber Optic Patch Panel - 12 Port (F&I)
Allowance for Disputes Review Board
Work Order Allowance

TOTAL AMOUNT FOR PROJECT 599-520

$ 2,310.00
$ 8,514.60
$ 2,901.92
$ 1,315.26
$ 4,380.64
$ 1,081.38
$ 3,796.20
$ 697.00

$ 971.68
$  25968.68

(1,480.74)
(987.16)
(75,870.90)
(3,430.52)
(2,636.06)
(534.18)
(5,493.28)
(2,591.28)
(5,000.00)

$  (24,413.20)
$ (122,437.32)

&P P B B LA B LS

$  (96,468.64



Contract 417-301C: SR 417/Boggy Creek Rd. IC Improvements Phase I11
SEMA Construction
SA 417-301C-1015-05

Embankment

This change is requested by the Authority. The Contract plans included 879,376 CY of embankment forthe
project. As part of Design Revision 2, the Engineer of Record (EOR) increased embankment by 17,900CY
for SR 417 Ramps G, H, I & J. Accordingly, the Authority will need to increase the pay item quantity to
897,276 CY.

INCREASE THE FOLLOWING ITEM:
Embankment $ 205,850.00

Concrete Coping Gutter

This change is requested by the Authority. The plans did not depict a concrete coping gutter along retaining
wall 13 which runs along Ramp G West of Boggy Creek. The coping gutter is needed to convey storm water
per design and prevent it from overflowing the top of the wall and staining the painted wall face. The EOR
provided direction to construct 1,325LF of concrete coping gutter along wall 13. Staff has reviewed and
requests the following,.

ADD THE FOLLOWING ITEM:
Wall 13 Coping Gutter § 24,441.14

Drilled Shaft Subsurface Debris

During the augering process of both drilled shafts at Overhead Truss #3, unforeseen subsurface debris was
encountered that prevented the completion of the shaft hole. The Contractor was directed to remove the
debris on a time and material basis.

ADD THE FOLLOWING ITEM:
Drilled Shaft Subsurface Debris $ 13,203.71

Male Threaded Bars
The Contract plans did not identify the requirement of a threaded male coupler to connect the reinforcement

of the bridge lid slabs and the diaphragms. The Engineer of Record, via response to RFI #157, has identified
that the male threaded couplers are required.

ADD THE FOLLOWING ITEMS:
Male Threaded Bars $ 1592771

Class V Painting

The Contract plans did not identify painting of the diaphragms on Ramps H and I. Based on the Authority's
painting scheme, the diaphragms will require painting. The Engineer of Record has recommended that the
additional painting be added to the Contract.

ADD THE FOLLOWING ITEM:
Class V Painting $ 30,709.93



Credit for Wood Ramps in Girders
The Contract plans identified wood ramps inside of each concrete U-girders at the closure pours and

diaphragms. The Authority requested the deletion of the wood ramps inside of all concrete U-girders.

ADD THE FOLLOWING ITEM:
Credit for Wood Ramps in Girders $ (26,705.06)

Credit for Design Fees

In accordance with the Contract, the Contractor opted to provide an alternative structural design for the
concrete U-girders on Ramps H, I & J. Per Contract, the Engineer of Record proceeded to review the
alternative design. Also per Contract, the Contractor is responsible to reimburse the Authority for the
Engineer of Record review costs of the alternative design.

ADD THE FOLLOWING ITEM:
Credit for Design Fees $ (61,639.04)

Fuel Price Index Adjustment

The Contract contains provisions for Fuel Price Index adjustments. In accordance with the Contract
specifications, the Engineer has calculated adjustments for the period of January 2014 - August 2015.
Adjustments were made only if the current month Fuel Price is greater or less than 5% of Bid/Base Fuel
Price. During this period of time $65,908,847.59 of construction was performed/produced.

ADD THE FOLLOWING ITEMS:
Bid Month: September 2013 Gas Base Price=2.8715; Diesel Base Price=3.2633
Feb. 2014 Fuel Adj. (Gas Price=2.6188; Diesel Price=3.1432) $ (439.45)

Jun. 2014 Fuel Adj. (Gas Price=2.8927; Diesel Price=3.0632)

Jul. 2014 Fuel Adj. (Gas Price=2.8739; Diesel Price=3.0520)

Aug. 2014 Fuel Adj. (Gas Price=2.7015; Diesel Price=2.9803)
Sep. 2014 Fuel Adj. (Gas Price=2.7187; Diesel Price=2.9718)
Oct. 2014 Fuel Adj. (Gas Price=2.5319; Diesel Price=2.7833)
Nov. 2014 Fuel Adj. (Gas Price=2.1706; Diesel Price=2.6474)
Dec. 2014 Fuel Adj. (Gas Price=1.9837; Diesel Price=2.4271) (45,382.98)
Jan. 2015 Fuel Adj. (Gas Price=1.5127; Diesel Price=1.9318) (7,212.78)

(3,639.04)
(1,298.94)
(2,970.78)
(3,773.98)
(9,489.19)
(13,606.02)

Mar. 2015 Fuel Adj. (Gas Price=1.8263; Diesel Price=2.1668) (7,864.36)
Apr. 2015 Fuel Adj. (Gas Price=1.7175; Diesel Price=1.9965) (13,138.80)
May 2015 Fuel Adj. (Gas Price=1.9765; Diesel Price=2.1583) (10,208.90)
Jun. 2015 Fuel Adj. (Gas Price=2.0510; Diesel Price=2.0772) (34,984.40)
Jul. 2015 Fuel Adj. (Gas Price=2.0297; Diesel Price=1.9660) (38,127.17)
Aug. 2015 Fuel Adj. (Gas Price=1.7920; Diesel Price=1.6478) (63,518.76)

$
$
$
$
$
$
$
$
Feb. 2015 Fuel Adj. (Gas Price=1.5585; Diesel Price=1.9332) $ (21,401.09)
$
$
$
$
$
$
$

(277,056.64)



Paving Modifications

This change is requested by the Authority in an effort to increase pavement life and durability. In order to
~ implement the change, revisions were made to several typical section pavement details for the project. The
" Engineer of Record issued plan revisions to the typical sections. In addition, existing pay item quantities
were adjusted and new pay items are required.

ADD THE FOLLOWING ITEMS:
Milling Existing Pavement (1 1/2" Avg) 11,423.94
Milling Existing Pavement (2 1/4" Avg) 6,456.58

FC-12.5 (PG 76-22) (PMA) (Dark Granite) 148,440.00
Mobilization and MOT for Paving Modifications 5,622.79

$
$
Milling Existing Pavement (3/4" Avg) $ 749.10
$
$
$

172,692.41

DECREASE THE FOLLOWING ITEMS:

Milling Existing Pavement (1 3/4") $ (11,236.50)
Superpave Asphaltic Conc., Traffic C (PG 76-22) $ (56,994.30)
Asphaltic Concrete Friction Course incl. Bit (PG 76-22)
(FC-5) (Dark Granite) $ (51,450.00)
$ (119,680.80)
Sub-Total: Paving Modifications $ 53,011.61
TOTAL AMOUNT FOR PROJECT 417-301C $ (22,256.64)
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board Members /;-
FROM: Claude Mitle({éfké{f’//{é / e

Director of Procurement

DATE: September 22, 2015
RE: Approval of Supplemental Agreement No. 6
URS Corporation for

S.R. 408/S.R. 417 Ultimate Interchange Improvements
Project No. 253F; Contract No. 000818

Board approval is requested for Supplemental Agreement No. 6 with URS Corporation in the not-to-exceed
amount of $361,091.19 for post design services for the referenced project. Services will include shop
drawing reviews, attendance at construction meetings, site visits, and responding to the contractor’s
requests for information.

This Supplemental Agreement will be a continuation of an agreement previously approved by the Authority
for this project.

Original Contract Amount $5,000,000.00
Supplemental Agreement No. 1 $ 550,000.00
Supplemental Agreement No. 2 $ 0.00
Supplemental Agreement No. 3 $ 259,048.79
Supplemental Agreement No. 4 $ 0.00
Supplemental Agreement No. 5 $ 0.00
This Supplemental Agreement No. 6 $ 361.091.19

Total Revised Contract Amount $6,170,139.98

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



Project 253F
Contract 000818
SUPPLEMENTAL AGREEMENT NO. 6
TO
AGREEMENT FOR PROFESSIONAL SERVICES

POST DESIGN SERVICES (253F - PHASE 1)

SR 408 / SR 417 ULTIMATE INTERCHANGE IMPROVEMENTS

THIS SUPPLEMENTAL AGREEMENT is made and entered into this day

of , 2015, by and between the CENTRAL FLORIDA EXPRESSWAY

AUTHORITY (F/K/A ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY), an
agency of the State of Florida, hereinafter called the "AUTHORITY" and the consulting firm of
URS CORPORATION SOUTHERN, of Orlando, Florida, hereinafter called the

"CONSULTANT."

WHEREAS, Section 4.24 of Exhibit “A” of the Agreement for Professional Services
between the AUTHORITY and the CONSULTANT, dated the 14" day of November 2011
provides that after completion of the services outlined in Exhibit “A” for Project Number 253F
of the said Agreement for Professional Services, the AUTHORITY may negotiate with the
CONSULTANT a Supplemental Agreement for Post Design Services and whereas, Articles 2.00
and 12.00 of the Agreement for Professional Services provide that in the event that the
AUTHORITY shall change the amount of work of the said Agreement for Professional Services,

the fees to be paid to the CONSULTANT shall be subject to adjustment as shall be mutually

1



agreed upon:
NOW, THEREFORE, BE IT RESOLVED THAT:

1. The AUTHORITY hereby authorizes the CONSULTANT to proceed with Post Design
Services required as outlined in the CONSULTANT’s correspondence to the AUTHORITY
dated September 30, 2015 which is attached hereto and made a part of this Supplemental

Agreement.

2. All invoices from the CONSULTANT for Post Design Services shall be submitted to
the AUTHORITY with complete documentation. Invoices for Post Design Services shall not be
a continuation of the original CONSULTANT’s contract amount for final design services and
shall only be for those services as outlined in this Supplemental Agreement. Compensation for
Post Design Services shall be invoiced to the AUTHORITY at an hourly rate, inclusive of
overhead, profit and expenses (exclusive of travel). The hourly rate shall be calculated using the
employee’s actual direct salary and the negotiated Post Design Services multiplier, as outlined in
the CONSULTANT’s correspondence to the AUTHORITY dated September 30, 2015. Direct
expenses will be reimbursed for local travel only (per mile). The maximum fee for Post Design

Services shall be $359,932.06

3. Section 4.24 of the original Agreement for Professional Services is revised as
outlined in Exhibit “A,” which is attached hereto and made a part of this Supplemental

Agreement.

4, Any supplemental agreements for Post Design Services shall be in accordance with



the appropriate Articles within the original CONSULTANT Agreement for Professional

Services.

All provisions of said Agreement for Professional Services, or any Supplements thereto, not
modified by the above, shall remain in full force and effect, the same as if they had been set forth
herein. In the event of a conflict between the provisions of this Supplemental Agreement and of
the said Agreement for Professional Services, or any Supplements thereto, the provisions of this

Supplemental Agreement, to the extent such provision is reasonable, shall take precedence.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed, in

triplicate, the day and year first above written.

CENTRAL FLORIDA
EXPRESSWAY AUTHORITY

Witness: By:

Assistant Secretary Director of Procurement

URS CORPORATION SOUTHERN

Witness: By:
Print Name: Print Name:
Title: Title:

P:\253F\Supplemental Agreements\Post Design\URS PDS-253F - SA6.doc



Exhibit "A"
Project 253F (Phase 1 Construction)

SR 408 / SR 417 Ultimate Interchange Improvements
Post-Design Scope of Services (Section 4.24)

4.24 Post Design Services
A. Compensation
The Consultant’s compensation for post-design services may be added by supplemental agreement and shall

be at an hourly rate, inclusive of overhead, profit and expenses, and exclusive of travel. No compensation
will be made for correction of errors and omissions or clarifications.

B. General Support

The Consultant shall support the post-design process as follows:

a) Answer questions relative to the plans, typical sections, quantities and special provisions.
b) Make any necessary corrections to the plans, typical sections, quantities, notes, etc. as may be
required.

) Attend pre-award meeting with Contractor, the Authority, and the Authority's CEL

C. Pre-bid Conference

The Consultant shall, prior to the pre-bid conference, be prepared to walk the project with the assigned
Authority Resident Construction Engineer to discuss the plans and details. The Consultant shall be prepared
to attend the pre-bid conference and respond to questions related to the plans, details, and special provisions.

D. Addenda

The Consultant shall prepare any addenda required to clarify the work included in the contract documents.
Addenda may be required based on the project inspection with the assigned Authority Resident Construction
Engineer, or questions developed in the pre-bid conference, or conditions discovered by bidders during the

bid period.
E. Field Visits

The Consultant shall be available to respond to questions in the field that may arise relative to the plans,
details or special provisions during construction. The Consultant will periodically visit the project site to
observe the progress of construction. This visit will not make the place of formal construction inspection by
the Authority's Construction Manager and their inspection team. Rather, it is intended to provide the
opportunity for members of the design team to observe whether work by the Contractor is being performed
in general conformance with the project plans. Written memos of all such field visits shall be submitted to
the Authority and their Construction Manager within five business days of the trip.



F. Shop Drawing Reviews

‘he Consultant shall review and approve shop drawings from the Contractor for roadway, utilities, structural,
lighting, FON, signing and drainage elements. This work will include the erection procedure plans, review
proposals for substitutions, development of supplemental agreements, and assistance with other engineering
services required to facilitate construction of the project. Reviews will be conducted and returned within two

weeks from receipt of information.

G. Post-Design Contact

The Consultant shall appoint a responsible member of the firm to be the contact person for all post-design
services. This person shall be continually available during the course of construction for review of design

plans.
H. Timeliness

The Consultant shall make every reasonable effort to process any material presented for review in a prompt
manner recognizing a construction contract is underway.

I. Meetings

The Consultant shall attend partnering meetings as requested by the Authority. The Consultant will also
attend progress / coordination meetings as requested by the Authority including, but not limited to, the
Notice to Proceed meeting.

J. Bridge Load Ratings

Approved design bridge load ratings were obtained by the Consultant under the final design phase of this

contract. The Contractor shall be responsible for revising and resubmitting the load ratings if changes to the
bridge design occur during construction. Otherwise, the Consultant shall provide written correspondence to
FDOT when construction is complete that the bridges were constructed in accordance with the plans and the

design load ratings still apply.
K. Geotechnical Engineering

The Consultant shall provide geotechnical engineering services as needed by the Authority, relative to pile
driving, earthwork, embankment and MSE wall construction.

L. Utilities

The Consultant shall provide utility consulting services as needed by the Authority, relative to proposed
utility adjustments within the project limits.

M. Record Drawings

Based on information provided by the Contractor, the Contractor’s surveyor and the Authority’s
onstruction Manager, the Consultant will prepare record drawings reflecting improvements built for this
project. This scope assumes surveys will be undertaken by a registered surveyor by the Contractor.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY URS Corporation

Project Number: 253F CFX Contract No.: 000818
“SCRIPTION: SR 408/SR 417 Ultimate Interchange (CONTRACT AMENDMENT NO. 6)
sunty
HIGHWAY TASK LIST
Number Hours Total
Task Task Description Units of per Hours Comments
No. Units Unit
24.1 Pre-Bid Activites
24.1.1 |Pre-Bid Meeting LS 1 2 2
24.1.2 |Addendum Preparation LS 1 4 4
24.1 Pre-Bid Activites Subtotal 6
24.2 Reguest for Information
24.2.1 |Roadway EA 30 3 90
24.2.2 |Drainage EA 30 3 90
24.2.3 |Lighting EA 6 3 18
2424 |ITS EA 10 4 40
4 per bridge (3) + 1 per wall (14) + 1 per sound wall (2) + 4 for
24.2.5 |Structures EA 34 6 204 |soundwall architecure + 5 misc.
24.2 Request for Information Subtotal 442
24.3 Shop Drawing Review
3.1 |Roadway EA 10 3 30
2432 |Drainage EA 132 3 396 134 str (incl resubmittals) + 4 misc
2433 |Lighting EA 20 3 60 Includes equipment reviews
2434 |ITS EA 20 3 60 Includes equipment reviews
5 per bridge (3) + 1 per wall (14) + 1 per sound wall (2) + 4 for
24.3.5 |Structures EA 30 8 240 |soundwall architecure + 5 misc.
24.3 Shop Drawing Review Subtotal 786
24.4 Plan Revisions
24.4.1 |Plan Revisions EA 4 32 128
24.42 |As-Built and Record Drawing LS 1 120 120 [801 shts (roadway, structures, lighting, ITS)
24.4 Plan Revisions Subtotal 248
24.5 Management and Meetings
24.5.1 |Coordination LS 1 32 32
2452 |Field Visits LS 1 136 136 |1 per month (16), 2 people x 4 hours + visit with CEI (8hrs)
1 per month (16), 2 people x 2 hours
24.5.3 |Meetings EA 16 4 64
24.5 Management and Meetings Subtotal 232

1,714
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
Project Number: 253F

Stantec
CFX Contract No.: 000818

"SCRIPTION: SR 408/SR 417 Ultimate Interchange (CONTRACT AMENDMENT NO. 6)
sunty
HIGHWAY TASK LIST
Number Hours Total
Task Task Description Units of per Hours Comments
No. Units Unit
24,1 Pre-Bid Activites
24.1.1 |Pre-Bid Meeting LS 0 0 0
24.1.2 |Addendum Preparation LS 0
24.1 Pre-Bid Activites Subtotal 0
24.2 Request for Information
24.2.1 |Roadway EA 0
24.2.2 |Drainage EA 0
24.2.3 |Lighting EA 0
24.2.4 |ITS EA 0
24.2.5 |Structures EA 10 4 40
24.2 Request for Information Subtotal 40
-. 24.3 Shop Drawin g Review
3.1 |Roadway EA 0
24.3.2 [Drainage EA 0
24.3.3 |Lighting EA 0
24.3.4 |ITS EA 0
ba35 Istuotures EA 12 A . SIP 3, MSE 4, Sheetpile 2, temporary bracings 3
24.3 Shop Drawing Review Subtotal 48
24.4 Plan Revisions
24.4.1 |Plan Revisions EA 8 4 32
24.4.2 |As-Built and Record Drawing LS 1 20 20
24.4 Plan Revisions Subtotal 52
- 245 Mjan_agement_;iﬁd_Meetings-
24.5.1 |Coordination LS 1 12 {p |project coordinations
24.5.2_[Ficld Visits LS 1 16 16 |4 visits at 4 hrs
24.5.3 [Meetings EA 5 4 20 -
48

24.5 Management and Meetings Subtotal

188
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Project 253F
Contract No. 000818

SUPPLEMENTAL AGREEMENT NO. 5
TO
AGREEMENT FOR PROFESSIONAL SERVICES
FINAL DESIGN
SR 408 / SR 417 ULTIMATE INTERCHANGE IMPROVEMENTS

THIS SUPPLEMENTAL AGREEMENT is made and entered into this /¥~ _day

of_\ i%( % z Y/ , 2015, by and between the CENTRAL FLORIDA EXPRESSWAY

AUTHORITY (F/K/A ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY), an
agency of the State of Florida, hereinafter called the "AUTHORITY" and the consulting firm of
URS CORPORATION SOUTHERN. of Orlando, Florida, hereinafter called the

"CONSULTANT".
WHEREAS, Articles 2.00 and 12.0 of the Agreement for Professional Services between

the AUTHORITY and the CONSULTANT, dated the 14th Day of November 2011, provides that
in the event that the AUTHORITY shall change the amount of work in Exhibit A of the said

Agreement for Professional Services, the fees to be paid to the CONSULTANT shall be subject

to adjustment as shall be mutually agreed upon:



NOW, THEREFORE, BE IT RESOLVED THAT:

1.

The AUTHORITY hereby authorizes the CONSULTANT to proceed with

additional services as outlined in the CONSULTANT"’S October 20, 2014

correspondence to the AUTHORITY, which is attached hereto and made a part

of this Supplemental Agreement.

Exhibit "B", Article 2.00 of the Agreement for Professional Services is amended

as follows:

a, The Salary related costs are adjusted upwards by $30,748.92 to
$3,565,078.07.

b. Direct Expenses remain unchanged at $108,894.65.

c. The Field Survey costs remain unchanged at $173,943.53.

d. The Subcontract Items remain unchanged at $1,961,132.54.

e. The Allowance is adjusted downward to $0.
f. The total Maximum Limiting Amount remains unchanged at
$5,809,048.79.

All provisions of said Agreement for Professional Services, or any Supplements
thereto, not modified by the above, shall remain in full force and effect, the
same as if they had been set forth herein. In the event of a conflict between the
provisions of this Supplemental Agreement and of the said Agreement for
Professional Services, or any Supplements thereto, the provisions of this
Supplemental Agreement, to the extent such provision is reasonable, shall take

precedence.



IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed, in

triplicate, the day and year first above written.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

itector of Procurement

URS CORPORATION SOUTHERN

Attest; vﬂ " 7 ';Z‘Q/ZQL By:

Print Name: aARFTELD ¢ - FOSTER  Tifle!

Approved as to form and execution only.

gl Y i

General Co{nsel for the AUTHORITY

Z:\253F\Supplemental Agreements\URS-253F - SAS.doox



URS

October 20, 2014

Mr. Glenn Pressimone, P.E.

CFX Project Manager

Central Florida Expressway Authority
4974 ORL Tower Road

Orlando, FL 32807

RE: SR 417/SR 408 Ultimate Interchange Improvements
CFX Project # 253F
Contract # 000818
Contract Amendment No. 3 Request — Additional Information

Dear Glenn:

Per your request, I am providing additional information pertaining to the Contract Amendment No. 3
request.

A summary of the remaining fees on this contract and those being requested for CA No-: 3 can be.
found on the attached CA No. 3 Fee Estimate. In review of the remaining fees to complete the Phase
1 Final plans, URS and WBQ will require addition funds. All other subs will have minor to no
additional effort. RS&H does have a moderate amount of work to produce these plans. I have
attached their fee estimate to produce the Phase 1 plans which is within their remaining fee.

I have also attached a revised request for Contract Amendment No. 3 Fee estimate which deducts the
remaining labor fees for URS and WBQ.

Should you have any questions, please do not hesitate to contact me at (407) 422-0353.

Sincerely,
URS Corporation

Stephen Noppinger, P.E.
Project Manager

Enclosures

URS Corporation

315 East Robinson Street, Suile 245
Orlando, FL. 32801-1949

Tel: 407.422.0353

Fax: 407.423.2695
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Project 253F
Contract No. 000818

SUPPLEMENTAL AGREEMENT NO. 4
TO
AGREEMENT FOR PROFESSIONAL SERVICES
FINAL DESIGN
SR 408 / SR 417 ULTIMATE INTERCHANGE IMPROVEMENTS
THIS SUPPLEMENTAL AGREEMENT is made and entered into this ! { -f& day
of =T ,2015, by and between the CENTRAL FLORIDA EXPRESSWAY

Q
AUTHORITY (F/K/A ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY), an

agency of the State of Florida, hereinafter called the "AUTHORITY" and the consulting firm of
URS CORPORATION SOUTHERN. of Orlando, Florida, hereinafter called the

"CONSULTANT".

WHEREAS, Articles 2.00 and 12.0 of the Agreement for Professional Services between
the AUTHORITY and the CONSULTANT, dated the 14th Day of November 2011, provides that
in the event that the AUTHORITY shall change the amount of work in Exhibit A of the said

Agreement for Professional Services, the fees to be paid to the CONSULTANT shall be subject

to adjustment as shall be mutually agreed upon:



NOW, THEREFORE, BE IT RESOLVED THAT:

1.

The AUTHORITY hereby authorizes the CONSULTANT to proceed with
additional services as outlined in the CONSULTANT’S August 11, 2015
correspondence to the AUTHORITY, which is attached hereto and made a part
of this Supplemental Agreement.
Exhibit "B", Article 2.00 of the Agreement for Professional Services is amended
as follows:
a. The Salary related costs are adjusted upwards by $8,399.56 to
$3,534,329.15.
b. Direct Expenses remain unchanged at $108,894.65.
C. The Field Survey costs are adjusted downward by $15,491.27 to
$173,943.53.
d. The Subcontract Items are adjusted upward by $7,091.71 to
$1,961,132.54,
« WBQ $2,334.35
o RS&H - $4,757.36
e. The Allowance remains unchanged at $30,748.92.
f. The total Maximum Limiting Amount remains unchanged at
$5,809,048.79.
All provisions of said Agreement for Professional Services, or any Supplements
thereto, not modified by the above, shall remain in full force and effect, the
same as if they had been set forth herein. In the event of a conflict between the

provisions of this Supplemental Agreement and of the said Agreement for



Professional Services, or any Supplements thereto, the provisions of this
Supplemental Agreement, to the extent such provision is reasonable, shall take

precedence.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed, in

triplicate, the day and year first above written.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Director of Procurement

URS CORPORATION SOUTHERN

Attest; Yol H. Sformes By: .
Print Name: #arrief H. Sforms Title: Vi LIEs?s?@n.,
S TP py NS oA I

Approved as to form and execution only.

s/wf//;a@

General Co L{éel for the AUTHORITY

P:\253F\Supplemental Agreements\URS-253F - SA4.docx



URS

August 11,2015

Mr. Glenn Pressimone, P.E.

CFX Project Manager

Central Florida Expressway Authority
4974 ORL Tower Road

Orlando, FL 32807

RE: SR 417/SR 408 Ultimate Interchange Improvements
CFX Project # 253F
Contract # 000818
Contract Amendment No. 4 Request — Bid Set Update - REVISED

Dear Glenn:

This is a request for a zero dollar contract amendment to incorporate the most current CFX design
standards within the Bid Set. This effort includes:

1. Including shoulder gutter at those locations where only guardrail had been called out. Based
oii conversations with you and Scott Kamien, only the location along SR 417 (right) from
station 460+40 to 467+92.5 will be modified. Other locations are to cost prohibited or are
temporary conditions. This item will include: the revision of the drainage system, cross
sections, plan views, quantities, and drainage structure and sections.

2. Revise traffic control plans to reflect change in construction above.

3. Include pavement arrow markings at approaches to ramp exits.

4, Revised sign panels to include the Toll Shield (yellow/black).on appropriate signs.

Attached is the Fee Estimate for this activity. It is requested that funding from URS survey be re-
allocated as shown below.

Firm Contract Amend 4
URS $8,399,56
WBQ $2,334.35
RS&H $4,757.36
Total | $15,491.27

Should you have any questions, please do not hesitate to contact me at (407) 422-0353.

Sincerely,
URS Corporation

Stephen Noppinger, P.E.
Project Manager

URS Corporation

315 East Robinson Street, Suite 245
Orlando, FL 32801-1949

Tel: 407.422.0353

Fax: 407.423.2695
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CONSENT AGENDA ITEM

#8



—— CENTRAL FLORIDA EXPRESSWAY AUTHORITY

TO:

FROM:

DATE:

Board authorization is requested to advertise for Letters of Interest from qualified firms to provide
Miscellaneous Design Consultant Services. We have identified these services and resulting contract as
appropriate for our Small Sustainable Business Enterprise (SSBE) program. Only those firms who are

MEMORANDUM

Authority Board Members

Claude Mniﬁ‘gp&—-
Director of nt

September 25, 2015

Authorization to Advertise for

Letters of Interest for

Miscellaneous Design Consultant Services
Contract No. 001161

registered with the Authority for SSBE status will be allowed to participate.

Selection of the firm will proceed in accordance with the approved Procurement Policy and Procedures. A
final ranking of the firms will be presented to the Board for approval and authorization to enter into fee
negotiations in ranked order. Upon completion of negotiations, an Agreement with the successful firm

will be entered with a not-to-exceed amount.

Services provided under the contract will be on an as-needed basis for miscellaneous design projects and
will include preparation of plans and specifications for various roadway, bridge and toll plaza projects

identified by the Authority.

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

WWW.EXPRESSWAYAUTHORITY.COM

B,



CONSENT AGENDA ITEM

#9



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board Members
FROM: Claude Miller
Director of Procurement
DATE: September 22, 2015
RE: Authorization to Advertise for

Construction Bids for Installation of
Single Line Dynamic Message Sign (DMS) Upgrades
Contract No. 001159; Project No. 599-525

Board authorization is requested to advertise for construction bids to install systemwide upgrades
of single line dynamic message signs. The signs are located above the express tolling lanes at the
Authority’s mainline toll plazas. Construction will also include installation of ITS cabinet
enclosure upgrades and ITS field communications equipment at various toll plaza locations.

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



CONSENT AGENDA ITEM

#10



-~ CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Board Members
Central Florida Expressway Authority
FROM: Lisa Lumbard, Chief Financial Officgr\T([y
DATE: September 21, 2015
RE: Disposal of Inventory

Staff requests authorization to dispose of equipment that is either broken or obsolete to CFX using the
services of Gideon Auction House or Southeastern Data.

Purchase
Date/Estimated Cost/Estimated Extended Tag
Purchase Date Item Cost per each  Quantity Total number
sjo7  awesColor QOCEASlgnastoens § 357500 Sl e
s sl 660000 1 S
1/09 Server-development server for E-Pass website S 7,670.00 1 7$: 670.00 6131
1/09 Server-webserver for E-Pass website S 3,937.00 1 ; 937.00 6132
1/10 Server-payment server for E-Pass website S 4,888.15 1 4$: 888.15 6117
1/10 Server-webserver for E-Pass website S 4,348.14 1 j 348.14 6118
1/10 Server-development server for E-Pass website S 3,375.74 1 35' 375.74 6225
Appliance-a security device for checking $ 6519 &
1/10 :;Zd;:ttlﬁlls pf:)“: :reoz ::igc::E ontothe CFX networkvia O 2,325.00 2 4.650.00 e
*NA :thi\‘:essz\r/vi:rcsh-conneas one monitor/console to $ 1,126.18 1 1$:126. r NA
*ANA 3Com Switch -connects servers to the network S 2,500.00 1 25’ 500.00 NA

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

BOWEN
LLP

Founded 1910

MEMORANDUM

TO: Central Florida Expressway Authority Board Members
FROM: David A. Shontz, Esq., Right-of-Way Counsel O
DATE:  September 22,2015

RE: Pinel & Carpenter, Inc., Second Agreement for Appraisal Services for Wekiva
Parkway Project Numbers 429-202, 429-203, 429-204, 429-205, and 429-206

Approval is sought from the Central Florida Expressway Authority Board for the attached
Second Agreement for Appraisal Services by Pinel & Carpenter, Inc., ("Appraiser") to perform
appraisal services and litigation support services for the Wekiva Parkway Project Numbers
429-202, 429-203, 429-204, 429-205, and 429-206.

BACKGROUND/DESCRIPTION

On May 9, 2013, the Appraiser entered into an Agreement to provide pre-litigation,
litigation appraisal and expert witness services for the Wekiva Parkway Project with a limit of
$200,000. This Agreement was amended by the First Addendum, dated March 5, 2014 (adding
an additional $150,000), and the Second Addendum, dated November 13, 2014 (adding an
additional $200,000). The attached Second Agreement will replace the original Agreement and
its two Addenda to comply with the restriction prohibiting issuance of Addenda after two (2) years
from the effective date of the original Agreement contained in paragraph 6.1 “Term of
Agreement.”

The appraiser is within the projected budget of $510,000 for all appraisal reports for the 27
assigned parcels, plus post-order of taking expert witness litigation services, as set forth in the
October 23, 2014 memorandum to this committee. The appraiser has completed all appraisal
reports for 19 parcels or 57 appraisal reports (first offer appraisal report, updated appraisal report
for Order of Taking hearing, updated appraisal report for date of deposit/post-OT). Additionally,
the appraiser has completed two of the three appraisal reports for the remaining 9 parcels or 18
appraisal reports, with 9 date of deposit reports to completed post OT.  Furthermore, the appraiser



was assigned 1 additional parcel to provide appraisal/expert witness services since the initial
budget project in October 0of 2014, Upon completion of the 9 date of deposit/updated reports, that
will conclude all appraisal work for order of taking purposes. The remaining work to be provided
by the appraiser includes expert witness and litigation support services, which includes rebuttal
reports, depositions testimony, trial preparation and expert witness testimony at trial. Several of
the parcels assigned to Pinel & Carpenter are set for trial in the next 90 days. Accordingly, this
request for a second agreement is to allow the appraiser to continue to support the CFX for trial
preparation and as an expert witness post order of taking. Approval of the attached Second
Agreement with an upset amount of $200,000.00 is requested to allow the Appraiser to continue to
provide consultation, appraisal and litigation services for completion of the Wekiva Parkway
Project. All invoices submitted pursuant to the Second Agreement shall be reviewed for accuracy
by Shutts & Bowen LLP.

The Right-of-Way Committee has recommended approval of the Second Agreement for
Appraisal Services with Pinel & Carpenter, Inc., to the CFX Board.

REQUESTED ACTION
It is respectfully requested that the CFX Board approve of the terms of the Second
Agreement for Appraisal Services and authorize execution of the Second Agreement in the amount

of $200,000.00 to allow continuation of services by Pinel & Carpenter, Inc., related to anticipated
litigation costs for the Wekiva Parkway Project.

ATTACHMENT

Second Agreement for Appraisal Services for Wekiva Parkway Project Numbers 429-202,
429-203, 429-204, 429-205, and 429-206.

ORLDOCS 14237760 1



SECOND AGREEMENT FOR APPRAISAL SERVICES FOR WEKIVA
PARKWAY PROJECTS 429-202, 429-203, 429-204, 429-205 AND 429-206

THIS SECOND AGREEMENT is effective this day of
, 2015, by and between Shutts & Bowen LLP (“Client”), whose
business address is 300 South Orange Avenue, Suite 1000, Orlando, Florida 32801 and
Pinel & Carpenter, Inc. (“Appraiser”), whose business address is 824 North Highland
Avenue, Orlando, Florida 32803.

WITNESSETH:

WHEREAS, the Client, in its capacity as Right-of-Way Counsel to the Central
Florida Expressway Authority, desires to employ the Appraiser to provide appraisal
services as described herein; and

WHEREAS, the Appraiser is licensed, qualified, willing and able to perform the
appraisal services required on the terms and conditions hereinafter set forth.

WHEREAS, the Central Florida Expressway Authority has given public notice of
the appraisal services to be rendered pursuant to this Second Agreement;

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the Client and the Appraiser do hereby agree as follows:

ARTICLE 1- SERVICES TO BE PROVIDED BY THE APPRAISER
1.1 Pre-Condemnation Consultation Services

If requested by the Client, the Appraiser agrees to provide pre-condemnation
consultation services and advice regarding the effect of any proposed taking and any such
other advice, as requested. Payment for such pre-condemnation consultation services
shall be made in accordance with the compensation schedule set forth in Exhibit A, or
for a negotiated flat fee.

1.2 Appraisal Services

The Appraiser agrees to perform appraisal services for each parcel of property
that is described in an Addendum to this Agreement. Each Addendum shall set forth the
Appraiser of Record, the street address (or other description) of the property to be
appraised, and the Due Date for each appraisal report(s). It is understood and agreed that
the performance of the appraisal services requires the expertise of an individual appraiser
and the exercise of his or her independent judgment and that the continued and
uninterrupted performance of the services is essential, and, therefore, if the Appraiser of
Record leaves the Appraiser’s employ, for any reason, the Client shall have the option, in
its sole discretion, of assigning this Agreement, and any Addenda hereto, to the Appraiser
of Record so that the services shall be rendered without interruption or shall require the
Appraiser to appoint a different individual as the Appraiser of Record. If the Agreement
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is assigned to another appraisal firm, payment shall be made to the Appraiser for all
services rendered.

The Appraiser of Record shall personally appraise each parcel identified in the
Addendum and prepare and deliver six (6) color copies and one (1) electronic version of
the appraisal report(s) to David A. Shontz, Esq. at Shutts & Bowen LLP, 300 South
Orange Avenue, Suite 1000, Orlando, Florida 32801, within the timeframe set forth in
the Addendum.

The Appraiser shall commence work on the appraisal report(s) immediately and
shall perform the work in the most expeditious manner and shall complete the appraisal
report(s) within this timeframe, which the Appraiser acknowledges is reasonable. Upon
the request from the Client, the Appraiser shall provide a progress report which shall
advise as to the status of the services to be performed by the Appraiser. Any appraisal
report provided hereunder shall be considered a draft appraisal report until such time as
the area of taking has been surveyed and a certified legal description provided to the
Appraiser. The Appraiser agrees and understands that it is to provide a draft appraisal
report by the Due Date set forth in the Addendum, regardless of whether a certified legal
description of the taking area has been provided.

It is agreed and understood that all services rendered under this Agreement and
Addenda hereto are at the direction of the Client, and, as such, all communications
and documents of any kind are privileged work product and shall not be provided
to any person unless directed by the Client.

The Appraiser shall consult with the Client regarding services to be performed by
the Appraiser, at such time(s) as may be mutually convenient for the parties to this
agreement. The Appraiser shall initiate such consultations whenever the Appraiser is in
doubt as to whether an element of property is real or personal property or needs legal
advice on any aspect of the appraisals to be furnished under this Agreement.

1.3 Litigation Support Services

If requested by the Client, the Appraiser of Record shall personally testify under
oath as an expert witness on behalf of the Central Florida Expressway Authority in any
judicial proceeding involving any property appraised under this Agreement. Payment for
such litigation support services shall be in accordance with the compensation schedule
attached hereto as Exhibit A, or for a negotiated flat fee, and shall include such
reasonable time as may be required for re-inspection of the property, updating the
Appraiser’s valuation, participation in pretrial conferences with the Client, and
preparation for and testifying at depositions, trial, or other judicial proceedings as
requested.
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1.4 Subconsultants

The Appraiser shall have the right, with the prior written consent of the Client, to
employ other firms or individuals to serve as subconsultants in connection with the
Appraiser's performance of any services. Upon the written request of the Client, which
may be made with or without cause, the Appraiser agrees to terminate promptly the
services of any subconsultant and to replace promptly each such terminated subconsultant
with a qualified firm or individual approved by the Client.

The Client shall have no liability or obligation to the subconsultants hereunder.
The Central Florida Expressway Authority shall have the right, but not the obligation,
based upon sworn statements of accounts from the subconsultants, to pay a specific
amount directly to a subconsultant. In such event, the Appraiser agrees any such
payments shall be treated as a direct payment to the Appraiser’s account. Subconsultant
fees shall be invoiced at cost with no additional markup applied by the Appraiser.

1.5  Appraiser's Standards of Performance

The Appraiser shall follow the Uniform Standards of Appraisal Practice (USPAP)
to the extent such standards are consistent with the rules on the admissibility of evidence
of value under the eminent domain laws of Florida. The Appraiser shall use professional
standards of performance to perform all services in such sequence, and in accordance
with such reasonable time requirements and reasonable written instructions, as may be
requested or provided by the Client. The Appraiser has represented that it is possessed of
that level of skill, knowledge, experience and expertise that is commensurate with firms
of national repute and acknowledges that the Client has relied on such representations.
By executing this Agreement, the Appraiser agrees that the Appraiser will exercise that
degree of care, knowledge, skill and ability and agrees to perform the services in an
efficient and economical manner.

1.6  Appraiser's Obligation to Correct Errors or Omissions

The Appraiser shall be responsible for the professional quality, technical
adequacy and accuracy, timely completion, and coordination of all data, designs,
specifications, calculations, estimates, plans, drawings, photographs, reports, memoranda,
other documents and instruments, and other services furnished by the Appraiser. The
Appraiser shall, without additional cost or expense to the Client, correct or revise any
errors, omissions, or other deficiencies in the services performed by the Appraiser.

1.7  Non-Exclusive Rights

The rights granted to the Appraiser hereunder are nonexclusive, and the Client
reserves the right to enter into agreements with other Appraisers to perform appraisal
services, including without limitation, any of the services provided for herein.
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1.8  Appraiser's Compliance with Laws and Regulations

The Appraiser and its employees and subconsultants shall promptly observe and
comply with all applicable federal, state and local laws, regulations, rules and ordinances
then in effect or as amended (“laws™). The Appraiser shall procure and keep in force
during the term of this Agreement all necessary licenses, registrations, certificates,
permits and other authorizations as are required by law in order for the Appraiser to
render its services hereunder.

1.9  Appraiser is not Client's Agent

The Appraiser is not authorized to act as the Client's agent and shall have no
authority, expressed or implied, to act for or bind the Client. The Appraiser is not
authorized to act as the agent of the Central Florida Expressway Authority and shall have
no authority, expressed or implied, to act for or bind the Central Florida Expressway
Authority.

1.10 Reduced Scope of Services

The Client shall have the right, by written notice to the Appraiser, to reduce the
scope of services to be rendered hereunder. If the Client reduces the services to be
rendered, the Appraiser will be paid in accordance with the compensation schedule set
forth in the attached Exhibit A for any time spent in connection with the reduced services.
The Appraiser shall not be entitled to any anticipated profit as a result of the reduced
scope of services.

ARTICLE 2- TIME

2.1 The date for commencement of the Pre-condemnation Consultation Services
(described in Article 1.1) is the effective date of this Agreement. The date for
commencement of the Appraisal Services (described in Article 1.2) is the effective date
of each Addendum for service. The date for commencement of the Litigation Support
Services (described in Article 1.3) is the date such services are required by the Client.

2.2 The Due Date for the delivery of the appraisal report(s) shall be included in each
Addendum. By executing an Addendum, the Appraiser acknowledges that the Due Date
is both realistic and achievable, and that the report(s) will be completed by that time.

2.3 If, at any time prior to completion of the services, the Appraiser determines that
the services are not progressing sufficiently to meet the Due Date, the Appraiser shall
immediately notify the Client’s Representative in writing and shall provide a description
of the cause of the delay, the effect on the scheduled Due Date and the recommended
action to meet the Due Date.

24  No extensions of time shall be granted unless in writing and approved by the
Client’s Representative. Any requests for extensions shall be in writing explaining in
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detail why such extension is necessary and shall be made at least seven (7) days prior to
the Due Date to be extended.

ARTICLE 3- PAYMENT
3.1  When Payment is to be Made by the Client

All payments made pursuant to this Agreement will be paid to the Appraiser by
the Client only after payment by the Central Florida Expressway Authority is received by
the Client. Payment for services rendered by any subconsultants shall be paid to the
Appraiser and the Appraiser shall be fully responsible for making payment to any
subconsultant retained by the Appraiser. The Appraiser acknowledges and understands
that the Client shall not be responsible for making any payment for any services rendered
hereunder unless reimbursed by the Central Florida Expressway Authority.

It is expressly agreed and understood that the Client is obtaining Appraiser’s
services on behalf of the Central Florida Expressway Authority and, although the Client
will direct the services hereunder, including making payment for the services, it shall
assume no liability or responsibility for any payment due hereunder.

3.2 Compensation for Pre-Condemnation Consultation Services

It is expressly agreed and understood that the Appraiser shall be paid for all pre-
condemnation consultation services in accordance with the compensation schedule set
forth in Exhibit A, or for a negotiated flat fee, within thirty (30) days after receipt of each
monthly invoice; provided that the invoice is received by the 3rd of each month. It is
expressly agreed and understood that although the Client will direct the services
hereunder, it shall assume no liability or responsibility for any payment due hereunder.

33 Compensation Appraisal

It is expressly agreed and understood that the Appraiser shall be paid for
satisfactorily performed appraisal services set forth in each Addendum to this Agreement,
for each parcel appraised hereunder in accordance with the compensation schedule set
forth on Exhibit A, or for a negotiated flat fee. No payment shall be made for appraisal
services until after the receipt of the appraisal report(s) by the Client. Once a final
appraisal report(s) has been provided to the Client, invoices for appraisal services shall be
paid within forty-five (45) days after receipt of the invoice.

The Appraiser shall receive compensation in accordance with Exhibit A, or the
negotiated flat fee, for services performed in connection with the modification or
preparation of any supplement or update to any appraisal report furnished under this
agrcement if (1) there is a significant delay (i.e., more than sixty (60) days) between the
date of valuation and the date of acquisition of any parcel, (2) the property has been
materially altered since the appraisal (i.e., fire or act of God), (3) the boundaries of the
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property to be acquired have been revised, or (4) if requested by the Client for any other
reason not the fault of the Appraiser.

The Appraiser shall not receive compensation for services performed in
connection with the modification or preparation of any supplement or update to any
appraisal report furnished under this agreement if (1) applicable principles of law with
respect to the valuation of the property require the modification on or supplementing of
such appraisal, (2) material omissions, inaccuracies, or defects in the appraisal report are
discovered such that the appraisal report must be reviewed by the Review Appraiser more
than twice, or (3) the Appraiser receives or becomes aware of relevant additional
appraisal information in existence prior to the date the Appraiser signed the report.

3.4  Compensation for Litigation/Consultation Services

It is expressly agreed and understood that the Appraiser shall be paid for all
litigation support services in accordance with the compensation schedule set forth in
Exhibit A, or the negotiated flat fee, within thirty (30) days after receipt of each monthly
invoice, provided that the invoice is received by the 3rd of each month. It is expressly
agreed and understood that although the Client will direct the services hereunder, it shall
assume no liability or responsibility for any payment due hereunder.

3.5 Invoices

The Appraiser shall submit detailed invoices to the Client for all services
rendered. The Appraiser represents and warrants that all billable hours and rates
furnished by the Appraiser to the Client shall be accurate, complete and current as of the
date of this Agreement or the Addendum. The Client shall forward such invoices to the
Central Florida Expressway Authority for payment to the Client and then Client shall
forward the payment to the Appraiser as provided herein.

The Client shall notify the Appraiser in writing of any objection to the amount of
such invoice, together with the Client's determination of the proper amount of such
invoice. Any dispute over the proper amount of such monthly invoice shall be resolved
by mutual agreement of the parties, and after final resolution of such dispute, the Central
Florida Expressway Authority shall promptly pay the Client for the Appraiser the amount
so determined, less any amounts previously paid with respect to such monthly invoice.

3.6 Right to Withhold Payment

The Client or the Central Florida Expressway Authority shall have the right to
withhold payment on any invoice in the event that the Appraiser is in default under any
provision of this Agreement (including any Addenda) or if liquidated damages are
assessed against the Appraiser.
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3.7  Total Payments not to Exceed

All payments made pursuant to this Agreement shall not exceed a total of Two
Hundred Thousand and NO/100 Dollars (§200,000.00), without an Addendum to this
Agreement that shall be approved by the Central Florida Expressway Authority. It shall
be the responsibility of the Appraiser to monitor the total of all payments made pursuant
to this Agreement and notify the client prior to reaching the Two Hundred Thousand and
NO/100 Dollars ($200,000.00) upset limit so that Client may timely present the necessary
Addendum to the Central Florida Expressway Authority.

ARTICLE 4- LIQUIDATED DAMAGES
4.1 Appraisal Reports

If the Appraiser fails to submit either any appraisal report by the Due Date the
Appraiser will be assessed one percent (1%) of the lump sum amount for such report per
calendar day for the first seven (7) calendar days the appraisal report is delayed. If the
Appraiser submits the draft or final appraisal report more than seven (7) calendar days
after the Due Date the Appraiser will be assessed two percent (2%) of the lump sum for
such report per calendar day thereafter, until the appraisal report is received by the Client.

42  Responses, Modifications, or Corrections

The Client or the Client’s designated Review Appraiser will notify the Appraiser
of any modifications, corrections or additional services that, in the sole discretion of the
Review Appraiser, are determined to be necessary. All modifications, corrections, or
additional services shall be completed within five (5) calendar days after the request is
made by the Review Appraiser. Once the Appraiser completes the requested
modifications, corrections or additional services, the Appraiser shall submit a revised
appraisal report to the Client

The revised appraisal report shall be reviewed within five (5) calendar days for
compliance with the requested modifications, corrections or additional services and a
final appraisal submitted to the Client within three (3) calendar days of such review.

ARTICLE 5 - RECORDS
5.1 Maintenance of Records

The Appraiser shall maintain complete and accurate records relating to all
services rendered by Appraiser and any subconsultants pursuant to this Agreement.
Records shall be kept in a form reasonably acceptable to the Client. Records and
invoices for services shall include all of the information required in order to determine
the Appraiser's monthly hours for each employee rendering services hereunder, and shall
identify the services rendered by each employee in a manner acceptable to the Client.
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5.2  Records Availability and Audit

All of the Appraiser's records relating to services shall, upon reasonable notice by
the Client, be made available to the Client, and the Client shall have the right from time
to time, through their respective duly authorized representatives, at ail reasonable times,
to Teview, inspect, audit or copy the Appraiser's records. Production of such records by
the Appraiser shall not constitute promulgation and shall retain in the Appraiser all rights
and privileges of workmanship, confidentiality and any other vested interests. If, as a
result of an audit, it is established that the Appraiser has overstated its hours of service,
per diem or hourly rates for any month, the amount of any overcharge paid as a result of
an overstatement shall forthwith be refunded by the Appraiser to the Central Florida
Expressway Authority with interest thereon, if any, at a rate of six percent (6%) per
annum on the overstated amount accrued from forty-five (45) days after the Client's
notice to the Appraiser of the overstatement. If the amount of an overstatement in any
month exceeds five percent (5%) of the amount of the Appraiser's statement for that
month, the entire reasonable expense of the audit shall be borne by the Appraiser. The
Appraiser shall retain all records and shall make same available to the requesting party
for a period of five (5) years from the date of payment by the Client of the final invoice
for the services to which the records relate.

ARTICLE 6- TERM OF AGREEMENT AND TERMINATION

6.1 Term of Agreement

Services shall commence upon the execution of the Agreement and shall be
provided on a continuous basis until each assigned parcel is completed. The Client can
elect to extend the Agreement by exercising up to three additional extensions.

6.2 Termination

This Agreement and/or any exhibit hereto may be terminated in whole or in part
by either party by written notification at any time. Upon notification, Appraiser will
immediately discontinue all services and submit a final invoice to the Client within thirty
(30) days of Client’s notice of termination to Appraiser. The Appraiser shall be paid for
the services satisfactorily performed by the Appraiser if the appraisal report(s) has been
provided to the Client. If the appraisal report(s) has not been provided to the Client, the
Appraiser shall receive no compensation for any services rendered under this agreement
or any Addenda hereto.

Upon termination, the Appraiser shall deliver or otherwise make available to the
Client all data, designs, specifications, calculations, estimates, plans, drawings,
photographs, reports, memoranda, other documents and instruments, and such other
information and materials as may have been prepared or accumulated by the Appraiser or
its subconsultants in performing services under this Agreement, whether completed or in
process. The Appraiser shall have no entitlement to recover anticipated profit for
services or other work not performed.
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ARTICLE 7- CONFIDENTIALITY

Unless otherwise required by law, the Appraiser shall not, without the prior
written consent of the Client, knowingly divulge, furnish or make available to any third
person, firm or organization, any information generated by the Appraiser or received
from the Client, concerning the services rendered by the Appraiser or any subconsultant
pursuant to this Agreement.

ARTICLE 8- MISCELLANEOUS PROVISIONS

8.1 Notices

All notices required to be given hereunder shall be in writing and shall be given
by United States mail, postage prepaid addressed to the parties’ representatives at the
address set forth in Exhibit A. Neither electronic mail, instant messaging, nor facsimile
shall be considered notice as required hereunder.

8.2  Change of Address

Any party may change its address for purposes of this Article by written notice to
the other party given in accordance with the requirements of this Article.

8.3 Jurisdiction

Any claim, dispute or other matter in question arising out of or relating to this
Agreement or the breach thereof, except for claims which have been waived pursuant to
this Agreement, shall be brought only in the Circuit Court of the Ninth Judicial District in
and for Orange County, Florida. Such claims, disputes or other matters shall not be
subject to arbitration without the prior written consent of both the Client and the
Appraiser. The parties hereby agree that process may be served by United States Mail,
postage prepaid, addressed to the Client’s Representative, with a copy to the Client, or
the Appraiser’s Representative as defined in Exhibit A. The parties hereby consent to
the jurisdiction the Circuit Court of the Ninth Judicial District in and for Orange County,
Florida.

8.4 Governing Law

The Agreement shall be governed by the laws of Florida.

8.5  Transfers and Assignments

The Appraiser shall not transfer or assign any of its rights hereunder (except for
transfers that result from the merger or consolidation of the Appraiser with a third party)
or (except as otherwise authorized in this Agreement or in an exhibit hereto) subcontract
any of its obligations hereunder to third parties without the prior written approval of the
Client. The Client shall be entitled to withhold such approval for any reason or for no

9
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reason. Except as limited by the provisions of this paragraph, this Agreement shall inure
to the benefit of and be binding upon the Client and the Appraiser, and their respective
successors and assigns.

8.6 Member Protection

No recourse shall be had against any member, officer, employee or agent, as such,
past, present or future, of the Client or the Central Florida Expressway Authority, either
directly or indirectly, for any claim arising out of this Agreement or the services rendered
pursuant to it, or for any sum that may be due and unpaid. Any and all personal liability
of every nature, whether at common law or in equity, or by statute or by constitution or
otherwise, of any Client or the Central Florida Expressway Authority member, officer,
employee or agent as such, to respond by reason of any act or omission on his or her part
or otherwise for any claim arising out of this Agreement for the services rendered
pursuant to it, or for the payment for or to the Client or the or the Central Florida
Expressway Authority, or any receiver therefore or otherwise, of any sum that may
remain due and unpaid, is hereby expressly waived and released as a condition of and as
consideration for the execution of this Agreement.

8.7 Conflict of Interest

Except with the Client’s knowledge and consent, the Appraiser and
Subconsultants shall not undertake services when it would reasonably appear that such
services could compromise the Appraiser’s judgment or prevent the Appraiser from
serving the best interests of the Client. Except with the Client’s knowledge and consent,
the Appraiser shall not perform any services for any property-owners from whom
property has been, will be, or is contemplated to be condemned by the Central Florida
Expressway Authority for the projects which are collectively known as the S.R. 429
Wekiva Parkway Project, which for the purpose of this Agreement shall be defined by the
Client at a later date and as such roadway is modified from time to time. Client reserves
the right to raise such conflict unless that right is specifically waived by the Central
Florida Expressway Authority.

8.8 Entire Agreement

This Agreement, including the exhibits hereto, constitutes the entire agreement
between the parties and shall supersede and replace all prior agreements or
understandings, written or oral, relating to the matters set forth herein.

8.9 Amendment

This Agreement and its exhibits shall not be amended, supplemented or modified
other than in writing signed by the parties hereto. Neither electronic mail nor instant
messaging shall be considered a “writing” for purposes of amending, supplementing or

10
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modifying this Agreement. No services shall be performed until such services are
provided for in an Amendment or Addenda and executed by both parties.

8.10 No Third-Party Beneficiaries

No person, except for the Central Florida Expressway Authority, shall be deemed
to possess any third-party beneficiary rights pursuant to this Agreement. It is the intent of
the parties hereto that no direct benefit to any third party, other than the Central Florida
Expressway Authority, is intended or implied by the execution of this Agreement. It is
agreed and understood between the services rendered hereunder shall be for the benefit of
the Central Florida Expressway Authority and the Central Florida Expressway Authority
is entitled to rely upon the appraisal report(s) prepared hereunder.

8.11 Appraiser Contractual Authorization

Appraiser represents and warrants that the execution and delivery of the
Agreement and the performance of the acts and obligations to be performed have been
duly authorized by all necessary corporate (or if appropriate, partnership) resolutions or
actions and the Agreement does not conflict with or violate any agreements to which
Appraiser is bound, or any judgment, decree or order of any court.

[The remainder of this page intentionally left blank]

[Signatures on Following Pages]
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IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives,
have executed this Second Agreement, effective as of the date set forth above.

SHUTTS & BOWEN LLP
Attest:
By:
Witness Signature David A. Shontz, Esq.
Legal Counsel to the Central
Florida Expressway Authority
Printed Name

Witness Signature

Printed Name
PINEL & CARPENTER, INC,
Witness Signature By:
Walter Carpenter
Printed Name

Witness Signature

Printed Name

12
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EXHIBIT A
Client's Representative Appraiser's Representative
David A. Shontz, Esq. Walter Carpenter
Shutts & Bowen LLP Pinel & Carpenter, Inc.
300 South Orange Avenue, Suite 1000 824 North Highland Avenue
Orlando, Florida 32801 Orlando, Florida 32803

This Exhibit A includes the following which shall be made a part hereof:

Appraiser’s Compensation Schedule including all Billable Rates is as follows.
(The rates shall include allowance for salaries, overhead, operating margin and
direct expenses.)

MAI/Partner $275/hr.

Senior Staff Appraiser $150 to $200/hr.
Associate Appraiser $110 to $140/hr.
Researcher Staff $80/hr.

ORLDQCS 14204275 2
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MEMORANDUM

TO: Central Florida Expressway Authority Board Members
FROM: David A. Shontz, Esq., Right-of-Way Counsel @
DATE: September 22, 2015

RE: Durrance & Associates, P.A., Second Agreement for Appraisal Services for Wekiva
Parkway Project Numbers 429-202, 429-203, 429-204, 429-205, and 429-206

Approval is sought from the Central Florida Expressway Authority Board for the attached
Second Agreement for Appraisal Services by Durrance & Associates, P.A. ("Appraiser") to
perform appraisal services and litigation support services for the Wekiva Parkway Project
Numbers 429-202, 429-203, 429-204, 429-205, and 429-206.

BACKGROUND/DESCRIPTION

On May 9, 2013, the Appraiser entered into an Agreement to provide pre-litigation and
litigation appraisal services for the Wekiva Parkway Project with a limit of $200,000. This
Agreement was amended by the First Addendum, dated August 14, 2014 (adding an additional
$150,000). The attached Second Agreement will replace the original Agreement and its August
14,2014 Addendum to comply with the restriction prohibiting issuance of Addenda after two 2)
years from the effective date of the original Agreement contained in paragraph 6.1 “Term of
Agreement.”

The appraiser is within the projected budget of $350,000 for all appraisal reports for the 15
assigned parcels, plus post-order of taking expert witness litigation services. The appraiser has
completed all appraisal reports for 13 parcels or 39 appraisal reports (first offer appraisal report,
updated appraisal report for Order of Taking hearing, updated appraisal report for date of
deposit/post-OT). Additionally, the appraiser has completed two of three appraisal reports for the
remaining 2 parcels or 4 appraisal reports, with 2 date of deposit reports to be completed post OT.
Upon completion of the 2 date of deposit/updated reports, that will conclude all appraisal work for
order of taking purposes. The remaining work to be provided by the appraiser includes expert
witness and litigation support services, which includes rebuttal reports, deposition testimony, trial



preparation and expert witness testimony at trial. Several of the parcels assigned to Durance &
Associates are set for trial over the coming 12 months. Accordingly, this request for a second
agreement is to allow the appraiser to continue to support the CFX for trial preparation and as an
expert witness post order of taking. Recommendation for approval of the attached Second
Agreement with an upset amount of $200,000.00 is requested to allow the Appraiser to continue to
provide consultation, appraisal and litigation services for completion of the Wekiva Parkway
Project. All invoices submitted pursuant to the Second Agreement shall be reviewed for accuracy
by Shutts & Bowen LLP.

The Right-of-Way Committee has recommended approval of the Second Agreement for
Appraisal Services with Durrance & Associates, P.A., to the CFX Board.

REQUESTED ACTION
It is respectfully requested that the CFX Board approval of the terms of the Second
Agreement for Appraisal Services and authorize execution of the Second Agreement in the amount

of $200,000.00 to allow continuation of services by Durrance & Associates, P.A., related to
anticipated litigation costs for the Wekiva Parkway Project.

ATTACHMENT

Second Agreement for Appraisal Services for Wekiva Parkway Project Numbers 429-202,
429-203, 429-204, 429-205, and 429-206.

ORLDOCS 14237884 1



SECOND AGREEMENT FOR APPRAISAL SERVICES FOR WEKIVA
PARKWAY PROJECTS 429-202, 429-203, 429-204, 429-205 AND 429-206

THIS SECOND AGREEMENT is effective this day of
, 2015, by and between Shutts & Bowen LLP (“Client”), whose
business address is 300 South Orange Avenue, Suite 1000, Orlando, Florida 32801 and
Durrance & Associates, P.A. (“Appraiser”), whose business address is 300 South Hyde
Park Avenue, Suite 201, Tampa, Florida 33606.

WITNESSETH:

WHEREAS, the Client, in its capacity as Right-of-Way Counsel to the Central
Florida Expressway Authority, desires to employ the Appraiser to provide appraisal
services as described herein; and

WHEREAS, the Appraiser is licensed, qualified, willing and able to perform the
appraisal services required on the terms and conditions hereinafter set forth.

WHEREAS, the Central Florida Expressway Authority has given public notice of
the appraisal services to be rendered pursuant to this Second Agreement,

NOW, THEREFORE, in consideration of the mutual covenants herein
contained, the Client and the Appraiser do hereby agree as follows:

ARTICLE 1- SERVICES TO BE PROVIDED BY THE APPRAISER

11 Pre-Condemnation Consultation Services

If requested by the Client, the Appraiser agrees to provide pre-condemnation
consultation services and advice regarding the effect of any proposed taking and any such
other advice, as requested. Payment for such pre-condemnation consultation services
shall be made in accordance with the compensation schedule set forth in Exhibit A, or
for a negotiated flat fee.

1.2 Appraisal Services

The Appraiser agrees to perform appraisal services for each parcel of property
that is described in an Addendum to this Agreement. Each Addendum shall set forth the
Appraiser of Record, the street address (or other description) of the property to be
appraised, and the Due Date for each appraisal report(s). It is understood and agreed that
the performance of the appraisal services requires the expertise of an individual appraiser
and the exercise of his or her independent judgment and that the continued and
uninterrupted performance of the services is essential, and, therefore, if the Appraiser of
Record leaves the Appraiser’s employ, for any reason, the Client shall have the option, in
its sole discretion, of assigning this Agreement, and any Addenda hereto, to the Appraiser
of Record so that the services shall be rendered without interruption or shall require the
Appraiser to appoint a different individual as the Appraiser of Record. If the Agreement
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is assigned to another appraisal firm, payment shall be made to the Appraiser for all
services rendered.

The Appraiser of Record shall personally appraise each parcel identified in the
Addendum and prepare and deliver six (6) color copies and one (1) electronic version of
the appraisal report(s) to David A. Shontz, Esq. at Shutts & Bowen LLP, 300 South
Orange Avenue, Suite 1000, Orlando, Florida 32801, within the timeframe set forth in
the Addendum.

The Appraiser shall commence work on the appraisal report(s) immediately and
shall perform the work in the most expeditious manner and shall complete the appraisal
report(s) within this timeframe, which the Appraiser acknowledges is reasonable. Upon
the request from the Client, the Appraiser shall provide a progress report which shall
advise as to the status of the services to be performed by the Appraiser. Any appraisal
report provided hereunder shall be considered a draft appraisal report until such time as
the area of taking has been surveyed and a certified legal description provided to the
Appraiser. The Appraiser agrees and understands that it is to provide a draft appraisal
report by the Due Date set forth in the Addendum, regardless of whether a certified legal
description of the taking area has been provided.

It is agreed and understood that all services rendered under this Agreement and
Addenda hereto are at the direction of the Client, and, as such, all communications
and documents of any kind are privileged work product and shall not be provided
to any person unless directed by the Client.

The Appraiser shall consult with the Client regarding services to be performed by
the Appraiser, at such time(s) as may be mutually convenient for the parties to this
agreement. The Appraiser shall initiate such consultations whenever the Appraiser is in
doubt as to whether an element of property is real or personal property or needs legal
advice on any aspect of the appraisals to be furnished under this Agreement.

1.3 Litigation Support Services

If requested by the Client, the Appraiser of Record shall personally testify under
oath as an expert witness on behalf of the Central Florida Expressway Authority in any
judicial proceeding involving any property appraised under this Agreement. Payment for
such litigation support services shall be in accordance with the compensation schedule
attached hereto as Exhibit A, or for a negotiated flat fee, and shall include such
reasonable time as may be required for re-inspection of the property, updating the
Appraiser’s valuation, participation in pretrial conferences with the Client, and
preparation for and testifying at depositions, trial, or other judicial proceedings as
requested.
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1.4 Subconsultants

The Appraiser shall have the right, with the prior written consent of the Client, to
employ other firms or individuals to serve as subconsultants in connection with the
Appraiser's performance of any services. Upon the written request of the Client, which
may be made with or without cause, the Appraiser agrees to terminate promptly the
services of any subconsultant and to replace promptly each such terminated subconsultant
with a qualified firm or individual approved by the Client.

The Client shall have no liability or obligation to the subconsultants hereunder.
The Central Florida Expressway Authority shall have the right, but not the obligation,
based upon sworn statements of accounts from the subconsultants, to pay a specific
amount directly to a subconsultant. In such event, the Appraiser agrees any such
payments shall be treated as a direct payment to the Appraiser’s account. Subconsultant
fees shall be invoiced at cost with no additional markup applied by the Appraiser.

1.5  Appraiser's Standards of Performance

The Appraiser shall follow the Uniform Standards of Appraisal Practice (USPAP)
to the extent such standards are consistent with the rules on the admissibility of evidence
of value under the eminent domain laws of Florida. The Appraiser shall use professional
standards of performance to perform all services in such sequence, and in accordance
with such reasonable time requirements and reasonable written instructions, as may be
requested or provided by the Client. The Appraiser has represented that it is possessed of
that level of skill, knowledge, experience and expettise that is commensurate with firms
of national repute and acknowledges that the Client has relied on such representations.
By executing this Agreement, the Appraiser agrees that the Appraiser will exercise that
degree of care, knowledge, skill and ability and agrees to perform the services in an
efficient and economical manner.

1.6  Appraiser's Obligation to Correct Errors or Omissions

The Appraiser shall be responsible for the professional quality, technical
adequacy and accuracy, timely completion, and coordination of all data, designs,
specifications, calculations, estimates, plans, drawings, photographs, reports, memoranda,
other documents and instruments, and other services furnished by the Appraiser. The
Appraiser shall, without additional cost or expense to the Client, correct or revise any
errors, omissions, or other deficiencies in the services performed by the Appraiser.

1.7  Non-Exclusive Rights

The rights granted to the Appraiser hereunder are nonexclusive, and the Client
reserves the right to enter into agreements with other Appraisers to perform appraisal
services, including without limitation, any of the services provided for herein.
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1.8  Appraiser's Compliance with Laws and Regulations

The Appraiser and its employees and subconsultants shall promptly observe and
comply with all applicable federal, state and local laws, regulations, rules and ordinances
then in effect or as amended (“laws”). The Appraiser shall procure and keep in force
during the term of this Agreement all necessary licenses, registrations, certificates,
permits and other authorizations as are required by law in order for the Appraiser to
render its services hereunder.

1.9  Appraiser is not Client's Agent

The Appraiser is not authorized to act as the Client's agent and shall have no
authority, expressed or implied, to act for or bind the Client. The Appraiser is not
authorized to act as the agent of the Central Florida Expressway Authority and shall have
no authority, expressed or implied, to act for or bind the Central Florida Expressway
Authority.

1.10 Reduced Scope of Services

The Client shall have the right, by written notice to the Appraiser, to reduce the
scope of services to be rendered hereunder. If the Client reduces the services to be
rendered, the Appraiser will be paid in accordance with the compensation schedule set
forth in the attached Exhibit A for any time spent in connection with the reduced
services. The Appraiser shall not be entitled to any anticipated profit as a result of the
reduced scope of services.

ARTICLE 2- TIME

2.1  The date for commencement of the Pre-condemnation Consultation Services
(described in Article 1.1) is the effective date of this Agreement. The date for
commencement of the Appraisal Services (described in Article 1.2) is the effective date
of each Addendum for service. The date for commencement of the Litigation Support
Services (described in Article 1.3) is the date such services are required by the Client.

2.2 The Due Date for the delivery of the appraisal report(s) shall be included in each
Addendum. By executing an Addendum, the Appraiser acknowledges that the Due Date
is both realistic and achievable, and that the report(s) will be completed by that time.

2.3 If, at any time prior to completion of the services, the Appraiser determines that
the services are not progressing sufficiently to meet the Due Date, the Appraiser shall
immediately notify the Client’s Representative in writing and shall provide a description
of the cause of the delay, the effect on the scheduled Due Date and the recommended
action to meet the Due Date.

2.4  No extensions of time shall be granted unless in writing and approved by the
Client’s Representative. Any requests for extensions shall be in writing explaining in
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detail why such extension is necessary and shall be made at least seven (7) days prior to
the Due Date to be extended.

ARTICLE 3- PAYMENT
3.1 When Payment is to be made by the Client

All payments made pursuant to this Agreement will be paid to the Appraiser by
the Client only after payment by the Central Florida Expressway Authority is received by
the Client. Payment for services rendered by any subconsultants shall be paid to the
Appraiser and the Appraiser shall be fully responsible for making payment to any
subconsultant retained by the Appraiser. The Appraiser acknowledges and understands
that the Client shall not be responsible for making any payment for any services rendered
hereunder unless reimbursed by the Central Florida Expressway Authority.

It is expressly agreed and understood that the Client is obtaining Appraiser’s
services on behalf of the Central Florida Expressway Authority and, although the Client
will direct the services hereunder, including making payment for the services, it shall
assume no liability or responsibility for any payment due hereunder.

3.2 Compensation for Pre-Condemnation Consultation Services

It is expressly agreed and understood that the Appraiser shall be paid for all pre-
condemnation consultation services in accordance with the compensation schedule set
forth in Exhibit A, or for a negotiated flat fee, within thirty (30) days after receipt of each
monthly invoice; provided that the invoice is received by the 3rd of each month. It is
expressly agreed and understood that although the Client will direct the services
hereunder, it shall assume no liability or responsibility for any payment due hereunder.

3.3 Compensation Appraisal

It is expressly agreed and understood that the Appraiser shall be paid for
satisfactorily performed appraisal services set forth in each Addendum to this Agreement,
for each parcel appraised hereunder in accordance with the compensation schedule set
forth on Exhibit A, or for a negotiated flat fee. No payment shall be made for appraisal
services until after the receipt of the appraisal report(s) by the Client. Once a final
appraisal report(s) has been provided to the Client, invoices for appraisal services shall be
paid within forty-five (45) days after receipt of the invoice.

The Appraiser shall receive compensation in accordance with Exhibit A, or the
negotiated flat fee, for services performed in connection with the modification or
preparation of any supplement or update to any appraisal report furnished under this
agreement if (1) there is a significant delay (i.e., more than sixty (60) days) between the
date of valuation and the date of acquisition of any parcel, (2) the property has been
materially altered since the appraisal (i.., fire or act of God), (3) the boundaries of the
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property to be acquired have been revised, or (4) if requested by the Client for any other
reason not the fault of the Appraiser.

The Appraiser shall not receive compensation for services performed in
connection with the modification or preparation of any supplement or update to any
appraisal report furnished under this agreement if (1) applicable principles of law with
respect to the valuation of the property require the modification on or supplementing of
such appraisal, (2) material omissions, inaccuracies, or defects in the appraisal report are
discovered such that the appraisal report must be reviewed by the Review Appraiser more
than twice, or (3) the Appraiser receives or becomes aware of relevant additional
appraisal information in existence prior to the date the Appraiser signed the report.

34 Compensation for Litigation/Consultation Services

It is expressly agreed and understood that the Appraiser shall be paid for all
litigation support services in accordance with the compensation schedule set forth in
Exhibit A, or the negotiated flat fee, within thirty (30) days after receipt of each monthly
invoice, provided that the invoice is received by the 3rd of each month. It is expressly
agreed and understood that although the Client will direct the services hereunder, it shall
assume no liability or responsibility for any payment due hereunder.

3.5 Invoices

The Appraiser shall submit detailed invoices to the Client for all services
rendered. The Appraiser represents and warrants that all billable hours and rates
furnished by the Appraiser to the Client shall be accurate, complete and current as of the
date of this Agreement or the Addendum. The Client shall forward such invoices to the
Central Florida Expressway Authority for payment to the Client and then Client shall
forward the payment to the Appraiser as provided herein.

The Client shall notify the Appraiser in writing of any objection to the amount of
such invoice, together with the Client's determination of the proper amount of such
invoice. Any dispute over the proper amount of such monthly invoice shall be resolved
by mutual agreement of the parties, and after final resolution of such dispute, the Central
Florida Expressway Authority shall promptly pay the Client for the Appraiser the amount
so determined, less any amounts previously paid with respect to such monthly invoice.

3.6  Right to Withhold Payment

The Client or the Central Florida Expressway Authority shall have the right to
withhold payment on any invoice in the event that the Appraiser is in default under any
provision of this Agreement (including any Addenda) or if liquidated damages are
assessed against the Appraiser.
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3.7  Total Payments not to Exceed

All payments made pursuant to this Agreement shall not exceed a total of Two
Hundred Thousand and NO/100 Dollars ($200,000.00), without an Addendum to this
Agreement that shall be approved by the Central Florida Expressway Authority. It shall
be the responsibility of the Appraiser to monitor the total of all payments made pursuant
to this Agreement and notify the client prior to reaching the Two Hundred Thousand and
NO/100 Dollars ($200,000.00) upset limit so that Client may timely present the necessary
Addendum to the Central Florida Expressway Authority.

ARTICLE 4- LIQUIDATED DAMAGES
4.1 Appraisal Reports

If the Appraiser fails to submit either any appraisal report by the Due Date the
Appraiser will be assessed one percent (1%) of the lump sum amount for such report per
calendar day for the first seven (7) calendar days the appraisal report is delayed. If the
Appraiser submits the draft or final appraisal report more than seven (7) calendar days
after the Due Date the Appraiser will be assessed two percent (2%) of the lump sum for
such report per calendar day thereafter, until the appraisal report is received by the Client.

4.2  Responses, Modifications, or Corrections

The Client or the Client’s designated Review Appraiser will notify the Appraiser
of any modifications, corrections or additional services that, in the sole discretion of the
Review Appraiser, are determined to be necessary. All modifications, corrections, or
additional services shall be completed within five (5) calendar days after the request is
made by the Review Appraiser. Once the Appraiser completes the requested
modifications, corrections or additional services, the Appraiser shall submit a revised
appraisal report to the Client

The revised appraisal report shall be reviewed within five (5) calendar days for
compliance with the requested modifications, corrections or additional services and a
final appraisal submitted to the Client within three (3) calendar days of such review.

ARTICLE 5 - RECORDS
5.1 Maintenance of Records

The Appraiser shall maintain complete and accurate records relating to all
services rendered by Appraiser and any subconsultants pursuant to this Agreement.
Records shall be kept in a form reasonably acceptable to the Client. Records and
invoices for services shall include all of the information required in order to determine
the Appraiser's monthly hours for each employee rendering services hereunder, and shall
identify the services rendered by each employee in a manner acceptable to the Client.
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5.2  Records Availability and Audit

All of the Appraiser's records relating to services shall, upon reasonable notice by
the Client, be made available to the Client, and the Client shall have the right from time
to time, through their respective duly authorized representatives, at all reasonable times,
to review, inspect, audit or copy the Appraiser's records. Production of such records by
the Appraiser shall not constitute promulgation and shall retain in the Appraiser all rights
and privileges of workmanship, confidentiality and any other vested interests. If, as a
result of an audit, it is established that the Appraiser has overstated its hours of service,
per diem or hourly rates for any month, the amount of any overcharge paid as a result of
an overstatement shall forthwith be refunded by the Appraiser to the Central Florida
Expressway Authority with interest thereon, if any, at a rate of six percent (6%) per
annum on the overstated amount accrued from forty-five (45) days after the Client's
notice to the Appraiser of the overstatement. If the amount of an overstatement in any
month exceeds five percent (5%) of the amount of the Appraiser's statement for that
month, the entire reasonable expense of the audit shall be borne by the Appraiser. The
Appraiser shall retain all records and shall make same available to the requesting party
for a period of five (5) years from the date of payment by the Client of the final invoice
for the services to which the records relate.

ARTICLE 6- TERM OF AGREEMENT AND TERMINATION

6.1 Term of Agreement

Services shall commence upon the execution of the Agreement and shall be
provided on a continuous basis until each assigned parcel is completed. The Client can
elect to extend the Agreement by exercising up to three additional extensions.

6.2 Termination

This Agreement and/or any exhibit hereto may be terminated in whole or in part
by either party by written notification at any time. Upon notification, Appraiser will
immediately discontinue all services and submit a final invoice to the Client within thirty
(30) days of Client’s notice of termination to Appraiser. The Appraiser shall be paid for
the services satisfactorily performed by the Appraiser if the appraisal report(s) has been
provided to the Client. If the appraisal report(s) has not been provided to the Client, the
Appraiser shall receive no compensation for any services rendered under this agreement
or any Addenda hereto.

Upon termination, the Appraiser shall deliver or otherwise make available to the
Client all data, designs, specifications, calculations, estimates, plans, drawings,
photographs, reports, memoranda, other documents and instruments, and such other
information and materials as may have been prepared or accumulated by the Appraiser or
its subconsultants in performing services under this Agreement, whether completed or in
process. The Appraiser shall have no entitlement to recover anticipated profit for
services or other work not performed.
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ARTICLE 7- CONFIDENTIALITY

Unless otherwise required by law, the Appraiser shall not, without the prior
written consent of the Client, knowingly divulge, furnish or make available to any third
person, firm or organization, any information generated by the Appraiser or received
from the Client, concerning the services rendered by the Appraiser or any subconsultant
pursuant to this Agreement.

ARTICLE 8- MISCELLANEOUS PROVISIONS
8.1 Notices

All notices required to be given hereunder shall be in writing and shall be given
by United States mail, postage prepaid addressed to the parties’ representatives at the
address set forth in Exhibit A. Neither electronic mail, instant messaging, nor facsimile
shall be considered notice as required hereunder.

8.2 Change of Address

Any party may change its address for purposes of this Article by written notice to
the other party given in accordance with the requirements of this Article.

8.3 Jurisdiction

Any claim, dispute or other matter in question arising out of or relating to this
Agreement or the breach thereof, except for claims which have been waived pursuant to
this Agreement, shall be brought only in the Circuit Court of the Ninth Judicial District in
and for Orange County, Florida. Such claims, disputes or other matters shall not be
subject to arbitration without the prior written consent of both the Client and the
Appraiser. The parties hereby agree that process may be served by United States Mail,
postage prepaid, addressed to the Client’s Representative, with a copy to the Client, or
the Appraiser’s Representative as defined in Exhibit A. The parties hereby consent to
the jurisdiction the Circuit Court of the Ninth Judicial District in and for Orange County,
Florida.

8.4 Governing Law

The Agreement shall be governed by the laws of Florida.

8.5 Transfers and Assignments

The Appraiser shall not transfer or assign any of its rights hereunder (except for
transfers that result from the merger or consolidation of the Appraiser with a third party)
or (except as otherwise authorized in this Agreement or in an exhibit hereto) subcontract
any of its obligations hereunder to third parties without the prior written approval of the
Client. The Client shall be entitled to withhold such approval for any reason or for no

9
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reason. Except as limited by the provisions of this paragraph, this Agreement shall inure
to the benefit of and be binding upon the Client and the Appraiser, and their respective
successors and assigns.

8.6 Member Protection

No recourse shall be had against any member, officer, employee or agent, as such,
past, present or future, of the Client or the Central Florida Expressway Authority, either
directly or indirectly, for any claim arising out of this Agreement or the services rendered
pursuant to it, or for any sum that may be due and unpaid. Any and all personal liability
of every nature, whether at common law or in equity, or by statute or by constitution or
otherwise, of any Client or the Central Florida Expressway Authority member, officer,
employee or agent as such, to respond by reason of any act or omission on his or her part
or otherwise for any claim arising out of this Agreement for the services rendered
pursuant to it, or for the payment for or to the Client or the or the Central Florida
Expressway Authority, or any receiver therefore or otherwise, of any sum that may
remain due and unpaid, is hereby expressly waived and released as a condition of and as
consideration for the execution of this Agreement.

8.7 Conflict of Interest

Except with the Client’s knowledge and consent, the Appraiser and
Subconsultants shall not undertake services when it would reasonably appear that such
services could compromise the Appraiser’s judgment or prevent the Appraiser from
serving the best interests of the Client. Except with the Client’s knowledge and consent,
the Appraiser shall not perform any services for any property-owners from whom
property has been, will be, or is contemplated to be condemned by the Central Florida
Expressway Authority for the projects which are collectively known as the S.R. 429
Wekiva Parkway Project, which for the purpose of this Agreement shall be defined by the
Client at a later date and as such roadway is modified from time to time. Client reserves
the right to raise such conflict unless that right is specifically waived by the Central
Florida Expressway Authority.

8.8  Entire Agreement

This Agreement, including the exhibits hereto, constitutes the entire agreement
between the parties and shall supersede and replace all prior agreements or
understandings, written or oral, relating to the matters set forth herein.

8.9 Amendment

This Agreement and its exhibits shall not be amended, supplemented or modified
other than in writing signed by the parties hereto. Neither electronic mail nor instant
messaging shall be considered a “writing” for purposes of amending, supplementing or

10
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modifying this Agreement. No services shall be performed until such services are
provided for in an Amendment or Addenda and executed by both parties.

8.10 No Third-Party Beneficiaries

No person, except for the Central Florida Expressway Authority, shall be deemed
to possess any third-party beneficiary rights pursuant to this Agreement. It is the intent of
the parties hereto that no direct benefit to any third party, other than the Central Florida
Expressway Authority, is intended or implied by the execution of this Agreement. It is
agreed and understood between the services rendered hereunder shall be for the benefit of
the Central Florida Expressway Authority and the Central Florida Expressway Authority
is entitled to rely upon the appraisal report(s) prepared hereunder.

8.11 Appraiser Contractual Authorization

Appraiser represents and warrants that the execution and delivery of the
Agreement and the performance of the acts and obligations to be performed have been
duly authorized by all necessary corporate (or if appropriate, partnership) resolutions or
actions and the Agreement does not conflict with or violate any agreements to which
Appraiser is bound, or any judgment, decree or order of any court.

[The remainder of this page intentionally left blank]

[Signatures on Following Pages]
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IN WITNESS WHEREOF, the parties hereto, by their duly authorized
representatives, have executed this Second Agreement, effective as of the date set forth

above.
SHUTTS & BOWEN LLP
Attest:
By:
Witness Signature David A. Shontz, Esq.
Legal Counsel to the Central
Florida Expressway Authority
Printed Name

Witness Signature

Printed Name
DURRANCE & ASSOCIATES, P.A.
Witness Signature By:
Chad G. Durrance, President
Printed Name

Witness Signature

Printed Name

12
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EXHIBIT A
Client's Representative Appraiser's Representative
David A. Shontz, Esq. Chad G. Durrance, President
Shutts & Bowen LLP Durrance & Associates, P.A.
300 South Orange Avenue, Suite 1000 300 South Hyde Park Avenue, Suite 201
Orlando, Florida 32801 Tampa, Florida 33606

This Exhibit A includes the following which shall be made a part hereof:

Appraiser’s Compensation Schedule including all Billable Rates is as follows.
(The rates shall include allowance for salaries, overhead, operating margin and
direct expenses.)

Principal $215/hr.
Senior Appraiser $190/hr.
Associate Appraiser $145/hr.
Researcher Staff $95/hr.

ORLDOCS 14204318 2
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MATEER HARBERT, P.A.
225 East Robinson Street, Ste. 600
Orlando, Florida 32801
Telephone (407) 425-9044
Facsimile (407) 423-2016

MEMORANDUM
To: The Board of the Central Florida Express hori

FroM: Jay W. Small, Right of Way Couns

Mateer Harbert, P.A. 7 A/ ;

DATE: September 22,2015

RE: S.R. 528 Multi-Modal Corridor, Project 528-1240; Parcels 108/708;
Purchase Agreement

Mateer Harbert, P.A., right of way counsel, submits the attached real estate purchase
agreement and requests that the Board of the Central Florida Expressway Authority (“CFX”)
execute the agreement to purchase Parcels 108/708 for the construction of the S.R. 528
Multimodal Corridor in Orange County, Project 528-1240.

The agreement is for the acquisition of right of way for the construction of a multimodal
corridor from east of Orlando International Airport to the Orange/Brevard County line, including
an intercity rail line to be constructed and maintained by All Aboard Florida, Inc. (“AAF”).

Description and Background

Parcels 108 Part A and B and Parcel 708 comprise a partial taking of 3.37 acres from an
abbreviated parent tract containing approximately 20.02 acres. The property was appraised by
Woodward S. Hanson of Hanson Real Estate Advisors, Inc. Mr. Hanson opined to a value of
$330,890.00 for the land and improvements taken and a cost to cure, the basis for the initial
written offer.

An existing retention pond will be affected by the taking. Eastern portions of the parent
tract are located within compensating flood plain areas and wetlands. The initial offer was based
on acquiring Parcel 108, containing about 2.56 acres, in fee simple and Parcel 808 containing
about .81 acres, as a permanent slope easement. Parcel 808 extended along the north side of the
retention pond on the remainder of the property.

Neo Land, LLC, made a counter-offer of $660,194.80, exclusive of attorneys’ fees and
costs. It contended that the property’s parent tract was worth $3,250,000.00, based on a recent
sale of the property, versus the amount estimated by CFX’s appraiser, $2,032,500.00. CFX’s
appraisal of the parent tract was lower than the property’s assessed value of $2,639,115.00.



The negotiated agreement changes the original acquisition. While there are legitimate
justifications for CFX’s estimate of value of the parent tract, the owner contended that parcel 808
was tantamount to a fee taking because it would have no remaining rights to use the servient
estate. During negotiations, the owner agreed to convert Parcel 808 to a fee simple acquisition.
Former Parcel 808 is now identified in the agreement as Parcel 108 B. During construction, the
owner’s retention pond has to be drained. Under the agreement, the owner will convey a long
term temporary construction easement, Parcel 708, over the entire pond to allow it to be drained
and so that construction machinery can circulate around the pond. Parcel 708 has no legal
description and is identified conceptually by a sketch.

Subject to Board approval, we have negotiated an agreement to purchase the needed
property for $530,000.00, inclusive of attorneys’ fees and costs. The owner’s counsel will obtain
an attorney’s fee of $30,000.00, approximately $25,800.00 lower than the statutory attorneys’ fee
allowable under Chapter 73, Fla. Stat. (2015). This agreement will result in CFX avoiding
additional fees and costs for its right of way counsel, avoids the risk of not acquiring title to the
property in a timely manner, and avoids the potential liability for payment of additional
attorneys’ fees and costs for the owner. It will also will secure title to the one remaining parcel
of property needed for the AAF project ahead of schedule. These changes to the acquisition will
afford AAF and CFX greater flexibility during the construction phase of the project.

Requested Action
The owner’s representative is physically located in Turkey, and he has signed the
agreement without a notary. The agreement will be completely executed before the Board
meeting. Right of way counsel requests that the Board approve the attached agreement for the
acquisition of Parcels 108/708 in the amount of $530,000.00.
Attachment

Real Estate Purchase Agreement for Parcels 108/708

4832-9403-7032, v. 1



PARCELNO, 108/708
_ PROJECT 528-1240
H.R:438 Multi-Modal Corridor

“Ihis REAL ESTATE PURCHASE AGREEMENT (“Agsuond") fs ade. anid
entered.iita this, /S day of _.deptembe— , 2015 {the "Efféative Date"), by and
betweén NEO LAND, LLC, 4 Florida Limited Liabllity Corpovation. ("Owner™), whose
address s 1031 W. Morse Blvd., Suite-350, Whiter Park; FL 32789 gnd whoso U.S, Taxpayer
Identification Nunibek is 47-4042321; and the CENTRAL: FLORIDA EXPRESSWAY
AUTHORITY, & body. politic ad corporate; atid an-agency: of the state, under the laws: of the

State of Florlda, (“Authority"), whose address is:4974 ORL Towet Roiid, Orlando, FL, 32807,

WITNESETH:

WHEREAS, Ownet is the fee siniple owner of & cextain parcél of real property located in
Grange County, Florida (the “Préperty"”), beiiig more particulafly described in Exhilbit ZA”
attached hersto and incorporated herein by this.reférence; and

WHEREAS; the Authority desites to ‘acquire thé Property s right of way for future
conslruciion and niaihteitance of a Multl-Modal:corridor along SiR. 528 and/ox related ficllities -
(“Project”), or for other appropriate and Tegally atthorized uses, tnd the Authority Is required by
law to furnish same for such putposesand

WHEREAS, the Authority deslres to purohgse frorh Owiter the fee simple interest:and a
temporaty constructjon easeriient in the Propeity; end '

] WHEREAS, Owner, under thicat of condemnation, desires (o soll fo the Auttiotity and
the Authorily desires to purchase from Owner {li¢ Property upon the terms and gongdilions heréin
helow.set forth.

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars ($10.00) in
hand paid by the Authority to Otner, the thieat of the condemnation of the Property by the
Authority, the mutual covenants and agreements herein set foith, and other good and valuable
consideration, the receipt, adequacy and sufficiency of which are hereby expressly
acknowledged by the parties hereto, the Authorily and Owner hereby covenant and .agree as
follows:

1 Recltals, The foregoing recitals are {rue and corrget and-are incorporated herein
by this reference,

2. Agreement to Buy and Sell. Owner, under threat of ‘condemnation, agrees to
sell to the Authorlty and the Authority agrees to. purchase from Owner the Property in the
manner and upon the terms and conditions hereinbelow set forth In this Agreement.
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3.  Purchnse Price: The total Property to be pyrchased: from Owher i$ .thres: and
37/100ths acres (3:37) actos, more of less, and dn¢lides any. and all site fmprovements (the
“Property"), The Authority: shall pay Owner for the Property and costs the ‘sutt of Rive
Hundred Thousand. aid 00/00. Dollars ($500,000,00), and Thirty Thousand and 00/100
Dojlars (§30,000.00), 05 and: for xeasonable -alfomeys! feos (the “Pufchitss Price”) which
‘Putchase Price shall bepaid by the Auttiority to Owner al, Closing. The Purchase-Price-shiall bé
paid by-wire transfer-of funds direatly to-the Kosto &Ti;ﬁtel'lq,_ P.A. trust:acconnt as attorneys for
‘Qwinét, subject to appropHiate eredits, adjustraents and prorations as. hereinbelow provided, and
topresents the full compensation to Owner for the Property aiid for any damages suffered by
Ovwner and/or Ay 'ﬁ&jﬁi’hhig_ propeérty -owned by Owner In connection with- the: transaction.
confemplated under this Agreement;. inoluding;. without limilqilon, severivice damages to
Owner's reinaining: property, businiéss damaiies; consequential damages, any -other daihiagés
whatsoever, together with interest;'ifany,

4‘

. '(aa‘ Right-of Inspectioti, The Authiotity shall at all times prior lo the schedilléd
date. of Closing have tlie privilege of going upon. the Propéity withi-Its agents aiid engiricers as.
needed {o inspect, examine, survéy and otheryise undertake those actlons which-the Authotliy,
ini fts discretion, deems necessary-or desirable to déteriine the suitability of the Fropeity for its
intended uses thereof. Sald privilege sﬁﬂl include, without imitation, the right 6 make Surveys,
soifs fests, borlugs; percolation tests, compastion”tests, environriental tests aid tests'to oblain
any other information relatibg to the surfce; subsurface and lopogeaphic conditions ‘of the
Property. The Authorify may, in:its sole. discretion and.at.its sole cost-and xpense, have the
Properly tested, surveyed and inspected to determine'if: the: Properly contalns any hazardous ot
toxic substances, wastes, materlals, pollutants. or contarinants, As used hetein, “Hazardous
Substances” shall nican and inclyde all hazardous and toxic substances; Wastes orhiaterials; any
pollutants or contaminates (Includitig, withouit. limitation, asbestos and :raw matetlals which
include hazardous componenis), or other similar substances, of materials which are icluded
under or regulated by any local, state or fedoral law, rule or regulation pertaining to
environmental regulation, contamination or elean-up, inoluding, without limitation, “CERCLA”,
“RCRA”, or state supérlien or envirommental clean-up stajutos (all such laws, rulos and
regulations being referred to collectively as “Buvironineital Laws”). The Authority may obtain a
hazardous waste x¢poxt prepared by g registered engincer, which report, if obtained, shall be
satisfactory to the Authority in Its sole discretion. I the event the Authority determines that said
report is not satisfactory, the Authority may teriinate this Agreement, both parties theroby being
relieved of all fuxther obligations hereunder, other: than.obligations which; by the express terms
of this Agresment, survive the Closing or the termingtion of this Agreement,

(b)  Termination. Inthe event Authority olects to exercisc its right to tetmiriate
this Agreement pursyant to the provisions of Seclion 4(a) hereof, such election must be exercised
by providing writtén notice of the election to Owner (the “Termination Notice”), which
Termination Notice must be timely provided (pursuant to the Notices provisions in Section 11
hereof) prior to the then-scheduled date of Closing;

_ (¢)  Indemnification. Subject to limitations provided in Statute 76828, Florida
Statutes, Authotity hereby agrees to indemnlify and hold harmless Owsier against all claims,
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demnaiids, and Habilities, inoluding but notlimited to attorneys® fees, or fion-payment of services.
renidéred 10-of for Authority, of damagos or injurles to persons or’propetty, ot the Property,
atising:out of Aufhorify’s inspestion of the Propeity; and not resulting from the-wrongful acts or
i_imlsslohs-of‘(’)wﬂen or Owner's dgents: Notwithslanding anything to the contrary set forth i this:
Agreement; tho :agreement: to indemnify and fiold Owney: havmless In this Section4(c) shall
-surviyé the Closing ot any eatliet efinitaiion of this Agreement as provided hctein, The grant of
fndemnlly in this Section shall iriolude all ;actiosis nndetisken. by Authority-or Authority’s
employeds, agénts, or consultants, Tn.the event Avithority terminatod this Agreement:during the
ingpection perlod Authority shall repair any. dariage to: the Property tesylfing: from Priifchaser’s
inispection activities: Tn ‘the. eveiit this Agreement is not tentitnated pursuant © the preceding
proyisions of this Section 4; s to all of Autliority’s 4c¢ess to and inspections of the Property
seeurting subseqyent to the expiration.of the fime period for Inspection and prior to thie Closlng
{he preceding provisions of this'Section 4, including the indemnification provisions, shall yémain
in flill force and effect, and shall suryive the termination of this Agreenient,

$,  Evidence of Tifle. Within fifteen (15) days of the Bffective Date' of this
Agreement; the Aythorily shall, at the Authority’s sole cost and expense, obtain, and provide to
Owner, a conimitsiionit frofn First Aunericais Tille Insucance Company for‘a polioy-of Owier's
Titls Thsurance (the “Cormpitment”). Copies of ‘all docusmients constilpting. the exceptions
referted to. in the Commititient shall be aflached-thereto, The Cormitment shall bind the tiile
corqpany to-deliver-to the. Authority‘a policy of-Ownier’s Title Tnsurance whigh shall ifisure the
Authority’s title 1o the Propérty‘in an amount equal to the Purchase Price, The ﬁutho}lly shall
have Ten (10) days from tie date of teceipt of tho latier of the Cormitment or the Survey (ds:
defiiiedl below) to.examiie same and notify Owner of any defécts, a defect being ariatter which,
would render fitlo uniiarkelable or'is otherwiss unacceptable to the Authority. Owner shall haye
thir‘ty“(ﬁ_ﬂ) days from receipt of notice of tho-title defect withii which to remove such defeot(s),
and if Owner is unsuccessfill in rémoving same within said time period, the Avittiority shall have
the option oft (i).accepting title as it then is; or (ii) terminaliig this Agreement, whereupon each
party shall then ‘e teleased of all further obligations hereunder, Owners agree that itwil, it
title is found to be unmarketable or otherwise unacceptable to the Authority, use its best offorts
to correct the defect(s) in title within the time-period provided therefor. In the ¢velit any of the
foregoing time periods extend beyond the Closing Datg, the Closing Date shall cxtend
accordingly at the Authoriiy’s option. Those matters set forth on Exhibit “B” attached hereto
and incorporated hereln by referenice, together with fitle exceptions listed in the Commitment
ahd accepted in wilting by the Authority, shall be déemed and collectively referred to herein as
the “Permitted Exceptions”. Authority shall take fitle 1o thie Property subject to the Permifted
Bxceptions, At Closing, the Authority shall pay the premium fot the Owner’s Title Insurance
Poliey to be issued.

6. Survey; The Authorlty shall have the right, at any time before Closing, to havo
the Propetty sutveyed at its: sole cost and expense (the “Survey”). Any Survey shall be
performed and certified to the Authority and the title company Issuing the Commitnient in
accordance with applicable law, statutes and regulations and shall havé located thercon all
matters Jisted in the Commitinent which are capable of being shown on a survey. Any survey
exceptions or matiers not acceptable fo the Athority shall be treated as titlo exceptions. The
surveyor shall provide certificd legal descriptions and sketches of said descriptions delineating
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‘the Property fiito various;portions.of right of way and {he:legal dejcilptions willbe Iriclided in
the deed as an additional descriplion of the Propctty conveyed by Ovwiets:

7. Closing Dateanid Closing Procedures and irements:

@)  Closing Dato, ‘The elosing of the purchase and salo contemplated under
this:Agreeiment (the “Closing™) shall be held on or before sixty (60) days aftor the Eftective Date
or sich enrlier dhto selected by:thie Autliority by providing not less than ten (10) days® written
notice:to Owier (the “Closing Date™), af the.offices of the Alithority, or the Aulhority's dttorsiey,
or any other place whicliis mutually acceplable to the parties.

(b Conveyancé of Title: At:tho Closing, Ownet shall exeouto and deliver fo
the Autliority a Special Warranity Déed, in the: form and coritent attached herefo a5 Exhibit #C,
and incotporated, herein by reforence, conveying fes Simple marketable record tiile to the
Piopéry to the Authoxity, free-and clear of all lens, general and special assessments, easemdiits,
regorvatlons, mﬁ.tqu'kzﬂ.qns, and encuinbrinees: whatsoover exceppt for' Permitted Bxceptions and
ofiet title: oxcoptions to: syhich Aufhorlty has not- objested: or which. Authotity has agreed to
accept subject fo pursunt to'Sectlons 5. In the:avent:any tiortgage; lien-or other encumbrance

enicumbets the Property. at Closing and'is not paid and satisfied by Otvner, such inoitgage, lieh or

encumbrance shall, at the Authority’s election, be satisfied and paid wifh. the proceeds of the

Purchase Prlce. '

(c) . Temporary Cons .Basement; Af the Closing; Owner-sholl oxecute
and deliver to the Autharity a Temporary Constriction Baseinent-over the portion of the existing
walte retention area and abutling berm width that'is not:within the Property bieing acquired in fee
by the Authotity, in the form and contént aftaghed hereto as xhibit “D/  If Owner, its’
contractors, ‘ageits, Suegessors. or ‘assigns modify the shape of the n tention pond prior to
commencement of coristructio of fHi¢ Projéct, then the Temporary Construction Basement shape
shall follow the modified pond shape and berm width, '

(d) Convéyaice of Possession. Title shall transfer as of the Closing Date and,
on or before said Closing Date, Owner shall abandon and vacate the Property aindd shall remove
all personal property not inoluded in this transaction that Owner intends to fermove from the
Property and. for which the Authority Hds not pald Owrer ag part of the Closing: Owner shall
surrender possession of the. Property fo the Authorify at the Closlng free of any tenarcies, sub-
tenancies or encumbrances, except those listed on the Permitted Exceptions in Exhibit “B,” or
by separate agreement of the parties entexed into prior to the Closing. Any personal property or
fixtures loft by Owner upon the Propérly after the Closing Date shall be presumed fo be
abandoned, and the Authority will have the right to remove and destroy such propetty or fixtures
without any responsibiliiy or liability to Owneér for any damages or claims whatsoever,

(¢)  Proratin Taxes and._Assessments, Owner shall pny all taxes,
asséssments and charges appllcable to the Property for the period of time prlor to the Closing
date. All such laxes, assessients and charges shall be prorated as of the Closing date. At
Closing, Owner will pay 1o the Authority or the closing agent, by credit to the Purchase Price or

otherwise, Owrier’s pro tata sharc of all taxes, assessments and charges as determined by the
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Orange: County Propierty Appraiser; the Otange Courity Tak Collector andfor othér. applicablo
governinental nuthority:

o Closing: Costs.. The-Authorily shall, at Closing; pay: (i) all real property
transfer and tabspction taxes and lfevies, lnclu'dir;g docurniéntary stamps on the Statutory
Warrauty Deed delivered to-the Authority hercundér, if any, rolating to the purchase and sale of
‘the Propesty; (i) 1ho:cost of recording the Statutory. Wartanty'Deed dellvered hereundes, Gif). all
cost§ pertaining, to thé title commitient, Ineluding; but:not limited to, title insurarice premiuis,
ticle:search: fees, sind fhe: promiums for any endorsements requested by the Authorlty, and all
co8t$ Telatied to the isswarice of the Conintitiment atid a-1itle iniirance policy insuring title to the:
Propetiy; should the Anthorlty desire to obtain a title Insurarice policy on the Property; (iv) all of
the costs and expenses: assoclated with the Survey, should the Authority desire to obtain 4
Survey: Al offisr eogts inenreed at Closing:shall be borng by the parties in accordance with the
oustom and usage fit Otange County; Florida:

(2): General Closing:Documents. At Closing, the Owrier shall sign a closing
statemeiit, an owner’s. affidavit ineluding matters referenced. In Seotion 627.7842(b) and (c)s
Florida Statutes, and an affidavit:that Owner-is not-a foreign person’ for purposés of tﬁa'-I!Oteigh
Inveéstiniént it Real Propérty Tax Act (FIRPTA);-as revised by the Defloit Reduction Act of 1984,
and as spme may be amended from fine to time (Which certificates: shiall. neluds, Ovimer’s
taxpayer identificasion nurabers and addiess or a withholding cerfificale from the Infernal
Revenue Service stating thaf Owner Is exempt from withholding tax on the Putchase Price under
FIRPTA), ani appropiiate resolution authorizing thie Owner to engage in the transaction, and such
other documents as. are ' B
Ownier holds tiile fo the Property in the-form of a partnership, limited. partnership, corporation,
limited lability corpany, trust of ahy form of ropreschtative capavity whatsoever, ‘then' at-
Closing the Owner.shall sign a Beneficial [nterest Affidavit deseribed in Section 286,23, Florida

Stafuites; as applicable (a copy of which is attached hereto as Exhibit “E?).

ifecéssary to complete: the Iransaclion, If; at the fime of Closing, the

8.  Maintenance of Property; From and after the date hereof and until physical
"possession of the Property has been delivered to the Authority, Owner will keep and maintain
all of the Property in good- order and condition and will comply with and abide by all laws,
ordinances; regulations and resteictions affecting the Property orits-use, and Owner will pay all
taxes and assessments. rélative to the Properly prior to the due date thereof. From and after the
date hereof; Owner shall not offer to sell the Property to any other person or entity or euiter into
any verbal or written ageeenient, widerstanding, or contract relating to the sale or conveyance of
the Propetdy. or any:interest therein:

: ; ! 8. To induce the Authority to cnter
into this Agreémient and (o purchase the Property, Owners, in addition to the other
representelions and warranties set forth herein, iake thie following representations and
watranties, éach of which i$ material and is being relied upon by the Authority and shall survive
Closing; .

(@)  That Owners own fee simple markotable récord title to the Property, free
and clear of all liens, special assessnients, easements, réservations, restrictions and
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encymbrances,. and, thére are no tenancy, rental or other occupaicy agreements. affécting the
Propety.

- (b)  That there are no actions, suits or progeedings of any kind or nature:
whatsoever, légal or equitable, affectingthe Property or any portion thereof or rélating to or.
atising. oul: of the: owniegsliip of: the Properly, In any court or befors or by any. federal, state;
connty: o muniéipal departitient, commission; board, bureaw, or agéricy of other govéritiental
instrumentality, unless sueh gofion has been commenced by the Authorlsy,

(€  Ownsts have tho full right; power and authority to enter into angd deliver
this Agregingnt and to consummate the purchiase and sale of the Property i accordance herewith
and to perforin ajl ‘covenatits and agrestonts of Ownets hefounder,

()  Owiers have no knowledge o¥ tiotlce that any preséit defiblt-of breach
exists-under any mortgage or other ¢gnoumbrance encumbering the Property ‘or any covenants,
coiiditlotis, reste{ctions; rights-of-way-of easeimeiits whichunay affect the Property. or aily portion
or portions thereof; and that no conditlon or cjrcumstance exists which, with tho pagsage of (iie
and/or the: giviiig of notics, vr.otherwise; wouldl constitiite oi result in a default or breach under
any such-covenants; conditions, restrictions, rights-ofsway or easements.

@  Owners have no knowledgs that (he Property has ever been used by .
previous ownets and/or operafors-to-generate, manufaciure, refine, transpoit, reat; store, handle
or dispose of any Hazordous. Substatices: Owners have no knowledge of the Properly having:
over contalned nor does it now contaln-&lther asbestos; PCB or other: toxio materials, whither: _
used in cohstiugtion or stored on the Property, and Owners have not received a symmons;.
citation, dircefiy, letter or othiér communication, Weltten or oral, from any agency of Department
of the State of Florida orthe U, S, Government: goncorning any Intentional ‘or unintentioral

actloit or omisslon on Oiners® part which liad resulted in the releasing, spilling, leaking,

pumping, pouring, -emiiting, emptying or dumping of Hazardous Substances. Owners have no
kowledge of ary reléasé of Hazardous Substances o notiee of violation of any environental
law related to such operation,

(f)  Owners have no knowledge of any anti-pollution, Bnvironmental Laws,
rules, regulations, ordinances, orders ot diredtives which would hinder, provent.or substantially
obstruct the Aythority’s use of the Property,

. (@  Owners have no knowledge of any Hazardous Substances, pollutants,
contaminants, petroleum products or by-products, asbestos or other substances, whether
hazatdous or not; on oy beneath the sutface of the Property, which Owners or any other person or
entity has placed ot caused or allowed to be placed upon the Property, and which have caused or
which may cause any Invostigation by any agency. or instrumentality of government, which are
or may be on the Propetly in violation of any law or regulation of any local, state or federal
govenment or which are or may be a nuisance or health threat to oceupants of the Property or
other residents of the area.

()  No person, firm or other legal entity other than the Authority has any right
or option whatsocveér to acquire the Property or any portion ot thereof or any interest therein.

_LL§
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@)  “Thet the exceution and deliveiy, of this Agreetnont and the consymmntion
of ths transaction contemplated herein shall not: and-do not constituto a violation or bréach by
Ownits of any. provision of any agreement orother instrumicnt to-which Owners are.a'party.orto
which Owsiers midy bs subject’ although not s pagty; nor xesult-in or constitute a vlolation or
‘Bréaich of ahy, Judginent; order; wilt; Injunction or'dectee fssued ugainst Owners.

()  That each and every one of the foregoing representations and: warranties Is
trite and correct:as of the date hiereof, will remain titie and-correct throughout the term of this
Agrestaent; and wiil be {rue.and correct as of tie Glosing Date.

(¥ In‘the évent that changes ocour as lo. any information, doctiments: or
exhifbits referced to in the subparagraphs of this séetion, of invany other par of {his:Agreement; of
which Owners haye knowledge, Owniers will immediately disclose same to the Authorlty when
such kiowledge 13 figt available to Owners; and: ifi the gvent of any changs which-may be
deemed by the Authority to bs materially adverse, the Authorify may, at'its cléction, terminate
this-Agreement;

10.  Defauits,

'(a?, ~ Ownter Deféilt. Tn' tho-evént that: () any of Owner’s ropresentatlofis and,
wattahties-contafiied herei are not.trug and correct, or (ii) Owner fails tg perform in any. of.
Oswier's covenants and -agreements contaliied heeeln: sithin the time performance spesified:
hereiny Authority. may ‘exerclse:the following sights and remedies: (i) Anthority shiall have the
rght (0. terminate this Agreeiiént, in which ovent: the obligations of. the parties’ vinider this
Agvéement shall. be. terminated (other than obligatfons which, by the terms of this Agreement,
oxpressly survive thé termination of the Agreement) and this Agreement shall be null and void;
or (il) purghe-an detion: for specific performance of this; Agrectment against Owner- (Authority.
acknowledges It hais ‘wafved ‘any right-to pursue an action for damages against Owner, in the
gvent of a default by Owner); provided, however, that nothing confained jn this subsection shall
Jimi€ or prevent the Authority from exerclsing ifs power of eminent lomein to acqulre, by
condemnation, title to the Property,

(®)  Authority Default, In the cvént eithér party breaches any wamanty ox
reprosentation contained. in this Agrecment or fails to comply with or perform any of the
conditions to be complied with. or any of the covenants, agrecments or obligations to be
performed by such paity under the terms and provisions of this Agreement, Owner, In 1t3 sole
disorefion, shall be entitled to: (i) exercise any and all rights and remedies available to it at law
and in equity, including without lmitation, the right of specific performance; of (if) terminato
this Agreement. Upon any such ternination, this Agreement and all rights and obligations
cieated hereurider shall be deemed null and yoid and of no further force or effect,

11, Notices, Any fotlces which may be permitied or required hereunder shall bo in
writing and shall be deemed to have been duly given as of the dato and time the same are.
personally delivered, transmitted electronically (i.e., by telecopier device) or within three (3)
days after depositing with the United States Postal Service, postage prepaid by registered or
certified mail, return recelpt requested, or within one (1) day after depositing with Federal

Page 7 of 33




e smemn e e e

KIS M=

Bipross or ofhor ‘ovemight delivery service from: which 4. récéipt may be obained; and

addressed as follows:

Avihority: CENTRALFLORIDA
' 'EXPRESSWAY. AUTHORITY
4974 ORL Tower Road
Orlando, Florida 32807
Afth: Bxeountive Diveotor.
Tolephone; (407) 6905000
Facsimile: (407) 690-501 1

CENTRAL FLORIDA
EXPRESSWAY AUTHORITY
4974 ORL-Tower Road

Otlando, Florida 32807

Attn: Goneral Counsel
Telephotte: (407) 69045000
Fositnile: (407) 690-5011

With a copy to: Jag W.Small
' MATEER HARBERT, P.A,
225 Hast Robinson Strcet, Ste. 600
Otlinda, Florida 32801
‘Télephone (407)425-9044
Facsiinile.(407) 423-2016

Owner: NEO LAND; LLC
1031 W. Morse Blvd., Suité 350
‘Wiiiter Park; Florida 32789

With 4 copy to: Lawrence M. Kosto )
KOSTO & ROTELLA, P,A,
619 East Washington Street
Orlando, Florida:32801
Telephone (407) 425-3456
Facsimile (407) 423-9002

or to such other-address a4 eiiher party hergto shall from time to time designate to theather party
by notice In writing as herein provided.

12,  General Provisions. No failure of either party to exercise any power given
hereunder or to insist upon strict compliance with any obligation specified heréin, and no
custom or practice at variance with the ternis hereof, shall constitute a waiyer of either party’s
right to demand exact compliance with the terms hereof. This Agreement contdlns the éntire
agreement of the partics hereto, and no represéntations, inducements, promises or agreements,
oral or otherwise, between the partics not embodied herein shall be of any force or effect, Any
amendment to this Agreement shall not be binding upon any of the parties hereto unless stich

e
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amendnioiit. 1§ In. wrltlig: and exéouted by Owner and: the Authorlty. The provisions of this

Agicernent shall fnute to the benofit: of and be bindirig wpon the padles hercto. and thelr
respectivé ieiis,, adminisleators, ‘executors,. pursonal, repregentatives, siiccessors; and assigns:
Time 1s of the essence of: this Agreement. Wherayei: undér the, lérms and ‘proyisions of this
Agteemignt the thne.for performance fills upon.a Ba!urd?gsmiday, or Logal Holiday, swch tinje
for performance shall be-éxtended to the next businass-day, ‘This Agreomont may bs exeduted,

-in. iultiple: cbnmefart,s, eaoh of ywhich shall constitute an original, bixt all of ‘which taken

together shall constitute one and the same agreeinéht. ‘The headings inserted at the beginning of
each pavageaph of thls Agreenient are for convenlence-only, and do ot add to o subteact from:
the meaning of the:contents of ¢ach paragraph. Owier and the: Authority: do hereby ¢oVenant

and agrés that siioh docurnents as say be Jegally necessary or otherwiss appropriage:o carry:out
the ferms of this Agreement shall bo execiitéd and deliversd by each parly at Closing. “This

Ageesiment shill be Interpreted under the laws of the Stats.of Florida, The ﬁirtieis‘-hmlo-gggq?_
that e exclusive vénue for any legal action authorfzed hereunder stiall be in the coiis of
Orange. Cotinty, Flotida. TIME IS OFTHE ESSENCE OF THIS AGREEMENT AND BACH
AND BVERY PROVISION HEREOF.

13; il of P g, Other than as: speoffied o the contrary in Sectlon 10
above; all covenahts, representations and wartanties set forthin this Agteemeittshall survivo{hio-
Closing #ud shall surviye:the exectition oF dellvety of any and'all deeds.and other docuiméts al.
any time executed or delfvered nnder, ‘pursuant to or by réason of this Agteetmient, and sfiall
SULVive the paymert of all monies made under, pu'r_sunm‘to.arby réason of this Agreement,

14,  Soyeérablity, This Agreement is intended:to ‘be performed it necordance: with;
and only to the.extont permitted by, all applicable laws, ordinances, rules and rogulations, If any

provision of thls Agreement or the application thereof: o, airy peréon or elicumstance shall, for

any reason-and to any extéit, be invalld of ungriforceable, the remainder of this Agreement and

‘thé app'l_i'caﬁon.df such provision to other persons or circuiistances'shall not e affected thereby

but rather shall be enforced to the greatest extent permitted by lnw,

_ 15, Aftorneys’ Fees, In the event of any dispute fiereunder or of any actiof: to
interpret or.ciiforce this Agteement, any provision hereof or any matter arfsing heréfiom, the
prevailing party shall be entitled to recover lts reasonable costs, fees and expenses, including;
but not limited to, witness fees, expert fees, consultant fees, attorey (in-house and outside
counsel), pavalegal and legal assistant fees, costs and expenses and othér professional fees; costs
aid expenses whether suit be brought or not, and whether in seltlement, in any declaratory
action, In medidtion, arbitration or bankeuptey, at trial or on appeal.

16, Walver of Jury Tlal, OWNER AND THE AUTHORITY VOLUNTARILY
WAIVE A TRIAL BY JURY IN ANY LITIGATION OR ACTION ARISING FROM THIS
AGREEMENT.

17.  Radon Gas. Radon is naturally occurring radioactlve gas that, when it has.
accumulated in a building in sufficient quantitics, may present health risks to persons who are:
exposed to it over time. Levels of radon that exceed federal and state guldelines have been:
found in buildings in Florida, Additional information regarding radon and radon testing imay be'

obtained from your county public health unit.

Page 9 of 33




S N RN RS

LI B A AR LR NN

of the Central Flo

18, Clonditionial Ageeptange, Ovwnbors “heioby ackniowlédge aid agree that ‘the.
Authotity’s execullon: hetéof and. aceaplance of the tefins and {)_rovl_sions hereof. conatltite a
condifional -acceptance arid agregment. Notwlthstanding anything to:the contrary coiitalned

hereln, it Is expressly ackiiowledged-and agreed that, pursuant to Seotlon 119.07(6)(n); Flotlda:

Stajufes; as' amended from ifme to time; this; Agreenient shall be stbjest:to the final approval

and acecptace.by the Axithority’s Board, n Jts sole discretion, aiid shall b aceepted ot xf?gﬁqt‘tzad"

by said Bourd on-or before hiricty-Give (95) days afier thie Bifectivé Date of this Agreement (le:

“Ageeptarice Date). Th the event of Acceplance; the Authority shyll-notify Owners in writing:

within: fificen (15) days afier tho Board meeling .at which ‘the Agreément was aceepied by

o)ﬁéﬂﬂtfﬂ%’_‘ ahd deliverng the Notice of Approval and Agceptance in the form aftached hereto as

Exhibit ¥F", Provided this: Ageceient is tmely actepted by the Authority, this Agreement

shall cofitinve in full force and effedt, subjett €0 the ferms, and provisions hereof; In the event

the Au!.b@.ri_t'{- shall fail to sccept this Agrecment on of before the: Acceptance Date, thig
Agreetient shall be déened rejected. If this! Agreement Is rejected-or deemed refected by the

Authority, this Agresment shall automatically be null and void and of no furthor forde. or effect

‘and the: partles:shall b released from all fitther obligations.and liabilities' lievetinder, Ownee”
heroby expressly acknowledges and. agrees'that Owners have made and enteted irito this

Agrasiment in-consideration of the Autfiotity’s covendnt to coniditionally aceept this Agréeisient

stibjeat to final acceptance by the Authority, In its sole discretion, In accordance with the terms
and conditions hereihset forih.

Locat ing Disclosure, In accordance with Seatlon’5-5,025

19. ;
: y roperty Acquisition- & Disposition Progédites

rida Expressway Authority

Manual, Owner acknowledges that:(1).the deslgn and location of any confemplated or proposéd

roadway systems or acecss scenarios are not guatanteed unless otherwise specified theretn; (i)
furiding has niot been completed fo the subject project; and (iii) this Agreement may be subjet
to funding by a CEX bond:issue or olher applionble sources, Nothing included in this Seotion,

inoluding acknowledgenient that funding has not s of the BEffeclive Date of this Agreemient
‘been completed and that -funding maybe by a bond issue or other sources, shall operate to

extend the scheduled date of Closing, or-any other limeline dates In this Agreement.

20.  Effectlye Dato. Whon used herein, the term “Effective Date® or the phrase-*the,

date hercof” or-“the date.of this Agreement” shall mean the last date that efiher. the Authority or

Owner executes this Agresment,

21, Release of Authorlty, By exccution of this Agreement, Owner acknowledges
and. agrecs that ag of the date of Owner’s exegution and delivery of the deed, Owner shall
thereby remise, release, acquit, satisfy, and forover discharge the Authority, of and frow all, and
all manner of action and actions, cause and causes of action, suits, sumg of ioney, covenaifs,
coittdcts, conlioversies, agreements, promises, trespasses, damages, judgments; claims and
demands whalsoever, in law or in equity, which Owner ever had, then have, or which any
personal representative, successor, heir or assign of Owner, thereafter can, shall or may have,
agatnst the Authority, for, upon or by reason of any malter, cause or. thing whatsoever, atising
ot of or in any way connected with Owner’s conveyance of the Property to the Authority or the

-applicable project, including, without limitation, any claim for loss of access, air, light or view

to Owner's remaining property, or other severance damages to Owner’s remaining property,
business damages, consequential damages, or any other damages, all from the beginning of the
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world to the.day thereof. A .covenant shall be contained in the deed acknowledging Owner's
agrecient to-the-foregoing; in which event if there is any conflict bstween the 1érms of the
qpvem;m and the deed and‘the-terms of thig Seolion, the | terma ‘of the covenant:ip the deed shall
control,

[Not an Offer, Notwithstanding anything to the contrary i in this Agresment, In the:
ovat thm the transaction Winder this Agreement does not elose, this Agresment shall not:h
deemed an offor: nor admissiblein.any: subsequent eminent domain proceeding With tespect to:
thi¢ Property,

23, ' rolgé ndors; EBte., Owner represents and
‘Warkants. (6. Amhorlty, and Amho:lty llkowise repmsems and wartan(s to, Owner; thaf they have
neither dealt with; nor negotiated with, an; broker, gnles persoi or findek i conneotioh With thie
30l of the. Pfoﬁeﬂy to Authority, and eac{1 Party hereto agees to indemnify and hold: the-other

Parly harmless:from-any and.all claluis, demands, causes of actlon or otheir Habilities, aid-#1
costs and .expeiises (Inoluding rcasonabla altorneys® fees) incurred. in: defending agaj
olaims atlsing frori or' pertalning to any* othier broketage conmymission, fees, costs; or: other

nst: any

sxpenses which may bo claimed by an ?r broker; sales pe,rson orentlty arising out of any. adtions
of: Authority(as: to ‘the indérnilty -obligations: of Aut vity) ot iirising: out:of-any. actions of
Owner (as to'the Indcmmty obligations of Owner),

24, ) +This Agreeriient shall be construed-in accordance:with the lsws
of the'State of Florida, ‘l'he venue for all legal proceedings arising out of this Agtesment shall
b éxélu§hrely { the Cirouit Conrt in and for Orange Covinty; Florlda. -

25,  YWalyped/Tinie, 'I‘hu watyer of any breach of any provislon hereunder bt:'- '
Authofity or Owner-shiall not be deemed fo.be a waiver of any proceeding or subsequent breao

hereunder, No :failure or: delay of any party In the-exercise: of any right glves héreunder shall:
consiituite a waiiver. thereof nor-shall any partlal exercise of any riglit preclude filther:éxeroise:
thércof. Time is of the essence. in this Agteement as to all dates and time periods set forth
herein, “To the extent that-the last day of any time period stipulated In this Agrcement falls on a
Snturdny, Sunday, or federal holiday, the period shall run until the end of the noxt day which is-
neither a Saturday, Sunday or federal holiday. Any time period of five (5) days orless speclfied
ferein shall not include Saturdays, Sundays or federal holidays. Where used herefn, the terii

“businiess days” shall be'tliosé days other thai Saturdays, Sundays or federal holidays.

26.  Representation by Counsel, Authority and Seller are both represented in this-
transaction by ‘counsel. This Agreement shall not be construéd miore or less favorably against
cither party, régardless of which party may be decmed the drafter hereof,

27.  Counteyparts, This Agreement may be executed in any number of counterparts,
each of which shall be an original but all of which shall constitute one and the sani¢ Agteement.

THE NEXT PAGE IS THE SIGNATURE PAGE
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IN WITNESS WHEREOF, the partles hereto huve caused these presents fo be exéouted:
iti thai¥ regpective naimes a3 of the date fivst above. wriften,

WITNESSES: COWNER?

NEO'LAND, LLC;a.Florida
Limited Liabiljly Corgoration

lAsi g avownt

Print Name__ = o . Printed Name

i _-:... - _ s ' o r————r— Bj’} e _...._.:I ._..‘ I \‘ U ————
PrintName? " J= =ty * W24 ¢ Kadir Aydiby as Authorized Member

Date: | 5 N Sqibeber, 201G

Prthame — -
WITNESSES: “AUTHORITY”

CENTRAL FLORIDA

EXPRESSWAY AUTHORITY; a hqdy
politio and corporate; and-gn agency of fhie:
state, uhder the Taws of thé State of Flotida

By

Title! .
Date:.

APPROVED AS TO FORM AND.
LEGALITY FOR USE AND RELIANCE
BY THE CENTRAL FLORIDA
BXPRESSWAY AUTHORITY:

MATEER & HARBERT, P.A.
By:

Date:

RECEIVED AND REVIEWED BY THE OFFICE OF
GENEBRAL COUNSEL, CENTRAL FLORIDA
EXPRESSWAY AUTHORITY:

By.

General Counsel
Date:
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Temporary. Constructlon Basem’ent _

Torin — Beneficial Interest Affidavit_

_| Notice of Approval:and Acceptaice
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Project $28+1240

argol No: 108
Pict A

A parcol of land lylng In Section 31 Township 23 Soth, Rangs 32 Bast; Otange Coiitfy, Florld, belig:a portlon of
Lot 3:INTERNATIONAL CORPORATE PARK ~ rﬁﬁﬁﬁﬁ-'.lﬁ.:a:swmﬁ%{% 1 .@:-i:,fgl:‘mrggt as uagrdedin Play
Biiok 67 at Fags-56 of the Publlc Records.of Grangs Counity, Florida, beliig more particularly descrlbed ss follows:-

Cointience at a.4"x4" conctgte monument (PRM LB7)$3). inatkifig tho Northeast Cofiier. of Trast 3:6f said plat;
Iylng on-tile existing south Limlted-Access Right of Way line-of Sinte Rond 528 ier. Orlaiido Orangs. ooy
Expressway Authotity Riﬂal-:o&\‘fay!MtE,“ Triternational Corporate' Park Interchange; thece tun North §9°33" ';Z
West, along sald exisiiig south Litited Access Right of Way lino and north line of said plat, a distance of 12175
foet, 10 1ho northeast cormer 61’.},&9?,3;,_f,hn!hb‘.l'éil’l_l'¢_f-'_1}i‘g[ﬁniﬂi;'fﬂié!i@tﬁiifsbﬂlh‘0!’-‘?36'4??' West, alotig the ébist.
liio of sald Lot 3, 4 distanco of 27,77 feet; thencs run South §2°5853" Wost; along s, vast lliis of sa l’“e’»ﬂ
distalice of 15,13 fect; therice run-South 09708'54" East, afong tho casttfneof said Lot 3, a disianco of 167.55 feet;

thence siih’ Soutl 09°06'44"<East, ‘long the éast ling of Sald Lot 3, -a distaiico-0:37,30 fosf; Thenca run South
16°31° 17" Basy; along e ¢asy linis of sald Lob.3, a dlsiance of 16.30-feet; thigticd departing seld east ling, riin Nofth

8933°17" West, a distance of 596:23-féot to ihe wast lirieof said plgt and:sald existing souih Limited A¢coss Right

i:gﬂ'(#rr line; thiencs tiin Noitli'52°04°38" West, along sald west line and sald existing south Limited Access Right of
Wiy lino, 4 distance of 13,96 fest 16 g iion-taugent ciEve concave s the Southicast; thong run noihessierly along th

aro-of sald ourve, along seld wost irie and sald existing south Limited Access Right of Way Jing, _.l;gv.lpa'g radhis of
63949 feef, & cenlral anglo of 41'36°10%, ‘a chord Jength of 454,20 feet bearing North 58'43723" East; an are

distarics 6£:464.34 feet; thenice fun South 89'33' 17" Bast, non-tangent to sald curve.and along the north line of sald

platand sild oxisting south Litaited Access Right of Way ling; a distasice of 197,00 feot to thi Point of Begtnilng.

Togethor-with all rights of inigross, egross, Hght, alr and viow.to, fron) or across any of the aboye described-right:of-
way. proparly which inay.otherivise acdrue to sny property adjdining sald vight-of-way.

Confaining 2,56 acres, more or less.
Togethier, with

Part B

The following described property:

A porcel of land lying fn Section 31 Township 23 South; Range 32 Easl, Orange Colily, Florida, being a portion of
Lot 3 INTERNATIONAL CORPORATE PARK ~ PARCEL 10 according lo'the. plat thereof aé fecorded [ Plat
Book 67-at Page 56 of tho Publio Records of Orange County, Florlda; being miore particularly descrlbed as follows:

Colmmence at a 4"x4" congretg monument (PRM LB7153) marking tho Northéast Comer of Tract'3 of sald plat,
lylng on the existing south Limited Access Right of Way Jino of State Road 528 per Orlahdo Orange County
Expressway Authority Right-of-Way Map, International Corporate Park Interchange; thencs run Nofth-89"33’17"
Wost, along sald existing south Limited Accoss Right of Way line and north line of sald plat, a distance of 121.75
feet; 16 the northeast corney of Lot 3; thence run South 00'26743" West, along the enst:Jine or’mid Lot 3, a distance
0f 27.77 feet; thence run South 82°58°53" West, along the east 1o of 5410 Lot 3, a distance of 15.13 fegt; thenice run
South 09°08'54” Enst, along the cast lino of sald Lot 3, a distance of 167,55 feel; thence-run South 09'06%44° Bast;
along tho east line of sald Lot 3, a distance of 37.30 feol; thence run South 16°31717"Bast; along tie east line of sald
Lot 3, a distance of 16,30 feet; thence departing said cast line, rup Norih 89°33'17” Wesl, 4 distance of 156,26 feat
for the Polnt of Beginning; thenco run South 00°26°43" West, & distance of 80,00 féél; thence run North 89°33"17"
West, a distunce of 462.60 feet to the west lino of sald plat and sald existing south Limited Accoss Right of Way
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lino; thenes run Noith:30'44*53" Rest, along sald west o und Sald_exlsting south Limitod: Access Right of Way
Jine, disténce of 77,87 feet; thenge run Nosth 52°04°38" West, along sald west liio.and sdld éxlsthig south Limited
Accoss Right of ;‘.e’ﬂg’;llﬁﬁu distance of 2099, feof; Wioines doparthig sald exlsting 36iith Lirited Access Right of Way
Yiing, run'Suulh 89°33°17” Hast, a dlstance of 439,97-fees to thio Polns of Beglnning:

Contalning 0.81,acres, more or foss.

“Together with all rights of ngress, égress, 1ght, aleand yiew 10, froliv or across aiy of tis above described Tiglitiofs:

way proporty which may otherwlso accryoe to any property adjoining sald right-of-way,
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EXHIBIT “C?

EORM - SPE

‘Project 528-1240
" Pavcel 108

Tk deed has besn exeouted-andt déllyored vinder:tlirost of coiidertination aud/or In settlement of condemnation

‘proceedings affecting tho property described hersin and 1§ not subjeet to documentary stamp tax, Seo, Depastment
"—"fi-“"\'e'n‘.t!af.ﬂul.@&:l'.:zlasd.-ol'.s.ﬂ}-'s‘aic!;—l,z'_a-ﬂ:o_i_at-fér.-_‘r.a.& and see, Hlorida Deparimerit o Rev6iio_v. Ofitig
Coiiily; 620 852’991 (Fla. 1993) -

THIS INDENTURE, inade and executed the:______day of s 2015

by NEO LAND; LLC, a Florida Limited: Company (‘Owner’); whose address is
e s DeTeinafler xéforred: to as "Grantor,” to
CENTRAL, FLORIDA EXPRESSWAY AUTHORITY, a body politls and corporate, and an
agency of the state, under the laws ‘é_f-.ﬂiarSt&iﬁ"‘gf_'ﬁiQtIﬂg-..-whoae-t_mg-ldaﬁﬂﬁbﬂlbn fumbet is 59~
1021557; and wﬁuﬁe,ngn!l_!hg:qﬁdregs 18 4974 ORL Tower Road, Orlando, TL 32807, herclnafier
reforved to 48" Grantes”,

‘WITNESSITH that said Grantor, for and in consideration of the sum of Ten Dollats:
($10.00), and .other good and valuable consideration (o said Granfor in hand pald by sald
Grantes, the tocsipt whereof js. hereby ‘acknowledged; has granted, hatgained sind sold lo said-
Grantee, and Granfee’s: helvs, suecessors and ‘assigns forever, the following desoribed land,
situgted, lying and belng iy Orange County, Floridd toswit:

Parcel Idesitification No.: 31-23:32-3859:00-030

TOGETHER WITH all right of ingress, egress, light, air and view 1o, from or across
ahy of the Propetly which niay otherwise accrue.to.any property-adjoining sald Property.

SUBJECT TO those exceptions listed on EXHIBIT “B” nitached hercto and
incorporated herein by this reference, but this referenic shall not act 1o réimpose iy of the same.

SUBJECT TO as the ad valorem and real estate taxes for the caléndar year 2015 and all
subsequent yedrs.

TO HAVE AND TOQ HOLD:the same, in fee simple forever.
AND Grantor covenants that Grantor will covenant and defend title to the Property

hercby conveyed agalnst ths lawful claims and :all persons claiming by, through, or under
Grantor but against no others.
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AND: by gxecution and.dolivery of flils deed, Grantor hereby réiiiises, releases, acquits,

‘satisfles, and forsyer discharges: Gidntee.and Granige's sucosssors and assighs of and from all,

and ‘all ‘mahhct of, adtion- and- actions; vawse and catisss of action, suits, swms of money,
covénants, coniragls, ‘controversies, agreemonts; promises, {rospasses; ‘damnagos, ‘judgments,
claiiins dnd demadds whatsoever; In faw ot-in ¢quity, which Grantor eyer had, now-has, then his,
or which any persohal ieptesentative; successor, heir or assign of Graiilor; Heredfter o, shall o
may have, ii_g_éftig_g- Grantee, a@ﬂi@r;ﬁirmtéé?svsubbmbmﬁnd assigns; for; upon-or by-reason of
any miilter; cause: ot thing ‘Whatsosver, arising out of Granfor's conyeyance of ‘th Subject
propesty 16 Grantee, or the Grantes* orifs:sugcedsoes oF assigns* development of the Propesty,

inoluding, withont limitation, any glaim for loss of access, alr, light or yiew to; from or-#ictoss

Granior’s remainiis property, seversnce: damages to Grantor's remalnlng properly, business

«daiages, consequential darhages; or. any otfier ‘dariages, both boefore and after the date of fhis

Inatrument.

_ IN WITNBSS WHEREOF, Granior hag causéd. this instrunient:to be exeotted as of the:
day and year first above wiitfen,

Signed, sealed-and delivered o
in'the presenco of: NEQ LAND, LECya Florida,
Limited Liabllity Corporation

WITNESSES: ., /)

By:. i

Priiried Name:__ VAGIY A Birnd
Title: AR THOLIZ €D - MEMAER,
Datéi. 1o ;s .

Print Namo: _f

Print Name:
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STATBOF __ .
COUNTYOF __ .

goig: insryment  was. acknowledged before me  this day of
-20l$:133~ . s

s 8

W Florlaa life 1
‘behalf 6f the Company, He/8
ag ldentification and who did/did

d-labiliey corporafion, the
onally Knowh
not:take-an oath,

- —_of NEO LAND, LLC,
; S 1 |
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16,16 of s produiced

(Signatut of Notary Pubiic)

(Typed nome, of Notaty Public)

Notary Publig, State of Florida

Conuission Now . .
My commission explfes:




Projést 528-1240

Parest Now 108

PartA

A parcél of Tand lylng:in’ ebtlon*:)’!e'rnii‘t_i'gliigi-%% oith; Refige-32 Bast, Orange County, Florids, befng 8 portion of

Lot 3 INTBRNATIONAL GORPORATE PARK: = PARCEL 10 according to the plat thereof a3 xecorded Iit Plst
Book 67.1t Page 56 of the Publlo-Records of Orarigo Counly, Florida, being more particulatly deseribed as follows:

Commence at a 4"x4". conoreté monuient (PRI 'LB7153) marking tho Northeast Comer-of Tract 3 of sald plat,
I§1Ag on the: §x1sting Joutly Limited Access Right of Way line of ‘Stato Road 528 pér Orlidd Orange: County
xpressway: Authotlty ‘Right-of-Way Map, Internatfonal Corporate Park Tuterchatige;- tharice, hin North 8933 17"
Wost, along sald éxlsting south:Limited Access nght,qt\v.!a:)l; flno add north lino of seid"plat, a distanco of 121,75
feej,__—.ia the worliéast éorrist.of Lot 3, o the Polrit of Beginning thence run‘South 00°26'43” West, alosg thé east
e OF §ald Lot 3, & dlstanies of 2777 feet; thence run South B2°58°53" West, along the-east lirio of sald Lot t%f
dlstangsof 13:13 fosty thonce s South 03°08'54" Rast, alonig thic cast line of sald Lot 3,  distance of 167,55 feal;
thence ruri’ South:09°06'44™ Bast, along thé sast-line of sald Lot 3, a distanco of 3730 feet; thenco run SGilh.
rlG?&l‘-l‘?"-‘Bﬁ!’L;_ﬁle‘s se east ling of sald Lot 3; a distanice of 16,30 feet; thence departling said esst le, Fin North
§9'33'17” West; w'dlstance of-596.23 feet 10 the west lino of sald plat and:sald xlsting solih Timlied Acéess Right

Pvg'_.\!??F;lmq;_:glj_ 26 ruin North 32'04'38” West, atong sald west JIne and said éxlsting s6iith Limited Acceas Right of
ay lin

y lino; a distance of 13,96 fust 104 non-tanig rll-,'di{ﬂé congpve to tie southeast; thence rum northensterly aldiig the.
aro of aid oirve, G10rg sald West Iine and sald oxisting south Limlied Acoess Right of Way e, hovitip a indius of
639.49 feat; o' coptral mygle-of-41'36°10", a-chord Ia‘n{gth- of 454.20 feet-bekrlng: l:lcm‘i 58%42'23" East; an are
distaics of 464:34 feet; thence run.Souith 89°33217" East, non-tangerit 10 sald ourvo and-a oij%lhe north iine of sald
_ piatand said exIsfingsonth Limited A@db&'s:ﬁight’;ofW@y-.i&ib, & distoncs of 19709 féet to Ihe Point of Béghining.
Togotlier with all ¥ights of-ingress, egross; light, air and vley to, front ot across afly of the above described right-of:
way property which shay othiersvlse dccrus to any property adjoining said right-ofrway.

Confalnihg 2:36.acrds;, mors or less.
“Togéther, with

Poit B

The following dessribed property:

A payeel of land lylng In‘Scction 31 Township 23 South; Raugo 32 Bast, Orange County, Florlda, belng a portlon of

Lot 3 INTRRNATIONAL GORPORATE PARK ~ PARCEL 10 sccording to the plat thereof as recordsd in Rlat
Buok 67-at Page 36 of thie Public Records.of Orange County, Flarlda, boing more partioularly doscrlbed as follows)

Commence at a 4'%4 concréte moniiimet (PRM LB7153) iarking the Northeast Comer of Tract 3 of said plat,
lying on tho oxisting south Limited Ascess Right of Waey. lino of Stato Road 528 por Orlando Orange Cowity
Eipressway Authorlty Rl hi-of-Way Map, Infernatlonal Corporate Park Interchango; thence rui North 89'33'17"

West, alonig said existing south Lintited Access Right of Way line and north Jine.of sdid plat, a distanco of 12175
fest; to the northeast comet of Lot 33 thence Tun-Solith 00'26'43" West, along the cast line of sald Lot 3, a distance
0£27.77 feet; thenco run Souith 82°58'53" West, along tho east line of sald Lot 3, a distance of 15.13 feet; thence hin
Soiith 09708°54" Bast, along the esst liné of said Lot 3, a distance of 167,55 feet; thence run South 09*06'44" East,
along the east Jifis of $ald Lot 3, a distance 0f37,30 feet; thence vun South 16°31°17" East, along the east line of sald
Lot 3, g distance of 16,30 feet; thence departing sald oast Jine, ran North 89°33'17" West, a distance of 156.26 feet
for the Point of Beginning; thence tun South 00°26'43™ West, a dlsiance of 80.00 feot; thence run North 89°33'17"
West, a distance of 462.60 Ffect to the west line of sald plat and sald existing soth Limited Accoss Right of Way
ling; thence run North 30%44°53" East, along said west lino and said exlsting south Limited Access Right of Way
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e, distatico.6£ 77.87.féety thance run Novih 82°04'38" West, plong said west lino:and-yald oxfsting:south Limlsed:

Acciess Right of Way Iins, distance of 20.99 feel flierics dépatting sald existiiig south Limited Accoss Right of Way
fine, m_smmﬁ*ﬁcw Bast;a distanco of 439.97 feet to.tie Pofnt of Beginniiig:

Containing 0.81 actes, move of legy;

Together with a1 vights of ingcess, egress; light, afr anid mﬁv;;gi‘;ﬁfpnw_ 4cF0SS any. of ihe above described right-uf-
way property which may otheriylSo eserie to any property dfoliiing sald fight-ofstwiy;. )
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Rroject $28-1240
© Parcel 708

'THIS INDENTURE, tiade effective ns of this day of __ _ ,2015:: by
NEO LAND; LLC; a Flovida Limited ~Company, whose addiess Is
. (e “Grantor”); for the benefit of CENTRAL FLORIDA
EXERESSWAY AUTHORITY, a'body politic and corporate, and.an agency-of the state, Under
the Jaws of:thie State of Blorlda, whose address is 4974 ORL, Tower Road, Orlando, FL 32807, its

sucoessors andinssighs, and any futue bwier or-easement holder construteting this AAR Railroad,
as defined hereii, (the “Grantee”); -

WHEREAS, Grantee was created by Part 111, Chigpter 348, Florida Statures, and charged

with. constiycting, holding, Tmprovig, maintaining and operating & folled road ‘network in
Orang® ‘Cowiify; Flofida, known as ﬁ;u Centeal: Florida Exprossway Authority System (the

“System”);-and\.
"WHEREAS, the Atithorlty desifos to dcquire the Properly as_right of way for future

consteifotion aiid mainfenance-of a Mulfi-Modal corridor along S.R, 528 and/o related facilities
(“Project”); or for other appropriate and legally anthorized vsés, and the Auttiority l9 required by

law.to furilsh sarie for'such purpose; and

~ WHEREAS, Grantor s thefee simple owner of certaln real property located in Orange
County, Klorida, more partiolarly depicted on Exhibit “A," attached hereto and incorporated
heréln by reference (the “Temporary Consteuction Ensement: Area”), whioh Temporary
Construotion Baseinent Area is located at or adjacent to the Project; and

'WHEREAS, Grantee hus requested, and Grantor has agreed to grant and conyey to-
QGrafitée;.a sion-exclusive temporaty construction easement over, uader, upon and through the
Temporary Cofistruotion Easemieht ‘Area, all in accordance with the tertis and conditions
provided licrein;

NOW, THEREFORE, in considration of the sum of Ten Dollats ($10,00) and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
said Grantor does hereby covenant and agree as follows: i

1. R e_cl'ials: The foregoing Recitals are true and correct and are incorporited tiereln
as materinl provisions of this Agreoment.

2 Grant of Tem rorary Construction Easemont, Grantor hereby grants, bargains,
sells, conveys and declares a non-exclusive temporary construction easement for the bonefit of
QOrantee, Grantes's. successors and assigns, and their respective employees, agents, contractors,

&
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subcontraiotors; indépenident conitractors, and licenseos (the “Temporary Construction Basement”)
over; vindeg; ppon and throvgh thie Temporaty Constrvotion Easoment Ared,

3 Py emporary Construction Ensement. The piirpose of this Temporary
Constinetion. Baseriient shall' be to permit. Granteo, through itselfy its- employees, agenis,
goniractors; subcontraclors, and -indepiéiident contractors, to cnter upon the: Temporary
Consteactlon Easemment Aren 1o access and consteugt the: Project and as js-otherwise hecessary o
convenient to construct the Project; including, without limitation, the construgtion, placement,
repair, rériovation, veplacentent, by other iniprovements assoeiated with the Projectand to dran
Cantor's existing xetentlon pond togethier with the privileges and tiglits hereln granted. For the
full énjoymentof the rights grarited horeln, the Grantes shall have the further right 10 1rim, e, or
remove trees, byshes, undergrowth; and other obstrietions tensonably” Intoefering with fhe
location, constriction, and. maikitétiance of the Project. and, as necessary or convénient, of
importing fill or changing the grade within‘the ¢asement arca, provided Gratitee tostores such
gtade prior to the.oxpiration or terminatlon of his easemont, To the:extent pétiitted by lawand
subject to.any applicable Sovereign immunity, the Grantee shall:indemnify and hold harmless the
Grénfor from and any against any and:all damage or-loss arising out-of the construction nofivitles
of the, Grantes and/or ifs contactors, agents and. assigns within {he Temporary Construction.

‘Basemenit.-Aréa, Tho:Gtantor further-geants to' Granteo the reasonable right to criter “ﬁqﬂ the

adjoining lands of the Orantor for the purposes of exercising. the, fights hereln granted. By:way
of clasification, Grantor acknowledges that it may reconfigure or modlf?.f its existing vetention
pond lj.af_oxe.-‘tﬁézri_rojept;-ié constructed, Bxhibit “A” deplsts the. general location of the exlsting
feteition pord, It s the intent of this Basement that the Teimiporary Constiustion Easoront Atoa,

shiall nean the pond:aiid berin width in existence at the time of Peoject construction,

4, lﬂ.ﬁlﬂﬂﬂ.&mﬂhﬁ The Temporary Construction Easement -herein graiited: and
conveyed by the Orantor to-the Grantee shall specifically includs, but shall not be limited to, the
ight of Grantes, its.employees, agents; conteactors, subcontractors, and independent contractors:
(a) to patrol, inspect, alter; Imprave, maintaln, repair, rebuild, and xémove all or any part of the
Improvements consistent. with the terig of this Agreement; (b) to trim, cut, of feinove irees,
bushes, underarowih and other obsteudtions or improvements that negatively impact the Project;
(¢) 1o enter onto. any. portion of Grantot’s réal property necessaty for Grantee to. exercise the
rights grantéd:in this Agreement, iipon reasonable notice to Grantar; and (d) all other rights and
privileges reasonably necessary or conveniont for Orantee’s enjoymeént'and use of the foregoing
Temporaty Construction Easement for the purposes described above and in furtherance of lie
provisiong set forth herein, '

5. Use of Temporary Construction Easement Arem The 'Temporary
Constriction Basement is fonsexchisive, and nothing in this Indentyre shall limit Grantor's
present or future use of the Temporary Construction Basement Area, including, without
timitation, the-Grantor’s development and construction of improvements of any type tlieréon or
the further reduction-or chatige in grading of the retentlon pond that islocated on the Temporary
Constiuction Eagement Areas; provided, however, the Grantee may not ¢hangé the: grade of the
Temporary Construction Basement Area in any manner or make any other modifieations to the
Temporary Construction Easement Area that negatively impacts the integrity and functionality of
the Project or any other improvements associated therewith. Grantor may reconfigure the subject

ﬁ!&’“
B
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xe;tgmion,pg;;sl, and accordingly the Granfor agiees to diligontly pursuo any and all nocessary
petinit-trodificatlons: with the Army Corps.of Engingers and/or 8, Florida Water Matiagevient
Distilot or other actions:necessary to obtain and/of dintain compliance with such pesrmits within

ths bounds:of Grantor’s property.

) 6. Teiii.of Basepent, The term of the'easement granted herein‘shall boegin on the
diate flest wiilien-above and etid on the carlier of December 31, 2026.or:five (5): yeurs fror the
datp: that: ‘Grantee ‘commenices construction of the. snticipated improvernents ‘on. Granteo’s
adjoitiingland, '

7. Governng Law: Venue, This Agreement shall b construed in accordance with
the laws of the State of Florlda: The veriue for all legal proceedingsarising gut of this Agteoment:
shall be exclistvely jiv the: Clreutt Courtin-and for Orange County; Floridal

8,  Covenants Run With the Land. The Temporary Constiuction Easement granted
herein ad: any othier: teris and conditions of this Indenture are hereby: declated and shall
hersinafter be deemed to b covenants running,with the Temporary Constrtiction Easentent Arca
and shall 8 binding wpoit and Inure to'the benefit of Grantor and Grantee, and edcki-of their
helrs, administrators; exeoutors; personal fepresentatives, sliceessars and assigtis,

9, ¢ 's_Ropreseritatlons_and Covenants. Crantor hiereby warrants and
coviiiatits ‘(@) that Grantor is the owner of the fee simple (ifle to-the Teniporaty Construetion
Basement Area, {(b): that Crantor has full ¢ight and lawfil authority to rant and conyey: the
stsoments, rights.and privileges desoribed herein to Graitse, (c) that Grantee shiall hmt&;gﬁlﬂ
and peaceful ':p_o_;s__sgssiqn', use and enjoymcit of said easeinents; rights and. privileges described
‘hereln, and. (d) that Grantor shall obialn. the joinder and consent of any: mortgage. or lien
‘oncumbering the Temiporary Constiuctlon Easement Ates, Grantor-covenanis not to Interfero
with the Project or-any other improvements or activitles associated therewith, fovy existing or In.
the fulure, nor-allow: any use or uses that will prevent or unreasonably restriot Grantee’s ingross
and- egress fo the Temporary Construction Easoimefit Area as described hercin; or otherwise
impait Grantee’s enjoyment of tlic rights granted horein,

i0. Recording. This Agreement shall be recorded in the Publis-Reécords of Ornge
County, Florida, at thé Grantee’s sole cost and €xperise,

[ SIGNATURE(S) ON FOLLOWING PAGE(S) |
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Liiliads A Jadty e grngiant.

IN WITRESS WHEREOF, Grantor has:hieréunto-sefits hand and seal as-of {hé
date arid year first written above:

WITRESSES: 47 . WOWNER®
Wi NEO LAND, LLC; g ¥l xislaL mi;cdlﬁabjluy
Corpomt{on y
Frint Name:, Y62<hn fPrimName:
165 _ AT )

"'\;’S“" ngpmw 2

Priiit Names

STATE OF .

COUNTYOF _.__ ..

The. foregoing: instrument was acknowledged befors nte- this day of
, 2015, by s . quEDTAND, LI.C

a Fiorlda Limitéd Liability Cotporation. Ho/ Sho 3 personally known to'me or has produced __.

------ . Identlﬂcation atid who did/did not take an oath.

s Er
(Typed name ot‘ Notary Pubhu)
Notary Publie, State of Florida

Cominisslon Noi: .
My commission expiress. ...
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“The undersigned, FIRST COMMERCIAL BANK OF FLORIDA, nsithe holderand
owner of ‘That certiln Mopgags with Absolite Assigainont. of Leases and Rents; Sccurlty
Agreement, and Fixturo: Filing recorded in ‘Official Records Hook 8963; Page 4367, Public
Records of Orange: County; Florlda, (the “Mottpage"), does hiereby join and consent to the
preveding Temporary Construction Agreement-given by NEO LAND, LLC,.a Florids Linited

Liability Corporation in favor of the CENTRAL FLORIDA BXPRESSWAY AUTHORITY;

a body olitlo and corporate, diid an agency of-the state, under the laws of the State of Klorida,

FIRST COMMERICAL BANK OF
FLORIDA,

Byt o

Printed Nomet___

L1 ——0

I e 1

STATEROF ___
COUNTYOF . _

The foregoing Instrument was acknowledged bofots my thiy . day of
Ry ) L . of First Comiercial
Bank of Flovida, He/ She s personally known to me or has produced . e
as'dentification and who did/did not take an oath,

(Bignature of Notary Publie)

. (Typed nime of Nofary Public)

. Notary Publlo, State of Florida
CommisslonNo.s - . .
My commission expires;
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EXHIBIT “E*

TO; » Chairman, CENTRAL FLORIDA
BXFRBSSWAY AUTHORITY, a body politic aiid corporate and an agency-of the state, under
lhe Jaws of the State of Florida

FROM: NEO:LAND; LLC, a Florlda Liniited Corporation

SUBIECT: Project 5281240, Parcel 108/708 ag-fore particularly describéd in Bxhibit “A?
auached heyeto .and the Temporaty -Construction Baséinent deploted on: Exhibit “B" attached
Herelo (hereinafter the “Property”)

Pléaso be advised that the Urdérsighéd, after diligent soarch ‘and inquiry, hereby ‘states. iinder
oath, and subject to-the: penalties. for perjury, that the. namc and address of each person-haying a
legal o benefisial interost in the Propeity a8 o the __day of _, 2015 is as follows:

Nume Address Pemm.aga of Owntexship

I swear and affirm that the information furnished hercln is aceprdte as of the date hereof,.
and [ agree 10 promiptly. disclose any changes in the infortation contained hereln, or any errdrs
in such information,

This disclosure is made under oath aid X understand I am subject to penalties fo_t pexfury:
for any falso hiformaiion conlaitied herein,

This disclosure is made pursuant to Sectlon 286,23, Florlda Statutes, in connection with a
conysyance of the Propeity to the Centtal Florida EXprBssWay Authority.

[SIGNATURE AND NOTARY ON NEXT PAGE]
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SELLER .

NEO LAND, LLC; a Fiorida
Liited Llabili y Cor

STATEOF ..
COUNTYOF,_____

The fdragdlng lisitunient was acknowledged bofore me this _ day _of
2015, b ‘as o of NEO

'LAND, LLC. a Florfda lef;ea Llability Corporgttoﬁ. ‘He/ She iy persenally Kitoin.to.nie

ot has produced ___ .y Identiffoation and who did/did not take an oth.

(‘Siémﬁm of Notary Public)

(Typed name of Notary Publlq)
NotaryPublic, State of Florida
Commission No.;:

My cominission ¢x} }

Page 29 o33




e

]
7
3
=
Fi
H
3
:

i
i
i
!

893317 Weit, d distance.of 506.2

Project $28-1240
Parcel No: 108

Part A

A parcol of land:lylng In Segtion 31 Towniship 23 South, Rango 32 Bagt, Orange Cownty, Fléridd, being a.portlon of
@o%mmmoﬁmém@bmi‘a P&RK'-;_Bﬁﬁcﬂﬁilo‘a&oﬁiﬁ;s fo the plat fhereof 83 recorded inPlat

Bogk 67 at Pags 56 of the Public Records of Ordngo Coutity, Rlatids, bl mors partieularly deseribed as follows:

Coimnieiice at:a 4"x4® conerete mofwingnt (PRM LB7 l,-53);mar’klr_|_g_-‘ihe'Nciﬂhms.gqlﬂmﬂl of Tract 3 of said plat,
Iylng n tho existing souih. Limited Actess Right:6f Way. ling ‘of Stat-Road 338 per Orjando an'gsg qgup_:y
Expressway. Authatity Right-of-Way Map, Infernatlonal Gfﬁm%fm:?ﬁik’lmbi‘qhanapi thenge run Norih 89°33'17"
West, along sald exlsting sonth-Lim(ted Acoess Right of- Way lino-and noirth [tn of 8akd plat, a distance of 21,78
feet, 10 1ho norilienst comer-of Lot 3, for ths Poltt'of Béglnntg; thence ron South 00°26"43" West; ploig tho sast
ling.of 5ald Lot 3, « distance:of27.77 featy thuiica rup Souifi: *581$3” Wast, slong the east: o of sald Lot 3, &
distancs of 5:1 Stw;o?é co-riin Soyth 09°08'54” 'Ep_s,t-,.alonﬁ;l;e@a&t liig.of sald L.ot.3, o distancs of 167,55 feet;.
ihonce. run South 09'06°44” F ;. 8long tho east:line of said:Lof 3, # dfstarics of 37.30 feet! thorice run. South
16°31°17" Bast, along.the ens lino'of sald Lot 3, 4 distaincd of 16,30.16el; thenco departing $aid _mﬂm@, iV NoHh
] X '}ie_l to thigwdat ling of:sald plat wnd sdld existing south Limlfed Access Right
of Way ling; thonce riul North 52°04:38% West; along sald west ling and sald oxistlng south-Limited Accoss Right of
Way line,  distance of 13,96 feet to:4 nox-{ngent cirve concave to the soulleast; thotes tunnorthedstoetly along the
Ao of said curvo, along:sald west linoaid sald axisting south Liiltéd Access Right of Way in, haviiig 4 fadiu of
63949 fect, » cahtral angle. of: 4136°10°, a ‘chord ‘tengihy of 45420 feet ‘Yearlng Nonh 58'43"23" Bagt, an aro
distance of 464.34 feet; thence nin Sowih 89°3517" Bast, rionstangent ta’sld ciirve and-aloig the-north-llne-of said
piatand said existing south Limited Access Right of Waj'line, a distance of 197,09 feet to thﬁ'gp[h__t:_or.néglnnlﬁg,

Togother with all rights f (igress, égress, lght, afr and viow.to, ffony or dcross sty of the above doscribed right-of:
way property wlileh may otheivise dceriia th any ﬁfé@&ﬂy-a@iolﬁlﬂs-sald Hlght-of-wvay:

Contaliing 2,36 aties, more of Jess:.
Together; with

Part B

The followling described property

A parcel of land lylng I Section 31 Township 23 South, Rango 32 Bast, Orange County, Florlds, béing a portlon of
Lot 3 INTERNATIONAL CORPORATR PARK — PARCRI. [0. according to the plit thércol’ as-recorded fn Plat
Baok 67 at Page 56 of tho Public Records of Orange County; Rlotlda, belng more pattleularty deserlbed ‘as follows:

Commeonce at o 4”"x4" concrete monhment (PRM LB7I$$)‘ marking thé Notlicast-Conier of Tract 3 of sald plat,
lying on.tho existing south Limited Access Right of Way lino of Siate. Road 528 per Orlarido Ogange County
Exprassway Authorily Right-of-Way Map; International Corporite Park’ Intérchange; thence run North 89'33°19"
West, along sdid existing south Limlted Access Right of Way liiig and north line of soid plat, a distance of 121,75
feet, to tho northeast comer _of_Lg_l 3; thenco run Souith 00°2643" West, along the east line of said Lot 3, & distance

0f27.77 feot; thence run South §2158°53" Wast, along the cast Jine of sald Lot 3, a distanco of 15.13 feet; thence run

Souwth 09°08°54” East, along the east Hne of sald Lot 3, & distaiice of 167,55 fga1; thence run South 09°06'44" Bast,

along the east line 6f said Lot 3, a distanco of 37.30 fect; thence iy South 16°317 17" Eas, along the cast line of sald
Lot 3, a distance of 16,30 feet: thonce departing said east'ling, run North 893317 West, a distwico of 156,26 feet
for the Point of Beglhning; thence run South 0026’43 West, a distanco of 80.00 feet; thiencs run North 89'33'17"
West, a dlstanco of 462.60 feet to"the west line of sald plat and said oxising south Limited Access Right of Way
line; thenco run North 30'44*53™ Bast, along sald west llbe and ssid oxlsling south Linited Aceéss Right of Way
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line, distanco.of 77,87 Teot; thgned tun North S2'04*4gH West, nlonig sald Wit line and safd éxisiing souih Lifilted

Access Right of Way liho, distaige 6£ 30,99 foat; thenco departing said sxistirg siith Limiled Access Right of Way
ling, rui South 89°33* 17" Bast,  distancs of 439.97.feet to tho Pl of

epinnfiig,
Contalning 0,8) ecrds, more of less,

Together vilth all rights of ingiess, égtess, light, olr and view to, ffom Or'aceoss any.of the dbove disexlbad right:oF:

Ve propeity whighmay othotwiso scerus to any property.adjoining said tght-ofway:
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Pursuant fo the: terms and. conditions of Seeflon 119.07(3)(n), Florida Statules, the Central
Flovide Expiessway Authotidy, a biody politle ahd corporate and an agency of the stae, undor thie

Jaws of the Stato of Flotida (“Authority"), on the day. and date set forth hereinbelow has duly

approved. and mocepted that comfi. Real Estato Purchase Agreenient dated
— s 2015, by and between NEO LAND; LLC; a Florida Limited Liabifity

Cotporation, and the Authority.

“AUTHORITY”

CENTRAL FLORIDA BXPRESSWAY:
AUTHORITY, a body politic and carjorate,
and anagency.of the state, nder'the laws of-
flie State of Floridn

By: .
Printed Name:
Title:_ )
_ Date; .
STATE OF FLORIDA |
COUNTY OF ORANGE
The foregoing instrument was acknowledged before e this day of » o
2015, by 8 = ___ of Central Florlda Expressway
Authority, a body pofitic:and corporate, and an agency of the state, under the laws of the State of

Flotlda, on behalf of the corporation. He / She is personally known to me or:has produced
.. 83 {dentification and-who did/did not take an oath.

(Signatisre of Notary Public)

(Typed naime of Notary Public)
Notary Publlic, State of Florida
Commission No, _
My commission expires:

4830-7509-3664, v. |
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board Members
FROM: Claude Miller
~~ Director of Pro ent
DATE: September 22, 2015
RE: Approval of Contract Renewal with

Broad & Cassel for Bond Counsel Services
Contract No. 000816

Board approval is requested for the second and final renewal of the referenced contract with
Broad & Cassel, in the amount of $325,000.00. The renewal period will be from November 1,
2015, to October 31, 2016.

The services to be provided under the renewal will include consulting with Authority officers
and staff concerning all legal questions relating to the incurrence of debt; preparing all
indentures, resolutions and other instruments authorizing and securing bonds or other
indebtedness of the Authority and required in connection with their issuance; preparing and
reviewing all documentation required for bond sales and closings; preparing all documents
required in connection with the validation of bonds by the Authority; legal services related to all
matters affecting the administration and collection of revenues involved with, or available for,
financial undertakings by the Authority.

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



Central Florida Expressway Authority
CONTRACT RENEWAL AGREEMENT
CONTRACT NO. 000816

THIS CONTRACT RENEWAL AGREEMENT (the “Renewal Agreement”), made and entered into this 8™ day of
October, 2015, by and between the Central Florida Expressway Authority, hereinafter called “Authority” and Broad & Cassel,
hereinafter called “Counsel”

WITNESSETH

WHEREAS, the Authority and Counsel entered into a Contract Agreement (the “Original Agreement”) dated September
30, 2011, whereby the Authority retained Counsel to provide bond counsel services; and

WHEREAS, pursuant to Article 8 of the Original Agreement, Authority and Counsel wish to renew the Original
Agreement for a period of one (1) year;

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each to the other, the Authority and Counsel
agree to a second renewal of said Original Agreement beginning the 1% day of November, 2015, and ending the 31* day of
October, 2016, for the amount of $325,000.00.

Counsel states that, upon its receipt and acceptance of Final Payment for Services rendered under the First Renewal
Agreement ending October 31, 2015, Counsel shall execute a ‘Certificate of Completion of the First Renewal Agreement and
Acceptance of Final Payment’ that waives all future right of claim for additional compensation for services rendered under the
First Renewal Agreement ending October 31, 2015.

All terms and conditions of said Original Agreement and any supplements and amendments thereto shall remain in
full force and effect during the full term of this Renewal Agreement except as follows:

IN WITNESS WHEREOF, the parties have executed this Renewal Agreement by their duly authorized officers on the
day, month and year set forth above.

BROAD & CASSEL CENTRAL FLORIDA EXPRESSWAY AUTHORITY
BY: BY:
Authorized Signature Director of Procurement
Title:
ATTEST: (SEAL)
Secretary or Notary

If Individual, furnish two witnesses:

Witness (1)

Witness (2)
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AGREEMENT

ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
AND
BROAD AND CASSEL

BOND COUNSEL SERVICES
CONTRACT NO. 000816

CONTRACT DATE: SEPTEMBER 30, 2011
CONTRACT AMOUNT: $257,500.00

EXPRESSWAY
AUTHORITY

ORLANDO-ORANGE COUNTY
EXPRESSWAY AUTHORITY
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FOR
BOND COUNSEL SERVICES

CONTRACT NO. 000816

September 2011

» Members of the Board

Walter A. Ketcham, Jr., Chairman
Tanya J. Wilder, Vice Chairman
Teresa Jacobs, Secretary/Treasurer
Noranne B. Downs, P.E., Ex-Officio Member
R. Scott Batterson, P.E., Member
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Executive Director

Michael Snyder, P.E.
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AGREEMENT
BOND COUNSEL SERVICES
CONTRACT NO. 000816

THIS AGREEMENT (“Agreement”) is entered into as of September 30, 2011, by and
between the ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY, a body politic
and corporate, and an agency of the State of Florida, 4974 ORL Tower Road, Orlando, Florida
32807 (“AUTHORITY”), and BROAD AND CASSEL (“COUNSEL”).

WITNESSETH:

WHEREAS, the AUTHORITY desires to retain the services of competent and qualified
legal counsel to serve as the AUTHORITYs bond counsel for the issuance of revenue bonds and
other debt instruments which may be required from time to time to finance additions and
improvements to the Expressway System and to refund outstanding indebtedness;

WHEREAS, on July 22, 2011, the AUTHORITY issued a Request for Proposals for
Bond Counsel services;

WHEREAS, based upon the recommendation of the Evaluation Committee at its meeting
held on August 31, 2011, and the recommendation of the Finance Committee at its meeting held
on September 21, 2011, the Governing Board of the AUTHORITY at its meeting held on
September 28, 2011, selected COUNSEL to serve as Bond Counsel;

WHEREAS, COUNSEL, in the course of the selection process, expressed its
commitment to the AUTHORITY to associate itself with the law firm of KnoxSeaton as Co-
Bond Counsel (“CO-COUNSEL”™), which contractual arrangement will be between COUNSEL
and CO-COUNSEL separate from this Agreement; and

WHEREAS, COUNSEL is competent, qualified and duly authorized to practice law in
the State of Florida and desires to provide professional legal services to the AUTHORITY
according to the terms and conditions stated herein.

NOW, THEREFORE, in consideration of the mutual understandings and covenants set
forth herein, the AUTHORITY and COUNSEL agree as follows:

SECTION 1. SERVICES. The AUTHORITY does hereby retain COUNSEL to furnish
professional services and perform those tasks generally described as legal services related to
AUTHORITY financial matters, including, but not limited to, bond financing and re-financing
and as further described in the Scope of Services attached hereto and incorporated herein as

Exhibit “A.”
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SECTION 2. NO ASSURANCE REGARDING SCOPE OR QUANTITY OF
SERVICE.

(a) Although the AUTHORITY currently anticipates using the services of
COUNSEL, the AUTHORITY provides no assurance to COUNSEL regarding the amount or
quantity of legal services that COUNSEL will provide the AUTHORITY under this Agreement.

(b) It is recognized that questions in the day-to-day conduct of performance
pursuant to this Agreement may arise from time to time. The AUTHORITY designates the
AUTHORITY’s General Counsel or Chief Financial Officer as the AUTHORITY employees to
whom all communications pertaining to the day-to-day conduct of this Agreement shall be
addressed. The designated representatives shall have the authority to transmit instructions,
receive information, and interpret and define the AUTHORITY s policy and decisions pertinent
to the work covered by this Agreement. The AUTHORITY may, from time to time, notify
COUNSEL of additional employees to whom communications regarding day-to-day conduct of
this Agreement may be addressed.

SECTION 3. RESPONSIBILITIES OF COUNSEL,

(@  COUNSEL agrees to timely provide the professional services and
facilities required to assist the AUTHORITY in the field of finance, bond financing and re-
financing and other areas of responsibility as deemed necessary by the AUTHORITY.

(b)  COUNSEL shall keep abreast of statutes, regulations, codes, tax codes and
applicable case law in all areas of responsibility at its sole expense.

© COUNSEL designates Joseph B. Stanton, as the primary attorney to
provide services to the AUTHORITY and will be assisted from time to time by other members of
the firm, as he deems appropriate to the needs of the particular transaction.

(d  COUNSEL agrees to utilize associates and legal assistants/paralegals,
under the supervision of COUNSEL, where appropriate to accomplish cost effective
performance of services.

(e) It shall be the responsibility of COUNSEL to specifically request all
required information and to provide itself with reasonably sufficient time to review all
information so as not to delay without good cause performance under this Agreement.

® COUNSEL shall be responsible for the professional quality, technical
accuracy, competence and methodology of the work done under this Agreement.

SECTION 4. PAYMENT FOR SERVICES AND BILLING.

(@ In consideration of the promises and the faithful performance by
COUNSEL of its obligations, the AUTHORITY agrees to pay COUNSEL a fee based on a
“fixed-fee” per transaction basis, said fee shall be based on the fee schedule attached hereto as
Exhibit “B.” Any services not directly related to a specific transaction will be billed by
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COUNSEL on a “Time Basis Method”. Total compensation to COUNSEL during the three-year
term of the Agreement is estimated to be $257,500.00.

(b) On transactions where COUNSEL is being compensated on the “Time
Basis Method”, the AUTHORITY shall compensate COUNSEL for the actual work hours
required to perform the services authorized. Payment for services billed on a Time Basis Method
shall be made to COUNSEL each month for the immediately preceding month’s services.
COUNSEL shall provide an itemized invoice based on actual services rendered. COUNSEL
shall be compensated based on the fee schedule attached hereto as Exhibit “B”.

(c) Reimbursable expenses shall be paid in addition to the payment due under
subsection (b) above and shall include actual expenditures made by COUNSEL, its employees or
its professional consultants in the interest of the work effort for the expenses listed in the
following subsections; provided; however, that all reimbursements of expenses shall be subject
to the AUTHORITY s policies and procedures, including those for travel expenses:

)] Reasonable expenses of transportation, when traveling outside of
Orlando.

@) Reasonable expense for reproductions, postage and handling of
material associated with the work effort.

(3)  If authorized in writing in advance by the AUTHORITY, the
reasonable cost of other expenditures made by COUNSEL in the interest of the services provided
under this Agreement.

(d) The parties hereto do hereby acknowledge that the fees described in this
Agreement are based on the proposed fees to be paid to COUNSEL, including any third party tax
consultants hired by COUNSEL. COUNSEL has agreed to subcontract with KnoxSeaton as CO-
COUNSEL. All fees outlined in Exhibit B are inclusive of CO-COUNSEL fees. The
AUTHORITY shall have the right to approve assignments as fees paid to CO-COUNSEL and
fees shall be based on tasks performed.

SECTION 5. GENERAL TERMS AND PAYMENT.

(a) COUNSEL shall have a documented invoice procedure and shall invoice
the AUTHORITY as designated by the AUTHORITY, by the 20th calendar day of each month
for services performed during the precedin g month, when being compensated on the “Time Basis
Method,” and within twenty (20) days of the closing of a bond transaction when being
compensated on the “Fixed Fee Method.” The AUTHORITY shall pay COUNSEL within thirty
(30) days of receipt of such valid invoice.

(b)  COUNSEL agrees to maintain any and all books, documents, papers,
accounting records and other evidences pertaining to services performed under this Agreement in
such a manner as will readily conform to the terms of this Agreement and to make such materials
available at its office at all reasonable times during the Agreement period and for five (5) years
from the date of final payment under this Agreement.

AG-3



i

SECTION 6. CO-COUNSEL SERVICES. COUNSEL has agreed to separately
engage the Co-Counsel services of KnoxSeaton on an issuance-by-issuance basis, as directed by
and in the sole discretion of the AUTHORITY’s Chief Financial Officer. In such event,
COUNSEL agrees to exercise its best efforts, in good faith, to negotiate with CO-COUNSEL a
fair allocation of work responsibility. The fees paid to CO-COUNSEL shall be the responsibility
of COUNSEL directly; however, the final terms of such arrangement shall be subject to the
approval of the AUTHORITY. The exact percentage paid to CO-COUNSEL on each transaction
shall be at the sole discretion of COUNSEL based on the allocation of work responsibility and
the quality of work product of CO-COUNSEL. At the request of COUNSEL, for convenience,
the AUTHORITY may pay CO-COUNSEL directly out of Cost of Issuance at Closing the
determined percentage of the Fixed Fee upon receipt of an invoice consistent with the terms and
conditions of that separate arrangement between COUNSEL and CO-COUNSEL. COUNSEL
shall incorporate into such separate arrangement with CO-COUNSEL the same terms and
conditions as to which COUNSEL is subject hereunder.

SECTION 7. OWNERSHIP OF DOCUMENTS. All legal opinions or any other form
of written instrument or document that may result from COUNSEL’s services or have been
created during the course of COUNSEL’s performance under this Agreement shall become the
property of the AUTHORITY after final payment is made to COUNSEL; however, COUNSEL
retains the right to retain copies of its work product and to use same for appropriate purposes.
COUNSEL shall incorporate a similar provision into its separate arrangement with CO-
COUNSEL granting ownership to the AUTHORITY of such written instrument or document that
may result from CO-COUNSEL’s services.

SECTION 8. TERM. This Agreement shall become effective September 30, 2011, and,
unless earlier terminated as provided for herein, shall run for a term of three (3) years, with two
one-year renewals at the AUTHORITY’s option. The options to renew are at the sole discretion
and election of the AUTHORITY. Renewals will be based, in part, on a determination by the
AUTHORITY that the value and level of service provided by COUNSEL are satisfactory and
adequate for the AUTHORITY s needs. If a renewal option is exercised, the AUTHORITY will
provide COUNSEL with written notice of its intent at least 90 days prior to the expiration of the
initial 3-year Contract Term.

SECTION 9. CONFLICT OF INTEREST. COUNSEL hereby certifies that no
officer, agent or employee of the AUTHORITY has any “material interest” (as defined in
Section 112.312(15), Florida Statutes) either directly or indirectly, in the business of COUNSEL,
and that no such person shall have any such interest at any time during the term of this
Agreement,

SECTION 10. NO ASSIGNMENT. The parties fully understand and agree that the
professionalism and specialization involved in serving as Bond Counsel is of paramount
importance and that this Agreement would not be entered into by the AUTHORITY except for
its confidence in, and assurances provided for, the character, abilities, and reputation of
COUNSEL. Therefore, COUNSEL shall not assign or transfer their rights, duties and
obligations provided for herein, nor allow such assignment or transfer by operation of law or
otherwise without the prior written approval of the AUTHORITY. The delegation by
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COUNSEL of certain assignments or tasks under the scope of services to CO-COUNSEL shall
not be deemed an assignment of this Agreement for purposes of this Section.

SECTION 11. AMENDMENT. No waiver, alterations, consent or modification of any
of the provisions of this Agreement, including any change in the scope of services, shall be
binding unless made in writing and duly approved and executed by the parties hereto.

SECTION 12. LOSS OF ESSENTIAL LICENSE. The parties agree that any
occurrence, whether within or beyond the control of COUNSEL, which renders one or more Key
Personnel incapable of performing the duties and obligations required hereunder, including the
loss or suspension of license to practice law in Florida, shall constitute an extraordinary breach
of this Agreement and shall give the AUTHORITY the right to terminate this Agreement
immediately upon written notice to COUNSEL. It shall be solely within the discretion of the
AUTHORITY whether the affected member of COUNSEL’s law firm is considered Key
Personnel for purposes of this Agreement. This Section shall apply irrespective of the reason for
the loss or suspension of any essential license.

SECTION 13. INDEPENDENT CONTRACTOR. COUNSEL shall be considered as
an independent contractor with respect to all services performed under this Agreement and in no
event shall anything contained within the Request for Proposals or this Agreement be construed
to create a joint venture, association, or partnership by or among the AUTHORITY and
COUNSEL (including its officers, employees, and agents), nor shall COUNSEL hold itself out
as or be considered an agent, representative or employee of the AUTHORITY for any purpose,
or in any manner, whatsoever. COUNSEL shall not create any obligation or responsibility,
contractual or otherwise, on behalf of the AUTHORITY nor bind the AUTHORITY in any

manner.

SECTION 14. INSOLVENCY. If COUNSEL shall file a petition in bankruptcy or
shall be adjudged bankrupt, or in the event that a receiver or trustee shall be appointed for
COUNSEL, the parties agree that the AUTHORITY may immediately terminate this Agreement
with respect to the party in bankruptcy or receivership.

SECTION 15. INSURANCE. COUNSEL, at its own expense, shall keep and maintain
at all times during the term of this Agreement:

(a) Professional Liability or Malpractice Insurance with coverage of at least
One Million Dollars ($1,000,000) per occurrence.

(b) Workers’ Compensation Coverage as required by Florida law.

COUNSEL shall provide the AUTHORITY with properly executed Certificate(s)
of Insurance forms on all the policies of insurance and renewals thereof in a form(s)
acceptable to the AUTHORITY. The AUTHORITY shall be notified in writing of any
reduction, cancellation or substantial change of policy or policies at least thirty (30) days
prior to the effective date of said action.

All insurance policies shall be issued by responsible companies licensed and
authorized to do business under the laws of the State of Florida and having a financial
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rating of at least B+ Class VI and a claims paying ability rating of at least A+ from Best,
or equivalent ratings from another nationally recognized insurance rating service.

The AUTHORITY agrees that, if more than one entity is providing Bond Counsel
services, each firm shall independently be liable to the AUTHORITY for any negligence
or professional malpractice committed by the respective entity’s employees and that no
law firm shall have any cross-liability or responsibility for any negligence or professional
malpractice committed by another acting separately or in a co-counsel relationship.

SECTION 16. ALTERNATIVE DISPUTE RESOLUTION. In the event of a dispute
related to any performance or payment obligation arising under this Agreement, the parties agree
to exercise best efforts to resolve disputes through voluntary mediation. Mediator selection and
the procedures to be employed in voluntary mediation shall be mutually acceptable to the parties.
Costs of voluntary mediation shall be shared equally among all parties participating.

SECTION 17. WAIVER. The failure of the AUTHORITY to insist upon strict and
prompt performance of any of the terms and conditions of this Agreement shall not constitute a
waiver of the AUTHORITY s right to strictly enforce such terms and conditions thereafter.

SECTION 18. NOTICES. Whenever either party desires to give notice unto the other,
it must be given by written notice, sent by registered or certified United States mail, with return
receipt requested, addressed to the party to whom it is intended, at the place last specified, and
the place for giving of notice shall remain such until it shall have been changed by written notice
in compliance with the provisions of this paragraph. For the present, the parties designate the
following as the respective places for giving of notice, to wit:

For the AUTHORITY:

Mr. Joseph Passiatore, General Counsel

Ms. Nita Crowder, Chief Financial Officer
Orlando-Orange County Expressway Authority
4974 ORL Tower Road

Orlando, Florida 32807

For COUNSEL;:

Mr. Joseph B. Stanton

Broad and Cassel

390 North Orange Avenue, Suite 1400
Orlando, Florida 32801-4961

SECTION 19. TERMINATION. The AUTHORITY may, by written notice to
COUNSEL terminate this Agreement, in whole or in part, at any time, with or without cause.
Upon receipt of such notice, COUNSEL shall:

(a) immediately discontinue all services affected (unless the notice directs
otherwise); and
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(b)  deliver to the AUTHORITY all data, drawings, specifications, reports,
estimates, summaries, and such other information and materials as may have been accumulated
by COUNSEL in performing this Agreement, whether completed or in process.

SECTION 20. COMPLIANCE WITH LAWS; EQUAL OPPORTUNITY
EMPLOYMENT. COUNSEL shall conform and comply with and take reasonable precaution
to ensure that every one of their directors, officers and employees abides by and complies with
all applicable laws of the United States and the State of Florida, and all local laws and
ordinances. Furthermore, COUNSEL agrees to and shall comply with all federal, state and local
laws and ordinances prohibiting discrimination with regard to race, color, national origin,
ancestry, creed, religion, age, sex, marital status or the presence of any sensory, mental or
physical handicap or other disability, and will take affirmative steps to insure that applicants are
employed and employees are treated during employment without regard to race, color, religion,
sex, age, disability or national origin. This provision shall include, but not be limited to, the
following: employment; promotion; demotion; transfer; recruitment; layoff or termination; rates
of pay or other forms of compensation; and selection for training, including apprenticeship.

SECTION 21. SEVERABILITY. Should any term, provision, covenant, condition or
other portion of this Agreement be held illegal or invalid, the same shall not affect the remainder
of this Agreement, and the remainder shall continue in full force and effect as if such illegality or
invalidity had not been contained herein.

SECTION 22. ENTIRE AGREEMENT. It is understood and agreed that the entire
Agreement of the parties is contained herein (including all attachments, exhibits and appendices)
and that this Agreement supersedes all oral agreements and negotiations between the parties
relating to the subject matter hereof as well as any previous agreements presently in effect
between the parties relating to the subject matter hereof.

SECTION 23. PUBLIC ENTITY CRIMES. COUNSEL hereby acknowledges that it
has been notified that under Florida Law a person or affiliate, as defined in §287.133, Florida
Statutes, who has been placed on the convicted vendor list following a conviction for a public
entity crime may not submit a bid on a contract to provide any goods or services to a public
entity, may not submit a bid on a contract with a public entity for the construction or repair of a
public building or public work, may not submit bids 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 §287.017, Florida Statutes, for CATEGORY TWO, for a
period of 36 months from the date of being placed on the convicted vendor list.

SECTION 24. RIGHTS AT LAW RETAINED. The rights and remedies of the
AUTHORITY, provided for under this Agreement, are in addition and supplemental to any other
rights and remedies provided by law.

SECTION 25. APPLICABLE LAW; VENUE. This Agreement shall be construed in
accordance with and governed by the Laws of the State of Florida. Venue for any action brought
hereunder, in law or equity, shall be exclusively in Orange County, Florida.
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IN WITNESS WHEREOF, the authorized signatures named below have executed this
Contract on behalf of the parties as of the day and year first above written. This Contract was
awarded by the Authority’s Board of Directors at its meeting on September 28, 2011.

ORLANDO-ORANGE COUNTYEXPRESSWAY AUTHORITY

Z ? S
By: \ %ﬁe’zéﬁ‘.f}f{kﬁ/’

Director of Procurement

Print Name: C/:’ [Gvd< /{-f; /ey

BROAD AND CASSEL

- By: (—% /\“""”““
YL A

ot >
ATTEST: J"ﬁ"\m ki Wme (Seal)

Approved as to form and execution, only.

iAo

Genteral Counsel for the AUTHORITY

4
ks
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EXHIBIT “A”

SCOPE OF SERVICES
BOND COUNSEL

Services to be performed by Counsel include, but are not limited to, the following;:

A.
B.

Serve as a member of the Authority's financing team;

Meet or consult with the Authority Board members, officers and staff,
including the financing team and established committees, concerning all
legal questions relating to the issuance of debt;

Attend, upon request, meetings of the Authority Board and meetings of the
Finance Committee;

Prepare all indentures, resolutions and other instruments authorizing and
securing bonds or other indebtedness of the Authority and required in
connection with their issuance, and perform such tasks in cooperation with
the financial advisors, underwriters and other legal counsel engaged by the
Authority;

Prepare and review of all documentation required for bond sales and
closings, including but not limited to resolutions, certificates, opinions and
notices of sale;

Coordinate, attend and manage all aspects of the bond closings;

Render appropriate opinions as to validity and enforceability of certain
agreements of the Authority, the legality of the indebtedness being issued,
the proceedings pursuant to which they are issued, and tax treatment of
interest on the bonds, notes, certification of participation or other
indebtedness for federal income tax purposes, which opinions are to be in
written form, executed on behalf of the law firm and delivered at the time
the bonds, notes, certification of participation or other indebtedness are to
be authenticated and delivered;

Upon request, prepare all documents required in connection with the
validation of bonds by the Authority and, where applicable, on appeal,
and, with the assistance of General Counsel, handle the associated legal
proceedings;

Participate, as part of the financing team, in discussions concerning the
Preliminary Official Statement and Official Statement and any
amendments thereto in connection with Authority financings;
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Review all disclosure documents, including official statements, prepared
or authorized by the Authority insofar as such documents contain
descriptions of the bonds, notes, certificates of participation or any other
indebtedness, summaries of contracts or other documents relevant to the
bonds, notes, certificates of participation or any other indebtedness;
provided, however, Counsel shall have no responsibility for the disclosure
documents insofar as such documents describe the financial circumstances
of the offering or any other statistical projects or data, and, provided
further, that Counsel shall have no responsibility to the purchasers of the
bonds, notes, certificates of participation or any other indebtedness for
State or Federal securities law compliance in connection with the offering
of the bonds, notes, certificates or participation or other indebtedness;

Assist the Authority in complying with Federal and State regulatory
agencies' laws and regulations, including but not limited to the Trust
Indenture Act of 1940, Securities Act of 1933, Securities Exchange Act of
1934, and other SEC and MSRB rules and regulations;

Assist in reviewing investment decisions in compliance with arbitrage
regulations; ensuring the legality and suitability of defeasance and escrow
structures and agreements; ensuring the legality and suitability of hedge
instruments and other complex financial products proposed to the
Authority;

As requested, assist the Authority, as requested, with the credit rating
process, including meetings with representatives of the major rating
agencies which assign credit ratings to municipal bonds;

Assist the Authority and its financial advisors, investors, credit analysts,
insurers and bankers to effectively manage: formulation of financing
plans; structuring financial solutions; drafting documents for public or
private offering of debt; new money or refunding debt; compliance with
Florida law, federal tax code, and SEC rules; fixed and variable debt
(single mode or multi-modal); structure finance; investment processes;
taxable and tax-exempt structures; and the response to financial proposals
presented to the Authority from time to time;

Inform the Authority of the impact of changes in Federal and State Laws
regarding the issuance and management of the public debt;

Legal services related to all matters, including legislative matters,
effecting the administration and collection of revenues involved with, or
available for, financial undertakings by the Authority; and

A-2



%
i

Q. Provide general advice and consultation, from time to time, to the
Authority and its financing team related public finance, including but not
limited to fixed and variable rate debt structures, taxable and tax-exempt
structures, and investment of debt proceeds.

The Authority separately selects other financing team members, including disclosure
counsel and issuer’s counsel. The Authority may adjust the responsibilities and

assignments of the financing team members in order to best utilize, in the Authority's
Jjudgment, the expertise of its various financing team members.

End of Scope of Services
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EXHIBIT B
FEE SCHEDULE

} FEE PROPOSAL PER $1,000 UPON SUCCESSFUL CLOSING*

Par Value Range of Bonds Issued Fee per $1,000
. $0 $25,000,000 $1.60

@ $25,000,001 $50,000,000 $0.60
$50,000,001 $100,000,000 $0.45
$100,000,001 $200,000,000 $0.20

@ Over $200,000,001 $0.20

% *Maximum fee for a successful closing of bonded debt: $150,000

For hourly work unrelated to a particular bond transaction, we would charge a
blended hourly rate of $250. We would not charge for paralegal or secretarial time.

In connection with a particular bond closing, we would charge for our actual out-

of-pocket expenses associated with preparing closing binders and Federal express

@ charges, which we would estimate at approximately $500 per transaction, assuming

most binders are prepared as CDs. We would not charge for travel or related

expenses for attending meetings in Orlando. We would not anticipate charging for
any expenses associated with our hourly work for the Authority.

s
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OOCEA Bond Counsel Services

BANK OF AMERICA CENTER
390 N. ORANGE AVENUE

SuiTe 1400

ORLANDO, FL 32801

— = TeLePHONE: 407-839-4200

FAcSIMILE: 407-425-8377

Bm AND CASSEL WWW.BROADANDCASSEL.COM
JosepH B. STANTON, P.A.

ATTORNEYS AT LAW DInECT LINE: 407-839-4210

DiReCY FACSIMILE: 407-425-8377

EMAL: JSTANTON (PBROADANDCASSEL COM

August 12, 2011

Claude Miller

Director of Procurement

Orlando-Orange County Expressway Authority
4974 ORL Tower Road

Orlando, FL 32807

Re: Request for Proposal - Bond Counsel Services Contract No. 000816

Dear Mr. Miller:

Broad and Cassel (“BC” or “the Firm”) appreciates the opportunity to respond to your
Request for Proposal (“RFP”) for Bond Counsel Legal Services for the Orlando-Orange County
Expressway Authority (“Authority”). Broad and Cassel is offers full-service legal representation
for individuals, public entities and private enterprises—from start-ups to Fortune 500
companies. Founded in 1946, BC is structured as a General Partnership made up of Professional
Associations organized and doing business under the laws of Florida. Our corporate office is
located in Orlando, Florida with additional offices are in Tallahassee, Miami, Tampa, Boca
Raton, West Palm Beach, Fort Lauderdale, and Destin to serve your legal needs.

The attorneys of Broad and Cassel’s Public Finance and Capital Projects Practice Group
have been involved in more than a thousand public finance transactions. The Firm and our
public finance attorneys have been listed in the Bond Buyer’s Municipal Marketplace Directory
(“Red Book”) for almost two decades, and our Public Finance and Capital Projects group
currently includes over 20 attorneys throughout our eight offices in the state. Our public
finance clients include expressway authorities, among them Orlando-Orange County
Expressway Authority, transportation entities, local governments, state agencies, special
districts, underwriters, private borrowers, trustees and lenders. Qur attorneys have provided
counsel and participated in many of the major deals that have shaped Florida over the last 30
years. During the previous decade, no law firm has served as bond counsel on more Florida
transportation toll authority bond issues than Broad and Cassel. Broad and Cassel is
recognized as the preeminent law firm in the State working with toll authorities. We have
thoroughly reviewed the RFP and assert that we are well suited to perform the work required,
as stated in the Scope of Services, for the Authority.

Notable experience:
e Bond Counsel to the Orlando-Orange County Expressway Authority since 2006
(undersigned proposer has been Co-Bond Counsel since 2003 and had prior experience
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OOCEA Bond Counsel Services

with the Authority since 1999) in which we have participated in all facets of the
Authority’s financings, including but not limited to statutory drafting, bond validations,
master and supplemental bond resolution drafting, negotiations with financial
institutions regarding credit facilities, negotiations with the Florida Department of
Transportation, negotiations and review of agreements with local governments.
In addition to the Orlando-Orange County Expressway Authority, we serve as Bond
Counsel to the Tampa-Hillsborough Expressway Authority, Osceola County Expressway
Authority, Florida Development Finance Corporation, Greater Orlando Aviation
Authority, and Southwest Florida Expressway, among others. Through our
representation of these clients, the Firm has delivered Bond Counsel opinions on over
$3.0 billion of toll authority and transportation debt.
Have and continue to negotiate key agreements with the Florida Department of
Transportation and the Division of Bond Finance on behalf of our toll agency clients,
including the Authority and the Tampa-Hillsborough County Expressway Authority.
e Playing a key role in developing a P3 that resulted in building the Southern Connector
Extension and Osceola Parkway ($450 million).
e Served as counsel on both the Port of Miami Tunnel and 1-75 private/public road
projects by representing separate consortiums of entities bidding on each project.
e Served as counsel to Wells Fargo on financing for the North Carolina Turnpike Authority
% in excess of $1 billion.
e Served as bond counsel to the Authority on, what was at the time, the largest public
finance transaction in the state of Florida at $1.072 billion.
s Served as bank counsel on the largest healthcare finance transaction in the state of
Florida at $1.038 billion.
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Our lawyers know Florida's economy, its history, and its government, business and
political leaders. Over the years, we have developed a keen understanding of how government
works at the local, regional, state and federal levels. In many areas, we have been largely
responsible for drafting and shaping the law. Our knowledge and expertise, combined with our
focus on excellent client service, has made Broad and Cassel one of Florida’s leading law firms.

ERPEEEN

We are committed to forming lasting relationships and will give the Authority the time
and attention needed to meet and exceed your expectations. The team we have assembled to
represent the Authority possesses a wealth of bond counsel experience, along with the ability
to provide other potential legal and business services needed by the Authority.

Thank you again for the opportunity to submit our response to this RFP. Please feel free
to contact us, if you need additional information or have questions regarding this proposal.

i)
S

Respectfully submitted,
Broad and Cassel

T

Joseph B. Stanton, P.A.
¥ Partner

f o -

-

Broad and Cassel



. S aE aE e =

=

e

OOCEA Bond Counsel Services

B. EXPERIENCE OF THE FIRM

A description of the Bond Counsel services, specifically relating to the governmental sector,
which the firm is capable of providing, together with an explanation of how these services
might best assist the Authority.
1. A representative list of the last five transactions for which your firm has served as
Bond Counsel for clients of a similar size or nature as the Authority. Complete the following
table for each issue providing the information identified below:
a. Issue
b. Security Source
c. Issuer
d. Issuance Date
e. Size
f. Purpose
g. Role
2. Provide a list of the past 3 years of your firm’s toll/transportation experience serving
either as Bond Counsel or Disclosure Counsel. In lieu of the toll/transportation experience,
experience with other revenue backed bonds of a similar structure will be acceptable. Please
indicate the following for each transaction.
a. Issue
b. Issuer
C. Issuance Date
d. Size
e. Purpose
f. Role
3. A description of any disciplinary action, administrative proceedings or malpractice
claim or other like proceeding against the firm or any of its lawyers that would serve on this
engagement, whether current, pending or threatened. e

B.

Since 2009, no law firm has served as bond counsel on more Florida transportation/toll
road bond issues than Broad and Cassel. Qur unmatched experience advising expressway
authorities and transportation agencies across the state can provide the Authority with a more
global perspective of the industry. Because of our prior experience working the Orlando-Orange
County Expressway Authority and other similar agencies as bond counsel, general counsel, trial
counsel, eminent domain counsel and special counsel, we fully understand our role with the
Authority, its board, staff and other affiliated departments. We are also knowledgeable
regarding policies and procedures as they relate to bond counsel services from previous
experience with our current clients in the transportation industry. This experience as detailed
throughout this RFP ensures our team’s ability to perform legal services for the Authority.

We have strategically grown our Public Finance and Capital Projects Practice Group and
have placed value and quality over quantity in our provision of bond counsel services. This
distinction allows us to devote a high degree of attention to our public finance clients. In
addition, as an offshoot of our representation of highly successful business entities, Broad and

—_— = TP-3

Broad and Cussel

Experience of the Firm




— e
A

OOCEA Bond Counsel Services

Cassel has been aggressive in streamlining our processes and procedures, thereby allowing us
to provide extremely cost-effective counsel, which is critical in light of the economic climate.

We serve clients in various roles and on a variety of issues, Our attorneys have provided
counsel and participated in many of the major deals that have shaped Florida. Set forth below
is a brief description of specific services that we have provided to out toll agency clients as well
as a more general description of the services we have provided to our other governmental

clients.

=t

Toll Agency Qualifications
As indicated above, no firm has more experience with Florida’s toll agencies than Broad

& and Cassel. In particular, no firm has more experience with the Authority, its enabling act and
i its bond documents than Broad and Cassel. Members of the Broad and Cassel team have
played a major role in representing the Authority in the following areas:
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Bond Documents Preparation and Review: Members of the BC team drafted the Master Bond
Resolution of the Authority as well as all Supplemental Bond Resolutions currently in effect with

respect to all outstanding bond issues of the Authority since it obtained the power to issue debt
in 2003. BC is intimately familiar with the flow of funds, the additional bond requirements and
the covenants of the Authority set forth in the Master Bond Resolution and frequently provides
opinions and analysis to the Authority regarding the applicability and interpretation of the
Master Bond Resolution, as supplemented, in various circumstances. BC is also familiar with
and has prepared and/or reviewed all major documents associated with the Authorities debt

i offerings, including Bond Purchase Agreements, Trustee and Tender Agent Agreements, Escrow
Deposit Agreements, Preliminary and Final Official Statements and Insurer and Bond Credit

. Facility Agreements.
H Tax Diligence and Analysis: In addition to our general tax experience described below, BC is

very familiar with the tax issues facing local toll agencies such as the Authority and has issued
tax-exemption opinions on over $3 billion of toll agency tax-exempt debt. We have performed
extensive tax analysis on the Authority and its capital work program and have addressed
several tax issues faced by agencies such as the Authority, including:

Private Use issues: We have analyzed the private use of the toll system of the Authority to
determine whether certain private use of the system (i.e., lease of excess capacity on the fiber

optic cable network) is permissible.

zen
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Use of Proceeds: We have passed on the use of bond proceeds to fund the Authority’s work
program, including extensive diligence of the Authority’s five-year work program and the
component parts of the same and the use of bond proceeds to fund interest expense on Bonds
issued by the Authority for capital projects during the construction period.

B
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Arbitrage Yield and Rebate: BC has consulted with the Authority regarding various arbitrage
rebate and compliance issues including yield restrictions and exceptions from rebate for funds

deposited into project accounts.
Records Retention: BC has advised the Authority with respect to records retention associated

with the use and investment of bond proceeds

Broad and Cassel
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Refundings: BC has advised the authority with respect to various tax issues associated with
refunding bond issues, including current refundings, compliance with requirements associated
with the remaining weighted average maturities of refunding bonds and the use of the
proceeds of refunded bonds.

Legislative Drafting and Knowledge of Statutory Provisions: No other law firm in the State has
more experience than BC with respect to the Authority’s enabling legislation. Members of the
Broad and Cassel team drafted the primary provisions of the Authority’s enabling act, Florida
Statutes, Chapter 348, Part V, including the provisions with respect to the Authority’s ability to
issue bonds and legislative approvals of specific projects for bond financing by the Authority.
Knowledge of the statutes, including particularly, Section 348.761, regarding the covenants of
the State and Section 348.764, regarding the enforceability by bondholders of certain
obligations of the Authority and the Department of Transportation, may become critical to the
Authority during the upcoming legislative session. In addition, as a result of our extensive work
with local toll agencies, BC has extensive knowledge of other statutory provisions that impact
toll agencies, including the provisions of Florida Statutes, Chapter 348, Part |, regarding Public
Private Partnerships (P3) solicitations and financial disclosures by board members.

Negotiation, Review and Analysis of Contractual Relationships with the Florida Department

of Transportation: Local toll agencies such as the Authority are continually involved in
negotiations and discussions with the Florida Department of Transportation and the Florida
Turnpike Enterprise regarding operational issues, contractual obligations and joint participation
in capital projects. The Authority currently has some significant issues in which it is engaged
with both the Department and the Turnpike, including but not limited to the obligations of the
Department under the Lease Purchase Agreement between the Department and the Authority
and the proposed plan to finance, acquire, construct and equip the Wekiva Parkway Project. BC
has more experience than any other firm in the State in working with the Department and the
Turnpike on these issues. BC is intimately familiar with the provisions of the Lease-Purchase
Agreement and the provisions of the Master Bond Resolutions and is best positioned to
continue to assist the Authority on these critical issues. In addition, due to its long standing
relationship with local toll agencies such as the Authority, BC has intentionally avoided
representing certain state agencies, such as the Division of Bond Finance, the Florida Turnpike
Enterprise and the Florida Department of Transportation on finance issues In order to avoid any
conflict of interests in representing our local toll authority clients. In addition to our extensive
work with the Authority, BC has represented the Tampa Hillsborough County Expressway on
several integral contractual negotiations with the Department and the Division of Bond Finance
related to THCEA's Lease Purchase Agreement with the Department and THCEA’s participation
in a key transportation project affecting the Tampa Bay region.

Validations, Legal Analysis and Review: BC has specific experience providing legal services in
connection with bond validation proceedings for toll agency clients such as the Authority and
the Tampa Hillsborough County Expressway Authority. Depending upon the final negotiations
between the Authority, the Department and the Turnpike, it may be necessary to validate the
issuance of any bonds or other indebtedness of the Authority with respect to portions of the
Wekiva Parkway project located outside of the jurisdictional limits of Orange County, Florida.
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Ability to Respond to Emergency or Time Sensitive Issues: Representation of major issuers
such as the Authority requires an ability to analyze, react to and respond quickly to changes in
the municipal marketplace and the State’s legal environment as they occur. Such changes can
have a material affect on the Authority and its finances. BC firm members have specifically
0 demonstrated the ability to react to such situations for the Authority. Examples of such
= situations and the role that we have played are as follows:

Economic Crisis/Insurer Downgrades: As a result of the 2008 economic crisis and the resulting
downgrades of the major bond insurers, BC was part of the finance team that was the first in
the United States to successfully negotiate the restructuring of the bond insurance policy in a
manner that addressed the concerns of the marketplace and preserved the ability of the
Authority to retain the benefit of the insurance policy to the extent that the credit ratings of the
insurers improved after the date of the restructuring.
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% Remarketing Issues: The Authority has periodically faced increased interest rate pressures with
respect to its variable rate debt as a result of changes in the financial condition or ratings of
certain of its credit facility providers. BC was part of the finance team that worked to address
such issues through substitution of remarketing agents, substitutions of credit facilities and
bond mode conversions to alleviate the interest rate pressure associated with such bonds.

General Qualifications
We have been involved in more than a thousand public finance transactions. Our clients

= . .
' include: expressway authorities/toll road operators
® airports and aviation authorities ® special districts
E ® Jocal governments ® underwriters
state agencies ® private borrowers
29 * lenders s trustees

We've represented these clients throughout the state as, among other things:
bond counsel

® underwriter’s counsel e |etter of credit bank’s counse!
E’j ® disclosure counsel * borrower’s counsel
IH ®* purchaser’s counsel ® trustee’s counsel
® jssuer’s counsel
]
s
53

We have experience in the creation of public-private partnerships (P3), including but not
limited to:
* understanding all sides of P3 projects: advising the developer and lenders as well as
governmental authorities
® extensive experience regarding the federal and state law issues relative to P3
transactions for road projects, including the development of P3 policies and procedures

Qe
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We have experience with many different public finance structures, including but not limited
to:

® general obligation debt ® variable rate debt (including lower
floater debt and auction rate debt)

® revenue backed indebtedness ® revenue and tax anticipation debt

® special assessment debt ® commercial paper

We also have experience with various credit enhancement and synthetic financing techniques,
including bond insurance, liquidity facilities, letters of credit, swaps and forward purchase
agreements.

Notable experience:

¢ Currently serve, or have served, as bond counsel to Orlando-Orange County Expressway
Authority, Tampa-Hillshorough County Expressway Authority, Southwest Florida
Expressway Authority, Florida Development Finance Corporation and Greater Orlando
Aviation Authority, among others. Through our representation of these clients, the Firm
has delivered Bond Counsel opinions on over $3 billion of toll authority and
transportation debt, including what was at the time, the largest public finance
transaction in the state of Florida at $1.072 billion.

® Regularly represent toll agency clients before the Florida Department of Transportation,
the Florida Turnpike Enterprise and local governments.

® Currently serve as general counsel to the Greater Orlando Aviation Authority since 2000

® Playing a key role in developing P3 that resulted in building the Southern Connector
Extension and Osceola Parkway ($450 million)

* Served as counsel on both the Port of Miami Tunnel and I-75 private/public road
projects by representing separate consortiums of entities bidding on each project

® Served as counsel to Wells Fargo on financing for the North Carolina Turnpike Authority
in excess of $1 billion

® Served as bank counsel on the largest healthcare finance transaction in the state of
Florida at $1.038 billion.

We believe our clients are well satisfied with our experience and responsiveness in tax
matters relating to compliance with the Internal Revenue Code Regulations and Rulings
regarding arbitrage considerations in tax exempt financings. We answer clients’ tax questions
and deal regularly with the intricacies of compliance with the arbitrage rebate regulations,
including those regulations allowing a safe harbor for avoiding rebate. We take pride in our
federal tax expertise, and believe that we are at the forefront of federal tax issues applicable to
municipal bonds. As an example, in 2010 we were among the first Florida law firms to issue a
bond counsel opinion on a Recovery Zone Facility Bond issued under the American Recovery
and Reinvestment Act.

In our role as Bond Counsel we perform our own tax work. Each member of the proposed
Authority team is capable in this respect and tax issues are customarily reviewed by the entire
team of attorneys working on that file. At times, we have found it necessary to request rulings
from the Internal Revenue Service with respect to specific tax issues. Our experience in
requesting and obtaining such rulings has proved invaluable to our clients.
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The Firm has represented its respective government clients in connection with a wide
variety of tax issues, including analyses of private activity regulations for mixed use projects
(i.e., projects involving governmental and private uses); regulations related to qualified hedge
agreements, which permit issuers to use the synthetic fixed rate on bond transactions
supported by a swap or other derivative product to determine the yield on bonds for the
purposes of arbitrage and rebate analyses on such bonds; tax issues related to bond insurance
and liquidity facilities; reimbursement regulations; TEFRA public meetings requirements;
refunding bond issues; change in use regulations, transferred proceeds issues, and issues
related to use of proceeds for construction.

In addition to the Firm’s public finance attorneys, Broad and Cassel also has a tax consulting
arrangement with Edwards Angel Palmer & Dodge, LLP (“EAPD”), a nationally recognized
Internal Revenue Code Section 103 tax law firm to provide tax consulting services to Broad and
Cassel, as necessary. EAPD has previously served as tax counsel to the Authority and has
worked with the Authority on several tax matters. Information regarding our consultant and
his relevant experience is available to the Authority upon request and we have included in the
attachments in B.1 and B.2 below their relevant transaction experience for your reference
(see*). The costs and expense of consulting with such firm will be borne entirely by Broad

and Cassel

B.1./B.2.

Please refer to the Additional Attachments section beginning on page 30 of this document
for a representative list of the last five transactions for which BC has served as Bond Counsel for
clients of a similar size or nature as the Authority and a list of the past 3 years of our firm’s
toll/transportation experience serving either as Bond Counsel or Disclosure Counsel.

B.3.

BC has not had any litigation or administrative proceedings or malpractice claim or other
like proceeding against the firm or any of its lawyers that would serve on this engagement,
current, pending or threatened.
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C. EXPERIENCE OF ATTORNEYS ASSIGNED

1. Select the key personnel with your firm who will be responsible for this engagement. At a
minimum, provide the following information for such key personnel and for each member of
the professional staff proposed to be assigned to this engagement.

a. A brief resume of the professional experience and qualifications of the individual.

b. An outline of the proposed function of the individual in the proposed engagement.

¢. A description of the accessibility and availability of the individual during the course of

the engagement.
d. The office location to which the individual is assigned.

2. A list of at least three (3) references for toll/transportation, or other revenue backed bonds
of a similar structure; the Authority may contact in order to assist in the evaluation of assigned
attorneys’ past experience as a Bond Counsel. For each reference listed the information
provided shall include the following:

a. Name and mailing address of the entity.

b. Name and telephone number of your contact person within said entity.

C.1.a. If the Authority would like additional information regarding our attorneys such as
education, memberships and affiliations, BC will provide it upon request.

Attorney Resumes

Joseph Stanton,
Partner, Lead Attorney OOCEA Bond Counsel Services

Orlando Office

Mr. Joseph B. Stanton is a Partner in the Orlando office of Broad and Cassel. He is co-
chair of the Firm’s Public Finance and Capital Projects Practice Group and a member of the
Banking and Institutional Lending Practice Group.

® Mr. Stanton has practiced in the area of public finance for more than 12 years and has
served as bond counsel, underwriter’s counsel, disclosure counsel, bank counsel,
company counsel and trustee’s counsel on various state and local government
financings throughout his career.

Broad and Cassel TP-9
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® Mr. Stanton has served as Bond Counsel to the Orlando-Orange County Expressway
Authority in connection with the issuance of over $3 billion of Bonds for the Authority.

® He served as Bond Counsel on, what was at the time, the largest public finance
transaction in the state of Florida for the Authority ($1.072 billion), and as bank counsel
on the largest healthcare finance transaction in the state of Florida ($1.0 billion).

® He serves, or has served, as Bond Counsel to Orlando-Orange County Expressway
Authority, Florida Development Finance Corporation and the Greater Orlando Aviation
Authority. He has also served as Company Counsel to one of the largest waste disposal
companies in the United States.

® Mr. Stanton also represents various banking clients on municipal finance related
matters, such as government loans, letters of credit and bond trustee related matters.

®* He also has prior experience serving counsel to the bondholders in several
default/workout matters related to defaulted bond transactions.

® Mr. Stanton is an AV-Rated attorney by Martindale-Hubbell, achieving the rating
agency’s highest marks for both competency and ethics. He is also listed in The Bond
Buyer’s Municipal Marketplace, a Red Book Directory, and achieved the highest ranking
possible for Banking and Finance attorneys in Chambers USA: A Guide to America's
Leading Business Lawyers.

* A frequent public finance lecturer, he served on the faculty of the Fundamentals
Seminar of the National Association of Bond Lawyers.

Mr. Stanton currently serves as a board member on the Real Estate Committee for the
University of Central Florida and is the President of the Diocesan School Board for the Catholic

Diocese of Orlando, Florida.

Honors and Awards
® Chambers USA: A Guide to America’s Leading Business Lawyers - Banking and Finance,
2007, 2008, 2009, 2010 and 2011
* Listed in the Bond Buyer's Municipal Marketplace, a Red Book Directory
® An AV® rated attorney by Martindale-Hubbell

Significant Cases
® Served as Bond Counsel on, what was at the time, the largest public finance transaction

in the state of Florida ($1.1 billion).
* Served as bank counsel on the largest healthcare finance transaction in the state of

Florida ($1.0 billion).
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Jo Thacker
Partner, Team Attorney
Orlando Office
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Ms. Jo Thacker is a Partner in the Orlando office of Broad and Cassel. She is a member of
the Firm's Government Relations, Real Estate and Corporate and Securities Practice Groups.

® Ms. Thacker has a strong background across the state of Florida. Before joining Broad
ﬁ and Cassel, she served as the Osceola County Attorney for 13 years, after working in a
private practice in Kissimmee following graduation from law school.
® Through her experience as County Attorney, Ms. Thacker gained strong and lasting
% relationships with county governments across the state and remains connected around
Central Florida and throughout the state. She continues to work closely within Osceola
County and has previously served in leadership roles in the Kissimmee/Osceola County
Chamber of Commerce and the Florida Association of Counties.
® Ms. Thacker focuses her practice in the areas of government relations, real estate,
banking, taxation and environmental and land use matters.
i * A graduate of the University of Florida Levin College of Law, Ms. Thacker currently
serves as a Trustee on the LCA Board of Trustees for the college.
* She was honored among Florida's Legal Elite by Florida Trend Magazine as a "Top
Government Attorney” in 2007 and 2010 and previously received both the Presidents
and Ethics Award from the Florida Association County Attorneys.

|

Ms. Thacker is very active in the community and works closely with the Silver Spurs
Rodeo, along with several other organizations. She recently chaired the Boy Scouts Osceola
Golden Eagle event and was the 2010 recipient of the BSOG Eagle Award.

Honors and Awards

Osceola County Golden Eagle Dinner Chairman

Osceola County Golden Eagle Honoree

Florida Trend's Legal Elite, Top Government Attorneys

Florida Association County Attorneys, Presidents Award and Ethics Award
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Douglas Starcher

Partner, Team Attorney
Orlando Office

Mr. Douglas E. Starcher is a Partner in the Orlando office of Broad and Cassel. He is co-
chair of the Firm’s Public Finance and Capital Projects Practice Group and a member of the
Firm's Corporate and Securities, Computer and Technology, and Intellectual Property Practice
Groups.

® Mr. Starcher has extensive experience in successfully managing mergers and
acquisitions, and counsels clients with regard to daily legal needs, especially in the area
of technology licensing and development.

® He represents the Greater Orlando Aviation Authority and assists with contract
preparation and review, procurement issues, bond work, and other matters.

® He has represented borrowers, issuers and underwriters in the area of municipal
finance, including, in particular, tax exempt bond financing. He is listed in The Bond
Buyer’s Municipal Marketplace, a Red Book Directory.

® He also has worked for numerous clients involved with private placement financing and
general capitalization work.

® As part of his corporate practice, Mr. Starcher represents numerous not-for-profit and
ministry organizations.

® Mr. Starcher was designated a 2004, 2009, 2010 and 2011 "Florida Legal Elite" in Florida
Trend magazine by his peers, an honor awarded to less than 2 percent of the Florida
Bar.

® He was named "Best of the Bar" by the Orlando Business Journal in November, 2004.
Mr. Starcher was among the top five percent of vote getters, only 36 attorneys, from
more than 600 nominations from throughout the Central Florida area.

® Mr. Starcher is an AV-rated attorney by Martindale-Hubbell, achieving the rating
agency’s highest marks for both competency and ethics.

® He has been recognized for his legal expertise in Securities Law by Woodward and
White's top legal guide "The Best Lawyers in America" in 2010 and 2011 and was also
named to Orlando Magazine's "Orlando's Best Lawyers" in 2010.

Mr. Starcher has lectured at the annual Graham & Cottrill Nonprofit Conference. In
addition, he has served on the Board of Directors of The Downtown Athletic Club of Orlando
and The Master's Academy of Central Florida, Inc.
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5] Honors and Awards <
® Recognized in "The Best Lawyers in America®" for Securities Law, 2010 and 2011 LS

: * "Best Lawyers" by Orlando Magazine, 2010 D)
- * Chambers USA: A Guide to America’s Leading Business Lawyers - Corporate/M&A & é:’
_ Private Equity, 2010 and 2011 =
% * "Florida Legal Elite," 2004, 2009, 2010 and 2011 3
’ * Listed in The Bond Buyer's Municipal Marketplace, a Red Book Directory L;j

® Named "Best of Bar" by the Orlando Business Journal
Achieved AV® Peer Review Rating with Martindale-Hubbell

EES

Publications

The Florida Bar Association’s “Florida Corporate Practice,” Sixth Edition, 2011 (Contributing
Author)

“Should You Franchise Your Business,” Orlando Business Journal, Business Survival Guide, 1996
"Writing an Employee Handbook," Orlando Business Journal, Business Survival Guide, 1994
“Florida Bar CLE Manual," Second Edition, 1989
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Wayne Rich
Of Counsel, Team Attorney

Orlando Office

Mr. A. Wayne Rich is Of Counsel in the Orlando office of Broad and Cassel. He is a

member of the Firm's Real Estate, Eminent Domain, and Public Finance and Capital Projects
Practice Groups.

Mr. Rich focuses his practice in the areas of real estate and transportation, with
emphasis on acquisition, disposition, development and land use matters. He has
worked on significant Central Florida transportation projects, and is actively engaged in
the acquisition of environmentally sensitive land for the Wekiva Parkway Project. He
serves as a consultant and advisor to a number of major landowners in the development
community, and has been involved with the acquisition and disposition of numerous
apartment projects in Central Florida.

Immediately prior to joining Broad and Cassel, Mr. Rich served as City Attorney for the
City of Orlando following his appointment as Chair of Orlando Mayor Buddy Dyer's
Transition Team, which led to a significant reorganization of the Orlando City
government. Mr. Rich has served as Special Counsel to the Mayor.

Mr. Rich served as Chair of the Orange County Housing Finance Authority, an agency
that provides tax-exempt financing for single family and multi-family affordable housing.
Under his guidance the Authority provided financing for 800 multi-family units and $40
million for single family mortgages.

Mr. Rich was appointed by Governor Lawton Chiles to serve as Chairman of the Orlando-
Orange County Expressway Authority. He served as Chairman for seven of the nine years
that he served as a Board Member. In this role, he was responsible for overseeing
expansion of the system, implementation of electronic tolling and the start of the
western expressway, a 5400 million project. He also supervised the successful
refinancing of all outstanding debt, the issuance of new project financing, and the
structuring of escrows to help make the Authority more efficient, in addition to creating
significant savings.

In 1997, Mr. Rich co-founded the Transportation and Expressway Authority Membership
of Florida (TEAMFL), an organization consisting of all the toll agencies in Florida,
intended to help in the exchange of information about the toll industry in the State. The
group consists of more than 125 statewide members. He served as chairman for five
years, and currently serves as chairman emeritus.
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® Mr. Rich has been a private developer in Central Florida, and was cofounder and
president of a real estate development firm specializing in single family and multi-family
projects.

¢ For more than a decade, Mr. Rich has held an AV-rating by the Martindale-Hubbell
publication in Real Estate, a designation achieved by only five percent of attorneys.

An active member of the American Heart Association, Mr. Rich currently serves the
organization as a Board Member. Mr. Rich chaired the local, volunteer executive committee the
Leadership Circle, which is now the Central Florida Board of Directors. Mr. Rich, with his wife,
Gwen, also served twice as co-chairs of one of the region’s largest grossing nonprofit events,
the Heart Ball.

Honors and Awards
® Recognized in "The Best Lawyers in America®" for Land Use and Zoning Law, 2011
® Achieved AV® Peer Review Rating with Martindale-Hubbell

Broad and Cassel TP-15
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Brian Watson
Associate, Team Attorney
Orlando Office

Mr. Brian A. Watson is an Associate in the Orlando office of Broad and Cassel. He is a
member of the Firm’s Banking and Institutional Lending, Corporate and Securities, and Public
Finance and Capital Projects Practice Groups.

® Mr. Watson has experience representing lenders and investors in connection with the
sale and workouts of community development district bonds.

® He also has experience representing banks, underwriters, issuers and borrowers in the
area of municipal finance, including tax-exempt bond finance transactions.

® In the past year, Mr. Watson has worked on over $1 billion in such tax-exempt bond
finance transactions.

¢ He has also assisted with interest rate swap transactions, and the unwinding of such

transactions, in connection with the Firm's roles as bond and issuer's counsel.

® Mr. Watson has assisted with bond and issuer's counsel responsibilities for

municipalities and other governmental authorities in the state of Florida including the

Cities of Miami, Vero Beach, and Cacoa.

He has also helped with bond and issuer's counsel work for various governmental

authorities, including but not limited to the Florida Development Finance Corporation,

Orlando-Orange County Expressway Authority, Greater Orlando Aviation Authority

(GOAA), and several industrial development authorities across the state.

® Mr. Watson has experience completing disclosure due diligence and preparing securities

disclosure documents for several industrial development and utility authorities in

Florida.

His corporate practice includes formation of corporations, limited liability companies

T R EE G o o os

E=

5 and partnerships, operating matters, private offerings and dissolutions and mergers and
acquisitions.

Ei ® Mr. Watson was awarded the William Blews service award for outstanding service to

i the community at Stetson University. He has volunteered many hours to the Warrick
Dunn foundation and is an active volunteer in the Give Kids the World foundation.

Broad and Cassel TP-16
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Holly Collins

Associate, Team Attorney
Orlando Office

Ms. Holly L. Collins is an Associate in the Ortando office of Broad and Cassel. She is a
member of the Firm’s Corporate and Securities, Intellectual Property, and Public Finance and
Capital Projects Practice Groups.

® Ms. Collins” areas of expertise include public finance, corporate law and intellectual
property law.

® She represents the Greater Orlando Aviation Authority and assists with contract
preparation and review, procurement issues, financing transactions, and other matters.

® Ms. Collins has represented issuers and underwriters in the area of municipal finance,
including numerous tax-exempt bond finance transactions.

® She regularly assists clients with intellectual property matters, including prosecution of
trademark and copyright applications.

® She has handled various trademark matters for clients such as the University of Central
Florida Foundation, including preparation of post-registration filings with the United
States Patent and Trademark Office. She also counsels clients with respect to trademark
infringement matters.

® Ms. Collins has been involved in numerous private placement transactions, including a
multi-state offering of limited liability company interests.

* Ms. Collins assists many small to mid-sized businesses, counseling them on day-to-day
matters and assisting with acquisitions and divestitures. She has also drafted numerous
license agreements.

® She represents clients such as Correct Craft, Inc., the CED Companies, and ZOM, Inc.

Ms. Collins is involved in various community and professional organizations. As part of
that commitment, she has made a presentation to the Rollins College Philanthropy and
Nonprofit Leadership Center on "Legal and Ethical Responsibilities of Nonprofit Boards."

Broad and Cassel TP-17
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OOCEA Bond Counsel Services

C.1.b.
An outline of the proposed function of the individual in the proposed engagement.

Overseeing and coordinating the bond counsel legal services team will be Joseph
Stanton, partner in BC's Orlando office. Mr. Stanton has been actively engaged in the function
of bond counsel for the Authority since the Authority created the position in 2002. He will
continue to be primarily responsible for the Authority’s work and will ensure the seamless
representation from the BC legal team. Mr. Stanton will have a support team of highly skilled
attorneys who possess extensive experience representing governmental agencies (previously
outlined in this section) and can call on the expertise from the extended support of the 160
attorneys and 250 support staff of Broad and Cassel. The assignment of attorneys to the
Authority will be based upon the particular circumstances of each assignment by the Authority,
after consultation with the Authority regarding the proposed attorneys to be assigned. Mr.
Stanton is prepared to be the lead attorney and oversee the fulfillment of the Scope of Services
set forth in Exhibit B of this RFP and any other requirements upon request. This team approach
will ensure 24/7 accessibility and availability.

C.l.c.
A description of the accessibility and availability of the individual during the course of the

engagement.

All attorneys on the team are located in the firm’s Orlando office, are employed for
service to the Authority on a full time basis and have 100% availability to complete all legal
services required.

Our attorneys are accessible through the use of advanced technology such as cell
phones, PDAs, and email. Our attorneys have remote access to our corporate network which
allows for fast and efficient communication. BC also has a secured extranet, or client password
protected web site, that allows BC attorneys to post documents that they would like to share
and collaborate with clients. BC’s in-house technology staff would be happy to set up such a
web site for the Authority. This extranet would allow designated Authority staff and board
members the ability to view Authority documents in real-time, as well as, to access
“NetBinders” containing specific information and documents. This technology will serve to
increase efficiencies and cost effectiveness, as well accessibility of information.

If a team attorney is going to be unavailable for an extended period of time, BC’s policy
is to have the attorney notify their clients in advance and to provide contact information for
support personnel during their absence. In addition, they assign support staff to monitor their
email and voice mail to ensure client matters are handled without delay. When necessary, they
will have another attorney on the team contact the client as the situation requires.

Broad and Cassel TP-18
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C.1d.

The office location to which the individual is assigned.

f0 . Position. T

T 2

_ Office Location -

Partner, Co-Chair Public

Orlando
Finance and Capital
ACSERMIStaNtOn Projects Practice
Group
Jo Thacker Partner Orlando
Partner, Co-Chair Public Orlando
Finance and Capital
Douglas Starcher Projects Practice
Group
Wayne Rich Of Counsel Orlando
Brian Watson Associate Orlando
Holly Collins Associate Orlando
C.2
References
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Greater Orlando Aviation
Authority

One Airport Blvd.
Orlando, FL 32872
pbrown@goaa.org

Phillip Brown
Executive Director

Tampa Hillsborough
County Expressway
Authority

1104 E Twiggs St # 300
Tampa, FL 33602
joe@tampa-xway.com

loe Waggoner
Executive Director

Osceola County
Expressway Authority

¢/o Osceola County Growth
Management Division
1 Courthouse Square, Suite
1400
Kissimmee, FL 34741

Jeffrey Jones, AICP
Interim Executive

Director

Broad and Cassel

407-825-7445

813-272-2304

407 742-2395
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D. APPROACH TO ASSIGNMENT

Briefly describe you firm’s approach to servicing the Authority as a client to ensure that high
quality services are provided in an effective and efficient manner. Include assigned attorneys’
availability for work group sessions, scheduled meetings and impromptu discussions. This
section should include approach to co-bond counsel and the percentage of fees anticipated to
be attributed to M/WBE utilization. The Authority has established a 15% objective for M/WBE
participation. Documentation shall be submitted to verify the status of the M/WBE firm as a
minority or women-owned business enterprise.

Approach to Assignment and Availability: Lead attorney, Joseph Stanton, has represented the

Authority as bond counsel since 2002 and will be responsible for the Authority’s work. He will
ensure the Authority receives seamless representation from the team of attorneys presented in
this RFP, along with the team’s paralegals and clerical staff. Mr. Stanton will have the support of
attorneys Jo Thacker, Douglas Starcher, Wayne Rich, Brian Watson and Holly Collins, who are all
available for work group sessions, scheduled meetings, impromptu discussions as well as the
work described in the Scope of Services set forth in Exhibit B of this RFP. Mr. Stanton is
prepared to lead and oversee the fulfillment of the legal services described in the RFP and will
make the specific work assignments based on the particular expertise needed. This team
approach allows the Firm to provide the depth of expertise our clients have come to expect in a
time-efficient manner, while keeping costs to a minimum.

If selected, BC's approach to this assignment will be consistent with the approach that
the firm historically has taken with the Authority. Some of the aspects of BC’s approach to this
assignment include the following:

Team Approach: BC recognizes the importance to (and the success experienced by) the
Authority through a team approach to its finance transaction assignments. BC agrees with and,
when asked for advice, has encouraged such an approach in connection with prior financings of
the Authority. The firm has been a part of the Authority’s finance team in connection with the
successful closing of all of its financings since 2003 and enjoys a good working relationship with
each of the Authority’s other team members. If selected, we will continue to work as a
member of the team under the leadership of Authority staff.

Communication and Updates: BC has and will continue to maintain a high level of
communication with the Authority and its staff with respect to work assignments that it
receives from the Authority. As we have historically demonstrated, members of the BC team
are available on an as needed basis to the Authority staff to discuss, provide updates on and
advance work assignments from the Authority. We have and will continue to provide in person
updates and/or electronic updates as requested by the Authority and periodically as BC deems
appropriate based on the circumstances.

Availability for Meetings: Consistent with its historical approach to services, BC has always
made itself available to the Authority for all regularly scheduled board and committee
meetings, work group sessions and any scheduled meetings associated with assigned work

Broad and Cassel TP-20
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OOCEA Bond Counsel Services

projects. BC values its relationship with the Authority and has previously given and will
continue to give priority to the Authority with respect to any impromptu conferences or
meetings requested by the Authority.

Documentation of Assignments: BC recognizes the importance of the assignments that it
receives from the Authority and has previously and will continue to provide proper
documentation to the Authority in the form of opinion letters, memoranda and email, as
appropriate to document our legal analysis, suggested actions and/or recommendations to the
Authority.
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Access to Firm Expertise: Attorneys from the firm’s Orlando office have been chosen for the
Authority’s legal services team; however, the team has access to the expertise of all Broad and
Cassel attorneys statewide to accomplish the Authority’s goals. The Firm is a statewide, full
service law firm with more than 160 attorneys admitted to practice law and in good standing
with The Florida Bar, and more than 250 staff in eight offices throughout Florida including
Orlando, Tallahassee, Miami, Tampa, Boca Raton, West Palm Beach, Fort Lauderdale, and
Destin, available to meet the needs of the Authority. The firm is a leading firm in the State
regarding transportation and toll authorities and has extensive experience with all aspects of
local toll authority operations, authority governance, right of way and intergovernmental
agreements and relationships. BC’s team will access the firms experience to advance the
interests of the Authority.

M/WBE Utilization: Historically, Broad and Cassel has worked with and mentored small
business and minority firms in conjunction with their government representations, including its
assignment as Bond Counsel to the Authority. We have co-counseled with such firms on major
trial representations, request for proposal submissions and bid protests. We have worked
closely with them on government matters of all complexities, and notably, we have mentored
such firms and assisted them in transitioning from general practice firms to firms possessing
expertise in government matters. Some of the firms have since become "primes" as opposed to
"sub consultants" on major representations.

Broad and Cassel is pleased to work with any M/WBE chosen by the Authority to serve
as Co-Bond Counsel, as has been our practice during our previous representation of the
Authority. The Firm has historically provided the maximum percentage fees permitted under its
contract with the Authority for the services of its M/WBE co-bond counsel. Broad and Cassel
commits to the distribution of a minimum of 15% or such other amount as shall be deemed
appropriate by the Authority and the utilization of the M/WBE co-bond counsel assigned by the
Authority to Broad and Cassel. Per the Authority’s clarification question, Q004, on Addendum
No. 1, firms must either co-propose with a qualified M/WBE or express willingness to work with
a separate M/WBE identified/chosen by the Authority to be considered responsive. Therefore,
we have chosen to express our willingness to work with the M/WBE to be identified/chosen by
the Authority.

Broad and Cassel TP-21
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E. REQUIRED ATTACHMENTS

Submit with the Technical Proposal the completed Conflict/Non-Conflict of interest Statement
and Litigation Statement form, the completed Drug-Free Workforce form, and completed Code
of Ethics form,

Please find the required attachments immediately following this page.

Conflict/Non-Conflict of Interest Statement and Litigation Statement
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Drug-Free Workforce Form

Code of Ethics Form

E Acknowledgement of Addenda Form
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RLANDO- C EXPRESSWAY AUTHO
ON ICT T

CHECK ONE

M To the best of our knowledge, the undersigned firm has no potential conflict of interest due to any other clients,
contracts, or property interest for this project.

OR

D The undersigned firm, by attachment to this form, submits information which mgy be s potential conflict of interest
due to other clients, contracts or property interest for this project.

LITIGATION SUMMARY

PLEASE DISCLOSE AND PROVIDE A SHORT SUMMARY AND DISPOSITION OF ANY CIVIL
LITIGATION IN FLORIDA INVOLVING THE FIRM AS A NAMED PARTY WITHIN THE LAST FIVE
(5) YEARS.

ALSO DISCLOSE ANY ACTIONS AGAINST THE FIRM BY THE FLORIDA BAR, THE DEPARTMENT

OF PROFESSIONAL REGULATION AND/OR ANY OTHER FEDERAL, STATE OR LOCAL
REGULATORY AGENCY INCLUDING DISPOSITION OF SAME.

CHECE ONE
M The undersigned firm has had no litigation or any projects in the last five (5) years.

OR

The undersigned firm, BY ATTACHMENT TO THIS FORM, submits a summary and disposition of
individual cases of litigation in Florida during the past five (5) years; and actions by any Federal, State, and
Iocal agency.

Broad and Cassel

o

A SIGNATURE
Joseph Stanton

NAME (PRINT OR TYPE)
Partner

TITLE

Failure to check the appropriate blocks above may result in disqualification of your proposal. Likewise, failure to
provide documentation of a possible conflict of interest, or 3 summary of peat litigation, may result in disqualification of
your proposal.

PSR-16
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d

ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
DRUG-FREE WORKPLACE FORM

The undersigned, in accordance with Florida Statue 287.087 herby certifies that
Broad and Cassel

Name of Business

does:

1. Publish a statement of notifying employees that the unlawful manufacture, distribution, dispensing,
possession, or use of a controlled substance is prohibited in the workplace and specifying the actions that
will be taken against employees for violations of such prohibition,

;:ﬁi
@
i
5
=
.

2. Inform employees about the dangers of drug abuse in the workplace, the business’s policy of maintaining
a drug-free workplace, any available drug counseling, rehabilitation, and employee assistance programs,
and the penalties that may be imposed upon employees for drug abuse violations,

3. Give each employee engaged in providing the commodities or contractual services that are under bid a
copy of the statement specified in Paragraph 1.

3. Impose a sanction of, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program if such is available in the employee’s community, by any employee who is 50 convicted.

= 6. Makeazoodfai:heffontocondnmtomninuiuldrug-fmewotkplwethmdtimplemuﬁonof
paragraphs | thru §.
As the person authorized to sign this s%ﬂ this firm complies with the above requirements.
a 's Signature
August 12, 2011
Date
PSR-17
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ORLANDO-ORANGE COUNTY EXPRESSWAY AUTHORITY
BOND COUNSEL SERVICES
CONTRACT NO. 000816

ACENOWLEDGMENT OF STANDARD OF CONDUCT AND
CODE OF ETHICS

If awarded the Contract, the undersigned covenants and agrees that it and its employees shall be
bound by the standards of conduct provided in Florida Statutes 112.313 as it relates to work
performed under the Contract, which standards will by reference be made a part of the Contract
as though set forth in full. The undersigned agrees to incarporate the provisions of this
requirement in any subcontract into which it might enter with reference to the work performed or
services provided.

The undersigned further acknowledges that it has read the Authority’s Code of Ethics and, to the
extent applicable to the undersigned, agrees to abide with such policy.

Broad and Cassel

Co,mpzﬂ}?e %’/,_
By: ( »7
Title: Paz?ei

(Note: Failure to execute and submit this form may be cause for rejection of the submittal as
non-responsive.)

PSR- 14
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Central Florida Expressway Authority
CONTRACT RENEWAL AGREEMENT
CONTRACT NO. 000816

THIS CONTRACT RENEWAL AGREEMENT (the “Renewal Agreement”), made and entered into this 19t day of
August, 2014, by and between the Central Florida Expressway Authority, hereinafter called “Authority” and Broad & Cassel,
hereinafter called “Counsel”

WITNESSETH

WHEREAS, the Authority and Counsel entered into a Contract Agreement (the “Original Agreement”) dated September
30, 2011, whereby the Authority retained Counsel to provide bond counsel services; and

WHEREAS, pursuant to Article 8 of the Original Agreement, Authority and Counsel wish to renew the Original
Agreement for a period of one (1) year;

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each to the other, the Authority and Counsel
agree to a first renewal of said Original Agreement beginning the 30™ day of September, 2014, and ending the 29" day of
September, 2015, for the amount remaining in the Contract as of the close of business on September 29, 2014,

Counsel states that, upon its receipt and acceptance of Final Payment for Services rendered under the Original
Agreement ending September 29, 2014, Counsel shall execute a ‘Certificate of Completion of the Original Agreement and
Acceptance of Final Payment’ that waives all future right of claim for additional compensation for services rendered under the
Original Agreement ending September 29, 2014.

All terms and conditions of said Original Agreement and any supplements and amendments thereto shall remain in
full force and effect during the full term of this Renewal Agreement except as follows:

IN WITNESS WHEREQF, the parties have executed this Renewal Agreement by their duly authorized officers on the
day, month and year set forth above.

BROAD & CASSEL CENTRAL F DA EXPRESSWAY AUTHORITY
m A
BY: BY:
Alitfiorized Signature Director of Procureiment

Title; 7) @ 74" € r
- 1%, TERESA GWEN MOTLEY
A'l*l-es-rﬁﬂum tikcgkhw-m\f@jg(s EA % MY COMMISSION 4 EE 181169

: EXPIRES: May 5, 2016
o Secre_tary or Notary. 'r_@.m . Bonded Thr Budget Notary Seivices
If Individual, furnj: !

sh two witnesses:

Witness (1) —
n M |
Witness (2) r !f’}\ﬁ;m&@f’t_ a&, [LLL‘(

25 AUG 14 an 9:03

RECEWED

wmmarr DEP
‘m-sj"\][r;” /‘1@ l?/
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
SUPPLEMENTAL AGREEMENT NO. 1

Contract Name: Bond Counsel Services
Contract No: 000816

This Supplemental Agreement No. 1 entered into this 21% day of September, 2015, by
and between the CENTRAL FLORIDA EXPRESSWAY AUTHORITY (“Authority”),
and BROAD & CASSEL, (“Counsel”), the same being supplementary to the Contract
between the aforesaid, dated September 30, 2011, for bond counsel services, (the
Contract”).

1. The Authority desires to extend the term of the Contract from September 29,
2015, to October 31, 2015.

2. Counsel hereby agrees to the extension with no increase in the Contract amount.

3. The Authority and Counsel agree that this Supplemental Agreement No.1 shall
not alter or change in any manner the force and effect of the Contract except
insofar as the same is altered and amended by this Supplemental Agreement No.
1; that acceptance of this Supplemental Agreement No. 1 signifies the Counsel’s
waiver of all future rights for additional compensation which is not already
defined herein or in the fee proposal.

4. This Supplemental Agreement No. 1 is necessary to extend the term of the
Contract.



SUPPLEMENTAL AGREEMENT NO. 1

Contract Name: Bond Counsel Services

Contract No.: 000816
Cost of additional services: $0.00

This Supplemental Agreement No. 1 entered into as of the day and year first written
above.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:

Director of Procurement

BROAD & CASSEL

By:

Print Name

Title:

Witness:

Date:
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Central Florida Expressway Authority Board Members
FROM: L-inda S. Brehmer Lanqsa, Deputy General Counsel % ﬂ 9 p&.
Sidney Calloway, Esquire
DATE: September 22, 2015
RE: Central Florida Expressway Authority v. Michael Tyszko, et al.

Case No. 2014-003641-0, Project: 429-203, Parcel 228
Owner: Michael Tyszko
Address: 3001 West Kelly Park Road, Apopka, Florida

INTRODUCTION

This case is set for trial on the November 23, 2015 docket in front of Judge Kest. The case
was mediated on September 16, 2015, but impassed after a full day of negotiations between the
parties.

We would like to serve an offer of judgment. Section 73.032 of the Florida Statutes allows
a condemning authority to serve an offer of judgment (Offer) in an eminent domain case. The
purpose of the offer is to shift liability for expert fees and costs. If the judgment obtained is equal
to or less than the offer of judgment, the trial court is prohibited from awarding costs incurred by
the property owner after the date the offer of judgment was rejected. The Offer would have no
applicability if it is less than the judgment obtained.

APPRAISED VALUE OF PARCEL 229

Parcel 228 is a partial taking of 0.1546 acres (6,735 sq. ft.) of property zoned A-1 (Citrus
Rural District) along the northeast corner of Plymouth Sorrento Road and West Kelly Park Road
in Apopka as shown in the map below. Mr. Carpenter appraised Parcel 228 with a highest and
best use in the short-term for continued residential use, with a “reasonably probable use to hold
until demand for future neighborhood commercial development permits.” Applying the
comparable sales approach, Mr. Carpenter estimated the land value to be $3.50/sq. ft. or $23,575,
plus $7,665 for trees and sod, totaling $31,240.

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



Project: 429-203, Parcels 228
Page 2 of 3

|
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ubject Property
OWNER’S APPRAISAL REPORT

The owner’s real estate appraiser, Martin Engelmann, Jr., MAIL valued Parcel 228 at
$14.50/sq. ft., or $97,700 for the land taken. His valuation conclusion is based upon using land
sales transactions that occurred at fully completed highway interchanges, as shown in the map
below, which he asserts are “comparable” to the subject parcels. In addition, Mr. Engelmann



Project: 429-203, Parcels 228
Page 3 of 3

added $108,000 in severance damages due to the reduction in size from 0.6806 acres to 0.526
acres, for a total estimated value of $206,000.
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REQUEST

We request that the Board approve the Right-of-Way Committee’s recommendation to
serve an offer of judgment as to Parcel 228 in the amount of $81,240, respectively.
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WINDERWEEDLE, HAINES, WARD & WOODMAN, P.A.
329 Park Avenue North
Second Fleor
Post Office Box 880
Winter Park, Florida 32790-0880
Telephone (407) 423-4246
Facsimile (407) 645-3728

MEMORANDUM

To: Central Florida Expressway Authority Board Members

FroM:  James Edward Cheek, U1, Right of Way Counsel ’ Ay
Winderweedle, Haines, Ward & Woodman, P.A./|

DATE:  September 21, 2015

RE: S.R. 429 Wekiva Parkway, Project 429-202: Parcels 275 & 279 —
Approval for Statutory Business Damage Counter-Offer

Winderweedle, Haines, Ward & Woodman, P.A., right of way counsel, seeks this Board’s
approval of a business damage counter-offer to be made pursuant to Florida Statute Section
73.015(2)(d), to the Holder & Strite Corporation (“Holder & Strite™).  Holder & Strite is a
company doing business on 429-202, Parcels 275 and 279.

DESCRIPTION and BACKGROUND:

This case involves the taking of approximately 28 acres of property used in the hay farming
and caitle raising business conducted by Holder & Strite for more than five (5) years prior to the
condemnation action. Specifically, CFX has acquired 17.888 acres through the middie of Parcel
275, which originally contained 52.737 acres, leaving in a bisected western remainder of 7.691
acres and eastern remainder of 27.230 acres. This parcel is owned by Thomas J. Holder, Sr. as
Trustee of the Sally R. Holder Credit Shelter Trust and the Thomas J. Holder, Sr. Family Trust.
Additionally, CFX acquired 10.311 acres from Parcel 279, which originally contained 14.14 acres,
leaving a 3.829 acre remainder. This property is owned by Adelpha Howell. Parcels 275 and 279
are adjoining properties and Holder & Strite conducts its farming activities over both properties, so
these cases have been consolidated for trial.

CFX retained the services of Richard MacMillan to appraisal the real estate claims for both
parcels. Mr. MacMillan estimated the value of the taking for Parcel 275 to be $1,163,600.00 and for
Parcel 279 to be $344,500.00, for a total value of $1,508,100.00 for the real estate claims. The
landowners have not yet submitted an appraisal report for their real estate claims, and are not
required to submit these reports under the Case Management Order until November 18,2015, As
these appraised amounts are for the real estate only, they do not include business damages. This
information is being provided to the Board for background purposes only.

The issue before the Board today is whether to make a business damage counter-offer to
Holder & Strite. The amount paid for business damages would be in addition to the amounts



sought for the real estate claims outlined above. Pursuant to Florida Statute Section 73.015(2),
Holder & Strite served CFX with a business damage claim of $553,795.00 (apportioned as
$390,914.00 for Parcel 275 and $162,881.00 for Parcel 279). The statute authorizes, but does not
require, CFX to make a business damage counter-offer. The failure to respond to the business
damage offer is deemed a counter-offer of zero dollars for the purpose of computing attorneys fees
under Section 73.092(1). If the business owner does not accept CFX’s counter-offer, attorneys
fees are based on a percentage of the betterment between CFX's offer and the amount recovered in
settlement or at trial. If the business owner accepts CFX's business damage counter-offer,
attorneys fees will be based on the factors set forth in Section 73.092(2), which considers the time
involved, complexity of the case, amount of money at issue, and other factors.

The undersigned attorney believes that it is in the best interest of the Authority to make a
business damage counter-offer in this case, in the interest of good faith negotiation, and to limit
attorneys fees.

BUSINESS DAMAGE ANALYSIS:

As stated previously, Holder & Strite is a company that has conducted a hay bailing and
cattle raising business on the subject properties for more than five years. Holder & Strite has
alleged that the taking will negatively impact its business in several ways, including (1) the loss of
the ability to move tractors, trailers, and other farm equipment from the storage area to the
southern hay fields via internal roads; (2) the loss of the ability to move the hay bales and rolls
from the fields to the covered hay storage barn using internal roads; (3) loss of the ability to move
cattle to different grazing fields through internal roads; (4) increased time and costs to travel using
public roads; (5) lost security; (6) loss of casy access and circulation for customers; (7) overall loss
of efficiency and mancuverability caused by the bisection of the properties.

Holder & Strite retained the legal counsel of Maguire Lassman, P.A., who retained Thomas
Durkee, CPA, from the firm of Averett Warmus Durkee, P.A., to analyze its business damage
claims. Holder & Strite presented a claim for $390,914.00 for Parcel 275 and $162,881.00 for
Parcel 279, for a total business damage claim of $553,795.00. CFX retained the services of Les
Eiserman, CPA from Cliften Larson Allen LLP, who estimated that business damages in this case
were $55,627.00 for Parcel 275 and $23,178.00 for Parcel 279, supporting a total business damage
counter-offer of $78,805.00.

Florida law allows a business owner (o receive “the probable damage to such business
which the denial of the use of the property so taken may reasonably cause.” § 73.071(3)(b), Fla.
Stat. (2014). The Florida Supreme Court has held that this statute, “does not require the
calculation of business damages by one mechanically applied, one-size-fits-all formula which
would not produce proper results. For an ongoing business,...business damages are inherently
fact-intensive.” While the Legislature did not define precisely what constitutes business
damages, “there is absolutely no indication that it intended this statute to be construed as allowing
business damages for lost profits only.” System Component Corp. v. FDOT, 14 So. 3d 967 (Fla.
2009). The Florida Supreme Court noted that case law has identified at least three types of
business damages: (1) lost profits, (2) moving / relocation expenses, and (3) loss of goodwill.
However, the Court turther stated that business damages are not limited to only these categories.
The Court also recognized three approaches to valuing a business: (1) the income approach (based
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on current and future revenue stream discounted to a total present value), (2) market-based
approach (based on comparable businesses existing in the market), and (3) the asset-based
approach (the value based on total assets net liabilities). The Court noted that the asset approach
was most commonly used to value businesses that are not profitable.

In the subject case, the Holder & Strite business has not been profitable since its inception in
2010. The negative cash flow from operations for the S year period ending December 31, 2014
totals $285,271.00, and was negative by approximately $27,000.00 to $100,000.00 per year during
this period. Since the business has not operated at a profit, both business damage experts valued
the business using the asset approach.

Holder & Strite asserts that even though its business does not currently operate at a profit,
the business enhances the value of the land, has an asset based value, and the Company planned to
achieve profitability in the future. [t is Holder & Strite’s position that the business cannot operate
effectively, sufficiently or profitable on the land remaining after the taking because of the reduced
size of the parcels and other inefficiencies. Holder & Strite has therefore concluded that the
damage to the business includes the entire value of the farming business located on the site.

Holder & Strite’s asserted business damages primarily consist of the value of (1) special
purpose trade fixtures, (2) special process systems, (3) moveable personal property, and (4)
improvements made to the leasehold. By far the largest component of its damages is the value of
its personal property, which is estimated at $579,834.00 (this amount was then adjusted downward
to account for the fact the personal property is also used on another 6 acre tract not at issue in this
litigation). Holder & Strite also analyzed the cost to move this personal property, with the
estimated Disconnect & Reconnect Cost (D&R Cost) to be $28,130.00. The D&R cost is not
included in the damage claim asserted by Holder & Strite.

CFX’s business damage valuation expert accepts, for the purposes of this counter-offer,
several of Holder & Strite’s calculations where the cost to redo the analyses would exceed the
value of the actual claim. However, CFX’s business damage report does not accept, and does not
include. certain elements of the claims asserted by Holder & Strite. Most significantly, CFX’s
business damage counter-offer compensates the business only the disconnect and reconnect
(D&R) costs associated with the moveable personal property, and not the value of the personal
property itself. Furthermore, CFX’s proposed counter-offer does not include the value of the
leasehold improvements (i.e. the value associated with clearing and preparing the land), as this is
implicitly included in the real estate value appraised by Richard MacMillan, and should be
asserted as an apportionment clair, if at all.

The parties’ business damage valuations are summarized below as follows:
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Parcel 2758279 CFX |  strite & Holder
Special Purpose Trade Fixtures $25,425.00 $25,425.00
Special Process Systems $25,250.00 $25,250.00
Moveable Personal Property (adjusted) - $424,920.00
Disconnect & Reconnect (D&R) Cost $28,130.00 -
Improvements to the leasehold
(clearing and preparing the land) -1 $78,200.00
Total Business Damages $78,805.00 $553,795.00
RECOMMENDATION:

The proposed business damage counter-offer was recommended for Board approval by the
Right of Way Committee at the September 23, 2015 meeting. We respectfully request this
Board’s approval of the proposed statutory business damage counter-offer to Holder & Strite in
the amount of $78,805.00 for Parcels 275 and 279, or such other and further action that this Board
deems appropriate.

ATTACHMENTS:

Holder & Strite Business Damage Reports
Les Eiserman Business Damage Report
MEI Civil Engineering Report

Parcel Sketches
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Central Florida Expressway Authority Board
Laura Kelley, Executive Director

FROM: 470 Joseph L. Passiatore, General Counsel
DATE: September 15, 2015

SUBJECT: First Amendment to Innovation Way/Beachline Interchange Agreement

The attached First Amendment to Amended and Restated 2006 Innovation
Way/Beachline Interchange Agreement has been approved by Suburban Land Reserve,
Inc. (“SLR”) and Orange County who are partners with CFX on the upcoming Innovation
Way/Beachline interchange project.

The existing agreement allowed any party to terminate the Agreement if the right
of way conveyances for the multi-modal corridor by SLR and Farmland Reserve, Inc. to
CFX had not occurred by June 30, 2015. Since the closing is not scheduled to occur until
the end of the calendar year, SLR requested that the date be changed to January 31, 2016.

SLR and Orange County have made their deposits which CFX is holding in

escrow. At such time as All Aboard Florida makes their contribution of $12,100,000 the
project will be ready to be advertised for bid.

JLP/ml

cc: Joseph Berenis
Glenn Pressimone

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



APPROVED
BY ORANGE COUNTY BOARD
Of COUNTY COMMISSIONERS

epp 15 208 STes

Prepared by and retum to:

Vivien J. Monaco, Esq.

Burr & Forman, LLP

200 S. Orange Avenue, Suite 800
Orlando, FL 32801

Tax Parcel I.D. Numbers:
Pottions of the following parcels:
Tax Parcel No. 25-23-31-0000-00001; and
Tax Parcel No. 36-23-31-0000-00002.

FIRST AMENDMENT TO AMENDED AND RESTATED 2006
INNOVATION WAY/BEACHLINE INTERCHANGE AGREEMENT

INNOVATION WAY AND BEACHLINE EXPRESSWAY

THIS FIRST AMENDMENT TO THE AMENDED AND RESTATED 2006
INNOVATION WAY/BEACHLINE INTERCHANGE AGREEMENT (the "Amendment"),
effective as of the latest date of execution ("Effective Date") is entered into by and among
SUBURBAN LAND RESERVE, INC., a Utah corporation (“SLR”), whose mailing address is
79 S. Main Street, Suite 500, Salt Lake City, Utah, 84111, ORANGE COUNTY, FLORIDA, a
charter county and political subdivision of the State of Florida (“County”), whose mailing
address is P.O. Box 1393, Orlando, Florida, 32802-1393, and CENTRAL FLORIDA
EXPRESSWAY AUTHORITY, successor-in-interest to Orlando-Orange County Expressway
Authority ("OOCEA"), a body politic and corporate and an agency of the State of Florida
established pursuant to Part V of Chapter 348, Florida Statutes (“CFX”), whose mailing address
is 4974 ORL Tower Road, Orlando, Florida, 32807 (individually, a "Party", and collectively, the

"Parties").
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
Page 2 of 10

WITNESSETH:

WHEREAS, SLR is the owner of fee simple title to certain real property, as more
particularly described on Exhibit "A” attached hereto and incorporated herein by this reference
“Property”; and

WHEREAS, SLR, County, and OOCEA, predecessor-in-interest to CEX, entered into
that certain Amended and Restated 2006 Innovation Way/Beachline Interchange Agreement (the
"Agreement"), which was approved by SLR on May 27, 2014, by County on June 10, 2014, and

by OOCEA on June 12, 2014, with an Effective Date of June 12, 2014; and

WHEREAS, a Memorandum of Amended and Restated 2006 Innovation Way/Beachline
Interchange Agreement was recorded on June 13, 2014 at Official Records Book 10758, Page

8144, Public Records of Orange County, Florida; and

WHEREAS, SLR, Farmland Reserve, Inc., a Utah not-for-profit corporation ("FRI™), and
OOCEA entered into that certain Contract of Sale and Purchase dated as of March 12, 2014 (the
"Super Corridor Agreement"), pursuant to which SLR and FRI agreed to sell, and OOCEA

agreed to buy, certain property referred to in the Agreement as the "Super Corridor Land"; and

WHEREAS, The Super Corridor Agreement was amended by virtue of the following
amendments: the "First Amendment" dated April 24, 2014, the "Second Amendment" dated
August 22, 2014, the "Third Amendment" dated November 24, 2014, the "Fourth Amendment"
dated March 12, 20135, and the "Fifth Amendment" dated May 27, 2015 (the Super Corridor

Agreement as amended by the First Amendment, the Second Amendment, the Third
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
Page 3 0f 10

Amendment, the Fourth Amendment, and the Fifth Amendment are hereinafter collectively

referred to as the " Amended Super Corridor Agreement"); and

WHEREAS, SLR's and FRI's conveyances of the Super Corridor Land are conditions
precedent to CFX's obligation to award the Successful Bid and Commence Construction,
pursuant to Section 34.4 of the Agreement. If those conveyances have not occurred by June 30,
2015, any Party has the right to terminate the Agreement by providing written notice of

termination to the other Parties; and

WHEREAS, Pursuant to Paragraph 6 of the Amended Super Corridor Agreement, the
closing of the purchase and sale and the conveyances of the Super Corridor Lands was originally

scheduled to occur no later than June 30, 2015 (the "Outside Closing Date"); and

WHEREAS, Section 5 of the Fifth Amendment extended the Outside Closing Date to

December 31, 2015; and
WHEREAS, SLR, County, and CFX now wish to amend the Agreement.

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

covenant and agree as follows:

L. Recitals. The above recitals are true and correct and are incorporated herein by

this reference.
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
Page 4 of 10

2. Definitions. Capitalized terms used but not otherwise defined herein shall have

the meaning ascribed to them in the Agreement.

3. Amendment to Section 34.4. Section 34.4 is hereby amended to read as follows

(underlined text is added; strikethrongh text is deleted):

For purposes of this Agreement, the “Super Corridor Land” shall mean the
aggregate lands FRI and SLR have contracted to sell to OOCEA pursuant to the
Super Corridor Contract. Notwithstanding any other provision of this Agreement,
the conveyances by SLR and FRI to OOCEA of the Super Corridor Lands shall be
conditions precedent to OOCEA’s obligation to award the Successful Bid and
Commence Construction. Until those conveyances occur, OOCEA shall have no
obligation to award the Successful Bid and Commence Construction. If those

conveyances have not occurred by June-30;2645 January 31, 2016, then any Party

shall have the right to terminate this Agreement by delivering written notice of
termination to the other Parties. In the event of such a termination, the provisions
of the Section above titled “Reconveyance of Property and SLR’s Easement

Rights” shall apply.

4. Amendment to References to the Orlando-Orange County Expressway
Authority.  All references in the Agreement to the "Orlando-Orange County Expressway
Authority" are hereby amended to read the "Central Florida Expressway Authority,” successor-

in-interest to the Orlando-Orange County Expressway Authority. All references in the
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
Page 5 of 10

Agteement to "OOCEA" to designate the Orlando-Orange County Expressway Authority are

hereby amended to read "CFX" to designate the Central Florida Expressway Authority.

5. Ratification. Except as herein amended, the Agreement is hereby ratified and

affirmed in its entirety and shall remain unchanged and in full force and effect.

6. Notice. Any notice delivered with respect to this Amendment or the Agreement
shall be in writing and shall be deemed to be delivered (whether or not actually received) (i)
when hand delivered to the person(s) hereinafter designated; or (ii) upon deposit of such notice
in the United States mail, postage prepaid, certified mail, return-receipt requested, addressed to
the person at the address set forth opposite the party’s name below; (iii) when delivered by
facsimile transmission, or to such other mailing or email address or to such other person as the

party shall have specified by written notice to the other party delivered in accordance herewith.

Asto SLR: Suburban Land Reserve
79 S. Main Street, Suite 500
Salt Lake City, Utah 84111
Attention: Steve Romney, President
Telephone: (801) 321-7550
Facsimile: (801) 320-4676

With a copy to: Burr & Forman, LLP
200 South Orange Avenue, Suite 800
Orlando, Florida 32801
Attention: Vivien J. Monaco, Esquire
Telephone: (407) 540-6600
Facsimile: (407) 540-6601

And with a copy to:  Kirton McConkie
50 East South Temple
Salt Lake City, Utah 84111
Attention: Robert Hyde, Esquire, and Loyal Hulme, Esquire
Telephone: (801) 328-3600
Facsimile: (801) 321-4893
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
Page 6 of 10

As to County: Orange County Administrator
P.O.Box 1393
201 S. Rosalind Ave
Orlando, FL 32802-1393
Telephone: (407) 836-7370
Facsimile: (407) 836-7399

With a copy to: Orange County Community, Environmental,
and Development Services Department
Manager, Transportation Planning Division
Orange County Public Works Complex
4200 S. John Young Parkway
Orlando, Florida 32839-9205
Telephone: (407) 836-8070
Facsimile: (407) 836-8079

As to CFX: Central Florida Expressway Authority
4974 ORL Tower Road
Orlando, Florida 32807
Attn: Executive Director
Telephone: (407) 690-5000
Facsimile: (407) 690-5011
With a copy to: General Counsel to CFX
Central Florida Expressway Authority
4974 ORL Tower Road
Orlando, Florida 32807
Telephone: (407) 690-5000
Facsimile: (407) 690-5011
Section 4. Covenants Running with the Land. This First Amendment shall run with
the Property and shall be binding upon and shall inure to the benefit and burden of the parties
and of the heirs, legal representatives, successors, and assigns of SLR and any person, firm,
corporation, or other entity that may become the successor in interest to the Property.
Section 5. Recordation of First Amendment. An executed original of this First

Amendment shall be recorded, at SLR’s expensc, in the Public Records of Orange County,

Florida within thirty (30) days of the Effective Date.
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
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7. Counterparts. This Amendment may be executed in as many counterparts as
there are parties, each of which shall be considered an original, and all of such counterparts shall

constitute one Amendment.

8. Applicable Law. This Amendment and the provisions contained herein shall be

construed, controlled, and interpreted according to the laws of the State of Florida.

9. Time is of the Essence. Time is hereby declared of the essence to the lawful

performance of the duties and obligations contained in this Amendment and in the Agreement.

10.  Amendments. No amendment, modification, or other change to this Amendment
or the Agreement shall be binding upon the parties unless in writing and executed by all the

parties hereto.

[SIGNATURE PAGES FOLLOW]
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RAC Amendment, SLR and CFX
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly

executed by their respective duly authorized representatives on the dates set forth below.

ORANGE COUNTY, FLORIDA

By: Board gf County,Commissione;
By: s
Teresa Jacobs,
é Orange County Mayor
Date: 55,,5 /& 2015

ATTEST:
Martha O. Haynie, County Comptroller
As Clerk of the Board of County Commissioners

By:j/(-!-‘@r

e Deputy Clerk \
Print name: NN{' * G Pt(e;g/
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ATTEST:
Darleen Mazzillo, Executive Secretary

CENTRAL FLORIDA
EXPRESSWAY AUTHORITY,
a body politic and corporate and an
agency of the State of Florida

By:

print name:

As its Chairman

Date: . 2015

Signature:
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RAC Amendment, SLR and CFX
Innovation Way / Beachline Interchange 2015
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WITNESSES: SUBURBAN LAND RESERVE, INC,, a Utah
corporation

Print Name: ﬂml DMW

ven Romney, Presidenty”{,»

Pring\lame: /“/ﬂ,\m CoAn Date: W 13 2015

STATE OF UTAH
COUNTY_,A:MI Sodes

SWORN TO and subscribed freely and voluntarily for the purposes therein expressed
before me by R. Steven Romney, President of Suburban Land Reserve, Inc., a Utah corporation,

who executed the foregoing on behalf of said corporation and who did/did not take an oath. He
is _X personally known to me or ___ produced as identification.

WITNESS my hand and official seal in the State and County last aforesaid this | I

day of A«»M ,2015.

[Affix Notary Seal] C,o&ﬂt?b I~Q \W
Signature of Nota [
Colette D> Nt Ades

) MOTARY PURLIC - ‘YALEus;u. Print/Type Name of Notary
y My Comm. szgsm“ Commission Number: _ TP b1 Y
C My Commission Expires: -7/ ] 2019

%ﬂ
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Authority Board Members

i A it
FROM: Claude Miller\Q’/A'J ebe
Director of Procurement

DATE: September 22, 2015

RE: Approval of Supplemental Agreement No. 3 with
Shutts & Bowen LLP for
Right-of-Way Counsel Services
Contract No. 000930

Board approval is requested for approval of Supplemental Agreement No. 3 with Shutts &
Bowen LLP in the amount of $2,000,000.00. Hourly rates will remain the same and will not
change under this Supplemental Agreement.

Shutts & Bowen is currently providing services for 67 parcels spread throughout Project Nos.
429-203, 204, 205 and 206. Of these parcels, 11 are set for trial through the end of 2016 and 56
are being litigated but have not yet been set for trial. In order to provide the necessary funding
for legal and expert services going forward, staff recommends additional funding of two million
dollars ($2,000,000.00) at this time.

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



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
SUPPLEMENTAL AGREEMENT NO. 3

Contract Name: Right of Way Counsel Services

Contract No: 000930

This Supplemental Agreement No. 3 entered into this 8" day of October, 2015, by and
between the CENTRAL FLORIDA EXPRESSWAY AUTHORITY (the “Authority™),
and SHUTTS & BOWEN, LLP (the “Counsel”), the same being supplementary to the
contract between the aforesaid, dated February 27, 2013, for Right of Way Counsel
Services, (the “Agreement”).

1. The Authority has determined it necessary to increase the Agreement amount by
$2,000,000.00 in order to continue the required services to completion, and

2. The Counsel hereby agrees to the increase in the Agreement amount, and

3. The Authority and Counsel agree that this Supplemental Agreement No.3 shall
not alter or change in any manner the force and effect of the Agreement except
insofar as the same is altered and amended by this Supplemental Agreement No.
3; that acceptance of this Supplemental Agreement No. 3 signifies the Counsel’s
waiver of all future rights for additional compensation which is not already
defined herein or in the fee proposal.

4, This Supplemental Agreement No. 3 is necessary to fund the continuation of the
required services to completion.



SUPPLEMENTAL AGREEMENT NO. 3
Contract Name: Right of Way Counsel Services
Contract No.: 000930

Cost: $2,000,000.00

This Supplemental Agreement No. 3 entered into as of the day and year first written
above.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:
Director of Procurement

SHUTTS & BOWEN, LLP
By:

Print Name
Title:
Witness:
Date:

Approved as to form and execution, only.

General Counsel for the AUTHORITY
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Authority Board Members /';
Y | gy 4
FROM: Claude Miller (, ’/;’// VP44 / & // g

Director of Procurement
DATE: September 22, 2015

RE: Approval of Supplemental Agreement No. 1 and
Approval of Subconsultant
Construction Contractor Compliance Consultant Services
Contract No. 001072

Board approval of Supplemental Agreement No. 1 is requested to increase the amount of the referenced
contract with Covalt Group, Inc. (Covalt), by $300,000.00 which will bring the new Contract amount to
$1,225,000.00. Wynn Consulting Group, Inc. was added to this contract in the amount of $24,000
in May 2015; due to the amount, Board approval was not required. The increase in compensation is
necessary to provide funding for the Federal Disadvantaged Business Enterprise program and CFX’s
Supplier Diversity program. Funding for this request was taken into consideration and included in the
FY16 budget.

The services prescribed below are to assist the Supplier Diversity Director with implementing
components of the DBE and Supplier Diversity programs. The activities listed are not intended to
be all inclusive but components needed to ensure the functionality of both programs:

1) Assisting in making contracts more accessible to DBE’s and small businesses

2) Providing technical assistance and other services

3) Disseminate information on contracting procedures and specific contract opportunities

4) Provide services to help DBE’s and small businesses increase opportunities to participate in
project(s)

5) Assist DBE’s and other small business to development their capability to utilize emerging
technology and conduct business through electronic media

6) Attend networking events and construction progress meetings

7) Research new and revised federal, local and state requirements related to operating a business,
licensing requirements pertaining to disadvantage small minority and women business enterprises

In accordance with the Procurement Policy, Article IV, Governing Rules, paragraph G, Covalt
has requested approval to use Wynn Consulting Group, Inc. (Wynn), to provide the services
detailed in Supplemental Agreement No. 1. Approval of Wynn as a subconsultant is required
because Wynn was not disclosed by Covalt as a subconsultant when the Contract with the
Authority was originally awarded. Negotiations between Covalt and Wynn for these services

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



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

have been completed and the fees are not expected to exceed $300,000.00 to the end of the initial
three-year Contract term. Board approval of Wynn as a subconsultant to Covalt is requested.

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



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
SUPPLEMENTAL AGREEMENT NO. 1

Contract Name: The Covalt Group

Contract No: __ 001072 Project No.: N/A

This Supplemental Agreement No. 1 entered into this 8" day of October, 2015, by and
between the CENTRAL FLORIDA EXPRESSWAY AUTHORITY (the “Authority”),
and COVALT GROUP, INC., (the “Consultant”), the same being supplementary to the
Contract between the aforesaid, dated March 12, 2015, for services pertaining to
monitoring construction contractor compliance with FHWA requirements for the Wekiva
Parkway projects, (the “Contract”).

1.

The Authority desires to revise the Scope of Services to include additional
services as specified in the attached Exhibit A, with additional compensation of
$300,000.00 and no increase in Contract time; and,

The Consultant hereby agrees to the provide the additional services for the
additional compensation and no increase in the Contract time; and,

The Authority and Consultant agree that this Supplemental Agreement No. 1 shall
not alter or change in any manner the force and effect of the Contract including
any previous amendments thereto, if any, except insofar as the same is altered and
amended by this Supplemental Agreement No. 1; that acceptance of this
Supplemental Agreement No. 1 signifies the Consultant’s complete and total
claim for the terms and conditions of the same and that the Consultant waives all
future right for additional compensation which is not already defined herein.

This Supplemental Agreement No. 1 is necessary to revise the Scope of Services
to include DBE outreach support services and provide additional compensation to
the Consultant. This Supplemental Agreement was approved by the Authority’s
Board of Directors at its meeting on October 8, 2015.



SUPPLEMENTAL AGREEMENT NO. 1

Contract Name: Construction Contractor Compliance Consultant Services

Contract No.: 001072 Project No.: N/A

Amount of Changes to this document: $300,000.00

This Supplemental Agreement No. 1 entered into as of the day and year first written
above.

“Authority”:
CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:

Director of Procurement

Date:

“Consultant”:
COVALT GROUP, INC.

By:

Authorized Signature

Print Name:

Title:

Attest:

Notary
Date:

Approved as to form and execution, only.

General Counsel for the Authority



Exhibit A
Central Florida Expressway Authority
Construction Contractor Compliance Consultant Services
Contract No. 001072
Supplemental Agreement No. 1

Insert the following new paragraph in the Scope of Services:
“10.0 DBE OUTREACH SUPPORT SERVICES

The Consultant shall assist the Supplier Diversity Department in complying with CFR 49 part 26
DBE outreach activities which states recipients are recommended to use the following methods
to assist in reaching the Federal DBE goal of 9.91%. This list is not intended to be all inclusive:

1) Assist in making contracts more accessible to DBE’s and small businesses.

2) Provide technical assistance and other services.

3) Disseminate information on contracting procedures and specific contract opportunities.

4) Provide services to help DBEs increase opportunities to participate in project(s).

5) Assist DBEs and other small business to development their capability to utilize.
emerging technology and conduct business through electronic media.

6) Attend networking events.

7) Research new and revised federal, local and state requirements related to operating a
business, licensing requirements pertaining to disadvantage small minority and women

business enterprises.”

A-1



Claude Miller

,JERom: Sabrina Covalt <Sabrina@covaltgroup.com>
nt: Thursday, September 17, 2015 3:55 PM
to: Claude Miller
Cc: Iranetta Dennis
Subject: RE: Request for Authorization to Sublet Services
Attachments: Request for Authorization to Sublet Services-Wynn Consulting 9-17-15.pdf

Good afternoon Mr. Miller,
Please see the attached signed form.

Personnel: Dotti Wynn
Title: DBE Support Specialist
Hourly Rate:  $85.00

Please feel free to call me should you have any questions.

Thanks for your patience, help, and time,
Sabrina Covalt

President/Compliance Specialist

Covalt Group Inc.

(863)255-0121

Y



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

REQUEST FOR AUTHORIZATION TO SUBLET SERVICES

Consultant: Covalt Group, Inc. Date: September 15, 2015
CFX Contract Name: Construction Contractor Compliance Consultant Services CFX Contract No.: 001072

Authorization is requested to sublet the services identified below which are included in the above referenced Contract. Consultant requests
approval to sublet services to:

Subconsultant Name: Wynn Consulting Group. Inc.
Address: 1700 Windermere Down Place
Phone No.: 407-294-1900

Federal Employee ID No.: __ 59 3210949

Description of Services to Be Sublet: DBE Qutreach Support

Estimated Beginning Date of Sublet Services: November 2015
Estimated Completion Date of Sublet Services: February 2018
Estimated Value of Sublet Services*: § $300,000

*(Not to exceed $24,999.99 without prior Board Approval)

Consultant hereby certifies that the proposed subconsultant has been advised of, and agrees to, the terms and conditions in the Consultant’s
Contract with the Authority that are applicable to the subconsultant and the services to be sublet:

Requested By: i i m (__‘Q‘\/fz? ﬂ ‘\'ﬁ—f

(Signature of Consultant Representative)

Presidurtt JRC]

Title

Recommended by: Date:
(Signature of Appropriate Authority Director/Manager)

Approved by: Date:

(Signature of Appropriate Deputy Executive Director)

Attach Subconsultant’s Certificate of Insurance to this Request.
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CONTRACT

This Contract (the “Contract” as defined herein below), is made this 12" day of March, 2015,
between the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body politic and agency
of the State of Florida, hereinafter called the AUTHORITY and COVALT GROUP, INC,, 653
Hunter’s Run Boulevard, Lakeland, Florida 33809, hereinafter the CONSULTANT:

WITNESSETH:

WHEREAS, the AUTHORITY was created by statute and is charged with acquiring,
constructing, operating and maintaining a system of limited access roadways known as the
Central Florida Expressway System; and,

WHEREAS, the AUTHORITY has been granted the power under Section
348.754(2)(m) of Florida Statutes, “to do all acts and things necessary or convenient for the
conduct of its business and the general welfare of the authority, in order to carry out the powers
granted to it (by state law);” and,

WHEREAS, the AUTHORITY has determined that it is necessary and convenient in the
conduct of its business to retain the services of a consultant to provide Construction Contractor
Compliance Consultant services and related tasks as may be assigned to the consultant by the
AUTHORITY and identified as Contract No. 001072; and,

WHEREAS, on or about Febrnary 15, 2015, the AUTHORITY issued a Request for
Proposals seeking qualified contractors to perform such tasks; and,

WHEREAS, CONSULTANT was the successful one of four qualified firms that
responded to the Request for Proposals and was ultimately selected; and,

NOW THEREFORE, in consideration of the mutual covenants and benefits set forth
herein and other good and valuable consideration, the receipt and sufficiency of which being
hereby acknowledged by each party to the other, the parties hereto agree as follows:

1. SERVICES TO BE PROVIDED

The CONSULTANT shall, for the consideration herein stated and at its cost and expense, do all
the work and furnish all the materials, equipment, supplies and labor necessary to perform this
Contract in the manner and to the full extent as set forth in the Contract Documents all of which
are hereby adopted and made part of this Contract as completely as if incorporated herein. The
Contract shall be performed and services provided to the satisfaction of the duly authorized
representatives of the AUTHORITY, who shall have at all times full opportunity to evaluate the
services provided under this Contract.



The services to be provided under this Contract include providing Construction Contractor
Compliance Consultant services as detailed in the Contract Documents and any amendments,
supplements, or modifications thereto.

The AUTHORITY does not guarantee that all of the services described in the Scope of Services
will be assigned during the term of the Contract. Further, the CONSULTANT is providing these
services on a non-exclusive basis. The AUTHORITY, at its option, may elect to have any of the
services set forth herein performed by other contractors or AUTHORITY staff.

The Contract Documents, in order of precedence, consist of:

1.1 The Contract, including Exhibit “A” — Federal Provisions for Federally Funded
Contracts, Exhibit “B” — FHWA 1273, including insurance policies,

1.2 The Scope of Services,

1.3  The Method of Compensation,

14  The Technical Proposal submitted by CONSULTANT, and

1.5  The Price Proposal.

(collectively, the “Contract™).
2. TERM AND NOTICE

The initial term of the Contract will be three (3) years from the date indicated in the Notice to
Proceed from the AUTHORITY. At the Authority’s sole option, the Contract may be renewed
for two (2) one year periods, or portions thereof.

The AUTHORITY shall have the right to terminate or suspend the Contract, in whole or in part,
at any time with 10 days notice for convenience or 15 days with cure notice for cause for
CONSULTANT’s material failure to perform the provisions of the Contract. Under no
circumstances shall a properly noticed termination by the AUTHORITY (with or without cause)
constitute a default by the AUTHORITY. In the event of a termination for convenience or
without cause, AUTHORITY shall notify CONSULTANT (in writing) of such action with
instructions as to the effective date of termination or suspension, in accordance with the time
frames set forth hereinabove. CONSULTANT will be paid for all work performed prior to
termination and any reasonable, documented, direct, normal, and ordinary termination expenses.
CONSULTANT will not be paid for special, indirect, consequential, or undocumented
termination expenses. Payment for work performed will be based on Contract prices, which
prices are deemed to include profit and overhead. No profit or overhead will be allowed for
work not performed, regardless of whether the termination is for cause.

If CONSULTANT: (i) fails to perform the Contract terms and conditions; (ii) fails to begin the
work under the Contract within the time specified in the "Notice to Proceed”; (iii) fails to
perform the work with sufficient personnel or with sufficient materials to assure the prompt
performance of the work items covered by the Contract; (iv) fails to comply with the Contract, or
(v) performs unsuitably or unsatisfactorily in the opinion of AUTHORITY reasonably exercised,
or for any other cause whatsoever, fails to carry on the work in an acceptable manner, the
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AUTHORITY will give notice in writing to the CONSULTANT of such delay, neglect or
default. If the Contract is declared in default, the AUTHORITY may take over the work covered
by the Contract.

If CONSULTANT (within the curative period, if any, described in the notice of default) does not
correct the default, AUTHORITY will have the right to remove the work from CONSULTANT
and to declare the Contract in default and terminated.

Upon declaration of default and termination of the Contract, AUTHORITY will have the right to
appropriate or use any or all materials as the AUTHORITY determines, and may retain others for
the completion of the work under the Contract, or may use other methods which in the opinion of
AUTHORITY are required for Contract completion. All costs and charges ‘incurred by
AUTHORITY because of, or related to, the CONSULTANT’s default (including the costs of
completing Contract performance) shall be charged against the CONSULTANT. If the expense
of Contract completion exceeds the sum which would have been payable under the Contraet, the
CONSULTANT shall pay the AUTHORITY the amount of the excess. If, after the default notice
curative period has expired, but prior to any action by AUTHORITY to complete the work under
the Contract, CONSULTANT demonstrates an intent and ability to cure the default in
accordance with AUTHORITY's requirements, AUTHORITY may, but is not obligated to,
permit CONSULTANT to resume work under the Contract. In such circumstances, any costs of
AUTHORITY incurred by the delay (or from any reason attributable to the delay) will be
deducted from any monies due or which may become due CONSULTANT under the Contract.
Any such costs incurred by AUTHORITY which exceed the remaining amount due on the
Contract shall be reimbursed to' AUTHORITY by CONSULTANT. The financial obligations of
this paragraph, as well as any other provision of the Contract which by its nature and context
survives the expiration of earlier termination of the Contract, shall survive the expiration or
carlier termination of the Contract.

AUTHORITY shall have no liability to CONSULTANT for expenses or profits related to
unfinished work on a Contract terminated for default.

AUTHORITY reserves the right to terminate or cancel this Contract in the event the
CONSULTANT shall be placed in either voluntary or involuntary bankruptcy or an assignment
is made for the benefit of creditors. Such termination shall be deemed a termination for default.

38 CONTRACT AMOUNT AND COMPENSATION FOR SERVICES

3.1 The Contract Amount for the Contract term is $925,000.00.

3.2 AUTHORITY agrees to pay CONSULTANT for services performed in
accordance with the Method of Compensation.



4. AUDIT AND EXAMINATION OF RECORDS
4.1 Definition of Records::

6)] “Contract Records™ shall include, but not be limited to, all information,
communications and data, whether in writing or stored on a computer, computer disks,
microfilm, writings, working papers, drafts, computer printouts, field notes, charts or any other
data compilations, books of account, photographs, videotapes and audiotapes supporting
documents, any other papers or preserved data in whatever form, related to the Contract or the
‘CONSULTANT’s performance of the Contract determined necessary or desirable by the
AUTHORITY for any purpose. Proposal Records shall include, but not be limited to, all
information and data, whether in writing or stored on a computer, writings, working papers,
computer printouts, charts or other data compilations that contain or reflect information, data or
calculations used by CONSULTANT in determining labor, unit price, or any other component-of
a bid submitted to the AUTHORITY.

(ii) “Proposal Records” shall include, but not be limited to, any material
relating to the determination or application of equipment rates, home and field overhead rates,
related time schedules, labor rates, efficiency or productivity factors, arithmetic extensions,
quotations from subcontractors, or material suppliers, profit contingencies and any manuals
standard in the industry that may be used by CONSULTANT in determining a price.

AUTHORITY reserves and is granted the right (at any time and from time to time, for any
reason whatsoever) to review, audit, copy, examine and investigate in any manner, any Contract
Records (as herein defined) or Proposal Records (as hereinafter defined) of the CONSULTANT
or any subcontractor. By submitting a response to the Request for Proposal, CONSULTANT or
any subcontractor submits to and agree to comply with the provisions of this section.

If the AUTHORITY requests access to or review of any Contract Documents or Proposal
Records and CONSULTANT refuses such access or review, CONSULTANT shall be in default
under its Contract with' AUTHORITY, and such refusal shall, without any other or additional
actions or omissions, constitute grounds for suspension or disqualification of CONSULTANT.
These provisions shall not be limited in any manner by the existence of any CONSULTANT
claims or pending litigation relating to the Contract. Disqualification or suspension of the
CONSULTANT for failure to comply with this section shall also preclude the CONSULTANT
from acting in the future as a subcontractor of another CONSULTANT doing work for the
AUTHORITY during the period of disqualification or suspension. Disqualification shall mean
the CONSULTANT is not eligible for and shall be precluded from doing future work for the
AUTHORITY until reinstated by the AUTHORITY.

Final Audit for Project Closeout: The CONSULTANT shall permit the AUTHORITY, at the
AUTHORITY’S option, to perform or have performed, an audit of the records of the
CONSULTANT and any or all subcontractors to support the compensation paid the
CONSULTANT. The audit will be performed as soon as practical after completion and
acceptance of the contracted services. In the event funds paid to the CONSULTANT under the
Contract are subsequently determined to have been inadvertently paid by the AUTHORITY
because of accounting errors or charges not in conformity with the Contract, the CONSULTANT
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agrees that such amounts are due to the AUTHORITY upon demand. Final payment to the
CONSULTANT shall be adjusted for audit results.

CONSULTANT shall preserve all Proposal Records and Contract Records for the entire term of
the Contract and for a period of five (5) years after the later of® (i) final acceptance of the project
by the AUTHORITY, (ii) until all claims (if any) regarding the Contract are resolved, or (iii)
expiration of the Proposal Records and Contract Records’ status as public records, as and if
applicable, under Chapter 119, Florida Statutes.

5. MINORITY AND WOMEN’S BUSINESS ENTERPRISES

AUTHORITY has adopted a program to provide opportunities for small business, including
Minority Business Enterprises (“MBEs”) and Women's Business Enterprises ("WBEs"). Under
the AUTHORITY’S program, CONSULTANT is encouraged to grant small businesses the
maximum opportunity to participate in the provision of the Services.

6. . CONSULTANT INSURANCE

CONSULTANT shall carry and keep in force during the period of this Contract, the required
amount of coverage as stated below. All insurance must be underwritten by insurers that are
qualified to transact business in the State of Florida and that have been in business and have a
record of successful and continuous operations for at least five (5) years. Each shall carry a
rating of "A-" (excellent) and a financial rating of Class XII, as defined by A.M. Best and
Company's Key Rating Guide and must be approved by the AUTHORITY. CONSULTANT
shall carry and keep in force the following insurance-coverage, and provide the AUTHORITY
with correct certificates of insurance (ACORD forms) upon Contract execution:

6.1 Commercial General Liability Insurance having ‘a minimum coverage of One
Million Dollars ($1,000,000.00) per occurrence of bodily injury or property damage and a
minimum of Two Million Dollars ($2,000,000.00) annual aggregate for both General and
Products and Completed Operations. Liability insurance shall be current ISO simplified form
including products and completed operations coverage. The contractual liability insurance
coverage shall include coverage for responsibilities and liabilities assumed by CONSULTANT
under this Agreement.

6.2 Business Automobile Liability (for bodily injury, death and property damage)
having a minimum coverage of One Million Dollars ($1,000,000.00) for each accident;

6.3  Workers' Compensation Insurance Coverage, including all coverage required
under the laws of the state of Florida (as amended from time to time hereafter);

; 64  Unemployment Insurance Coverage in amounts and forms required by Florida
law, as it may be amended from time to time hereafter.

Such insurance policies shall be without co-insurance, and shall (a) include the AUTHORITY,

and such other applicable parties the AUTHORITY shall designate, as additional insureds for

commercial general liability and business automobile liability, (b) be primary insurance, (c)
5



include contractual liability for commercial general liability, (d) provide that the policy may not
be canceled or materially changed without at least thirty (30) days prior written notice to the
AUTHORITY from the company providing such insurance, and (e) provide that the insurer
waives any right of subrogation against AUTHORITY, to the extent allowed by law and to the
extent the same would not void primary coverage for applicable insurance policies.
CONSULTANT shall be responsible for any deductible it may carry. At least fifteen (15) days
prior to the expiration of any such policy of insurance required to be carried by CONSULTANT
hereunder, CONSULTANT shall deliver insurance certificates to AUTHORITY evidencing a
renewal or new policy to take the place of the one expiring. Procurement of insurance shall not
be construed to limit CONSULTANT’s obligations or liabilities under the Contract. The
requirement of insurance shall not be deemed a waiver of sovereign immunity by AUTHORITY.

Any insurance carried by the AUTHORITY in addition to CONSULTANT’s policies shall be
excess insurance, not contributory.

If CONSULTANT fails to obtain the proper insurance policies or coverages, or fails to provide
AUTHORITY with certificates of same, the AUTHORITY may obtain such polices and
coverages at CONSULTANT’s expense and deduct such costs from CONSULTANT payments.

7. CONSULTANT RESPONSIBILITY

CONSULTANT shall comply with, and shall cause its employees, agents, officers amnd
subcontractors and all other persons for whom CONSULTANT may be legally or contractually
responsible to comply with, applicable laws, ordinances, rules, regulations, orders of public
authorities, sound business practices, including without limitation:

@) those relating to the safety of persons and property and their protection
from damage, injury or loss, and -

(ii))  all workplace laws, regulations, and posting requirements, and

(ii1) implemeﬁtation ofa drug-free workplace policy at least of a standard
comparable to, and in compliance with, AUTHORITY’S Drug-Free
Workplace Policy; And

(iv)  compliance with the public records laws of Chapter 119, Florida Statutes.

8. INDEMNITY

The CONSULTANT shall indemnify, defend and hold harmless AUTHORITY and all of its
respective officers, CONSULTANT’s or employees from actual suits, actions, claims, demands,
costs as defined elsewhere herein, expenses (including reasonable attorneys’ fees as defined
elsewhere herein), judgments, liabilities of any nature whatsoever (collectively, “Claims”)
arising out of, because of, or due to breach of the Contract by the CONSULTANT (its
subcontractors, officers, agents or employees) or due to any negligent or intentional act or
occurrence of omission or commission of the CONSULTANT (its subcontractors, officers,
agents or employees), including without Limitation any misappropriation or violation of third
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party copyright, trademark, patent, trade secret, publicity, or other intellectual property rights or
other third party rights of any kind by or arising out of any one or more of the following:

8.1 violation of same by CONSULTANT, its subcontractors, officers, agents or
employees,

82 AUTHORITY’s use or possession of the CONSULTANT Property or
CONSULTANT Intellectual Property (as defined herein below),

8.3  AUTHORITY’s full exercise of its rights under any license conveyed to it by
CONSULTANT,

84 CONSULTANT’s violation of the confidentiality and security requirements
associated with the AUTHORITY Property and AUTHORITY Intellectual Property (as defined
herein below), ‘

8.5 CONSULTANT’s failure to include terms in its subcontracts as required by this
Contract,

. 86 CONSULTANT’s failure to ensure compliance with the requirements of thé
Contract by its employees, agents, officers, or subcontractors, or

8.7 CONSULTANT’s breach of any of the warranties or representations contained in
this Contract.

CONSULTANT will not be liable for damages arising out of injury or damage to persons or
property directly caused or resulting from the sole negligence of the AUTHORITY or any of its
officers, agents or employees. The parties agree that 1% of the total compensation to the
CONSULTANT for performance of each task authorized under the Contract is the specific
consideration from AUTHORITY to CONSULTANT for CONSULTANT’s indemnity and the
parties further agree that the 1% 1is included in the amount negotiated for each authorized task.

9. PUBLIC RECORDS

Upon receipt of any request by a member of the public for any documents, papers, letters, or
other material subject to the provisions of Chapter 119, Florida Statutes, made or received by
CONSULTANT in conjunction with this Contract (including without limitation CONSULTANT
Records and Proposal Records, if and as applicable), CONSULTANT shall immediately notify
the AUTHORITY. Thereafter, CONSULTANT shall follow AUTHORITY’S instructions with
regard to such request. To the extent that such request seeks non-exempt public records, the
AUTHORITY shall direct CONSULTANT to provide such records for inspection and copying
incompliance with Chapter 119. A subsequent refusal or failure by CONSULTANT to timely
grant such public access will be grounds for immediate, unilateral cancellation of the Contract by
AUTHORITY.



10. PRESS RELEASES

CONSULTANT shall make no statements, press releases or publicity releases concerning the
Contract or its subject matter, or otherwise disclose or permit to be disclosed any of the data or
other information obtained or furnished under the Contract, or any particulars thereof, including
without limitation AUTHORITY Propeity and AUTHORITY Intellectual Property, without first
notifying AUTHORITY and securing its consent in writing.

11. PERMITS, LICENSES, ETC.

v

Throughout the Term of the Contract, the CONSULTANT shall procure and maintain, at its sole
expense, all permits and licenses that may be required in connection with the performance of
Services by CONSULTANT; shall pay all charges, fees; royalties, and taxes; and shall give all
notices necessary and incidental to the due and lawful prosecution of the Services. Copies of
required permits and licenses shall be furnished to AUTHORITY upon request.

12. CONFLICT OF INTEREST AND STANDARDS OF CONDUCT

CONSULTANT warrants that it has not employed or retained any entity or person, other than a
bona fide employee working solely for the CONSULTANT, to solicit or secure this Contract,
and that CONSULTANT has not paid or agreed to pay any person, company, corporation,
individual or firm any fee, commission, percentage, gift or any other consideration, contingent
upon or resulting from the award or making of this Contract. It is understood and agreed that the
term “fee” shall also include brokerage fee, however denoted.

CONSULTANT acknowledges that AUTHORITY officials and employees are prohibited from
soliciting and accepting funds or gifts from any person who has, maintains, or seeks business
relations with the AUTHORITY in accordance with the AUTHORITY’s Ethics Policy.
CONSULTANT acknowledges that it has read the Ethics Policy and, to the extent applicable,
CONSULTANT will comply with the aforesaid Ethics Policy in connection with performance of
the Contract. '

In the performance of the Contract, CONSULTANT shall comply with all applicable local, state,
and federal laws and regulations and obtain all permits necessary to provide the Contract
services.

CONSULTANT covenants and agrees that it and its employees, officers, agents, and
subcontractors shall be bound by the standards of conduct provided in Florida Statutes 112.313
as it relates to work performed under this Contract, which standards will be reference be made a
part of this Contract as though set forth in full.



13. NONDISCRIMINATION

CONSULTANT, its employees, officers, agents, and subcontractors shall not discriminate on the
grounds of race, color, religion, sex, national origin, or other protected class, in the performance
of work or selection of personnel under this Contract.

14. SUBLETTING AND ASSIGNMENT

AUTHORITY has selected CONSULTANT to perform the Services based upon characteristics
and qualifications of CONSULTANT and its employees. - Therefore, CONSULTANT shall not
sublet, sell, transfer, assign, delegate, subcontract, or otherwise dispose of this Contract or any
portion thereof, or of the CONSULTANT’s right, title, or interest therein without the written
consent of the AUTHORITY, which may be withheld in the AUTHORITY’S sole and absolute
discretion. Any attempt by CONSULTANT to dispose of this Contract as described above, in
part or in whole, without AUTHORITY’S written consent shall be null and void and shall at
AUTHORITY s option, constitute a default under the Contract.

If, during the term of the Contract, CONSULTANT desires to subcontract any portion(s) of the
work to a subcontractor that was not disclosed by the CONSULTANT to the AUTHORITY at
the time that the Contract was originally awarded, and such subcontract would, standing alone or
aggregated with prior subcontracts awarded to the proposed subcontractor, equal or exceed
twenty five thousand dollars ($25,000.00), the CONSULTANT shall first submit a request to the
AUTHORITYs Director of Procurement for authorization to enter into such subcontract. Except
in the case of an emergency, as determined by the Executive Director or his/her designee, no
such subcontract shall be executed by the CONSULTANT until it has been approved by the
AUTHORITY Board. In the event of a designated emergency, the CONSULTANT may enter
into such a subcontract with the prior written approval of the Executive Director or his/her
designee, but such subcontract shall contain a provision that provides that it shall be
automatically terminated if not approved by the AUTHORITY Board at its next regularly
scheduled meeting.

15. DISPUTES

All services shall be performed by the CONSULTANT to the reasonable satisfaction of the
AUTHORITY’s Executive Director (or bis delegate), who shall decide all questions, difficulties
and disputes of any nature whatsoever that may arise under or by reason 6f this Contract, the
prosecution and fulfillment of the services described and the character, quality, amount and valué
thereof. The Executive Director’s decision upon all claims; questions and disputes shall be final
agency action. Adjustments of compensation and Contract time, because of any major changes
in the work that may become necessary. or desirable as the work progresses shall be left to the
absolute discretion of the Executive Director (and the AUTHORITY Board if amendments are
requlred) and supplemental agreement(s) of such nature as required may be entered into by the
parties in accordance herewith.



16. PREVAILING PARTY ATTORNEY'S FEES

If any contested claim arises hereunder or relating to the Contract (or CONSULTANT’s work
hereunder), and either party engages legal counsel, the prevailing party in such dispute, as
“prevailing party” is hereinafter defined, shall be entitled to recover reasonable attorneys’ fees
and costs as defined herein, from the non-prevailing party.

In order for CONSULTANT to be the prevailing party, CONSULTANT must receive an
adjusted judgment or adjusted award equal to at least eighty percent (80%) of its contested
claims filed with AUTHORITY, failing which AU'I'HORITY will be deemed the prevailing

party for purposes of this Contract.

Should this section be judged void, unenforceable or illegal, in whole or in substantial part, by a
court of competent jurisdiction, this section shall be void in its entirety and each party shall bear
its own attorneys’ fees and costs.

17. OTHER SEVERABILITY

If any section of this Contract, other than the immediately preceding Prevailing Party Attorneys’
Fees section, be judged void, unenforceable or illegal, then the illegal provision shall be, if at all
possible, interpreted or re-drafted into a valid, enforceable, legal provision as close to‘the parties’
original intention, and the remaining portions of the Contract shall remain in full force and effect
and shall be enforced and interpreted as closely as possible to the parties” intention for the whole
of the Contract.

18. GOVERNING LAW

This Contract shall be governed by and construed in accordance with the laws of Florida. Venue
of any legal or administrative proceedings ansmg out of this Contract shall be exclusively in
Orange County, Florida.

In consideration of the foregoing premises, AUTHORITY agrees to pay CONSULTANT for
work performed and materials furnished at the prices submitted with the Proposal.

19. RELATIONSHIPS

CONSULTANT acknowledges that no employment relationship exists between AUTHORTIY
and CONSULTANT or CONSULTANT’s employees. CONSULTANT shall be responsible for
all direction and control of its employees and payment of all wages and salaries and other
amounts due its employees. CONSULTANT shall be responsible for all reports and obligations
respecting such employees, including without limitation social security tax and income tax
withholding, unemployment compensation, workers compensation, and employment benefits.

CONSULTANT shall conduct no act or omission that would lead CONSULTANT’s employees
or any legal tribunal or regulatory agency to believe or conclude that CONSULTANT’s
employees would be employees of the AUTHORITY.
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Any approval by AUTHORITY of a subcontract or other matter herein requiring AUTHORITY
approval for its occurrence shall not be deemed a warranty or endorsement of any kind by
AUTHORITY of such subcontract, subcontractor, or matter.

20. INTERPRETATION

For purposes of this Contract, the singular shall include the plural, and the plural shall include
the singular, unless the context clearly requires otherwise. Except for reference to women’s
business enterprises and matters relating thereto, reference to one gender shall include all
genders. Reference to statutes or regulations include all statutory or regulatory provisions
consolidating, amending, or replacing the stated statute or regulation. Words not otherwise
defined and that have well-known technical, industry, or legal meanings, are used in accordance
with such recognized meanings, in the order stated. References to persons include their
respective permitted successors and assigns and, in the case of governmental persons, persons
succeeding to their respective functions and capacities. If CONSULTANT discovers any
material discrepancy, deficiency, or ambiguity in this Contract, or is otherwise in doubt as to the
meaning of any provision of the Contract, CONSULTANT may immediately notify
AUTHORITY and request clarification of AUTHORITY s interpretation of the Contract. The
Contract Documents, together with and including all exhibits, comprise the entire agreement of
the parties and supersedes and nullifies all prior and contemporaneous negotiations,
representations, understandings, and agreements whether written or oral, with respect to the
subject matter hereof.

21. 'WAGE RATES AND TRUTH-IN-NEGOTIATIONS CERTIFICATE

The CONSULTANT hereby certifies, covenants and warrants that wage rates and other factual
unit costs as shown in attached documentation supporting the compensation are accurate,
complete-and current as of the date of this Contract. It is further agreed that said price shall be
adjusted to exclude any significant sums where the AUTHORITY shall determine the price was
increased due to inaccurate, incomplete or non-current wage rates and other factual unit costs.
All such adjustments shall be made within one year following the date of final billing or
acceptance of the work by the AUTHORITY, whichever is later.

22.  SURVIVAL OF EXPIRATION OR TERMINATION

Any clause, sentence, paragraph, or section providing for, discussing, or relating to any of the
following shall survive the expiration or earlier termination of the Contract:

22.1 Trademarks, service marks, patents, trade secrets, copyrights, publicity, or other
wmtellectual property rights, and terms relating to the ownership, security, protection, or
confidentiality thereof; and

222 Payment to CONSULTANT for satisfactory work performed or for termination
expenses, if applicable; and



223 Prohibition on non-competition agreements of CONSULTANT’s employees with
respect toany suceessor of CONSULTANT; and

22.4 Obligations upon expiration or termination of the Contract; and

22.5 Any other term or terms of this Contract which by their nature or context
necessarily survive the expiration or earlier termination of the Contract for their fulfillment.

23. OBLIGATIONS UPON EXPIRATION OR TERMINATION OF CONTRACT

23.1 Immediately upon expiration or termination of this Contract CONSULTANT
shall submit. to AUTHORITY, upon request, a report containing the last kmown contact
information for each subcontractor or employee of CONSULTANT who performed work under
the Contract; and

23.2 CONSULTANT shall initiate settlement of all outstanding liabilities and claims,
if any, arising out of the Contract and any subcontracts or vending agreements to be canceled.
All settlements shall be subject to the approval of AUTHORITY.



IN WITNESS WHEREQF, the authorized signatures named below have executed this
Contract on behalf of the parties as of the day and year first above written. This Contract was
awarded by the Authority’s Board of Directors at its meeting on March 12, 2015.

S brina. Coval
Print Name

Presiderst

Title

ATTEST: (Seal)

DATE:

Approved as to form and execution, only.

%%%M

Gefieral Counsel for the AUTHORITY
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EXHIBIT “A”

Federal Provisions for Federally Funded Contracts

The following terms apply to this contract due to the expenditure of federal funds. Terms and
conditions contrary within the Contract shall be resolved in favor of terms provided herein
Exhibit “A”.

A. It is understood and agreed that all rights of the Agency relating to inspection,
review, approval, patents, copyrights, and audit of the work, tracing, plans,
specifications, maps, data, and cost records relating to this Agreement shall also
be reserved and held by authorized representatives of the United States of America.

B. It is understood and agreed that, in order to permit federal participation, no
supplemental agreement of any nature may be entered into by the parties hereto with
regard to the work to be performed hereunder without the approval of the U.S.
Department of Transportation, anything to the contrary in this Agreement
notwithstanding

C. Compliance with Regulations: The Consultant shall comply with the Regulations of
the U.S. Department of Transportation Title 49, Code of Federal Regulations, Part 21,
and 23 CFR Part 230 as they may be amended from time to time, (hereinafter referred
to as the Regulations), which are herein incorporated by reference and made a part of
this Agreement.

D. Nondiscrimination: The Consultant, with regard to the work performed during the
contract, shall not discriminate on the basis of race, color, national origin, sex,
age, disability, religion or family status in the selection and retention of
" subcontractors, including procurements of material and leases of equipment. The
Consultant will pot participate either directly or indirectly in the discrimination
prohibited by Section 21.5 of the Regulations, including employment practices when
the contract covers a program set forth in Appendix B of the Regulations. The
contractor will accept as its operating policy, the following statement, “It is the
policy of this Company to assure that applicants are employed, and that employees
are treated during employment, without regard to their race, religion, sex, color,
national origin, age or disability. Such action shall include: employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensation; and selection for training, including
apprenticeship, pre-apprenticeship, and/or on-the-job training."



E. Solicitations for Subcontracts, Including Procurements of Materials and
Equipment: In all solicitations made by the Consultant, either by competitive bidding
or negotiation for work to be performed under "a subcontract, including
procurements of materials and leases of equipment, each potential subcontractor or
supplier shall be notified by the Consultant of the Consultant's obligations under
this contract and the Regulations relative to nondiscrimination on the basis of race,
color, national origin, sex, age, disability, religion or family status.

F. Information and Reports: The Consultant will provide all information and reports
required by the Regulations, or directives issued pursuant thereto, and will permit
access to its books, records, accounts, other sources of information, and its facilities
as may be determined by the Agency, Federal Highway Administration, Federal
Transit Administration, Federal Aviation Administration, and/or Federal Motor
Carrier Safety Administration to be pertinent to ascertain compliance with such
Regulations, orders and instructions. Where any information required of the
Consultant is in the exclusive possession of another who fails or refuses to furnish
this information, the Consultant shall so certify to the Agency, Federal Highway
Administration, Federal Transit Administration, Federal Aviation Administration,
and/or the Federal Motor Carrier Safety Administration as appropriate, and shall set
forth what efforts it has made to obtain the information.

G. Sanctions for Noncompliance: In the event of the Consultant's noncompliance with
the nondiscrimination provisions of this contract, the Agency shall impose such .
contract sanctions as it or the Federal Highway Administration, Federal Transit
Administration, Federal Aviation Administration, and/or Federal Motor Carrier Safety
Administration may determine to be appropriate, including, but not limited to,

L Withholding of payments to the Consultant under the contract until the
Consultant complies and/or

2. Cancellation, termination or suspension of the contract, in whole or in part.

H. Incorporation or Provisions: The Consultant will include the provisions of

Paragraph C through H in every subcontract, including procurements of materials
and leases of equipment unless exempt by the Regulations, order, or instructions
issued pursuant thereto. The Consultant will take such action with respect to any
subcontract or procurement as the Agency, Federal Highway Administration,
Federal Transit Administration, Federal Aviation Administration, and/or the Federal
Motor Carrier Safety Administration may direct as a means of enforcing such
provisions, including sanctions for noncompliance. In the event a Consultant
becomes involved in, or is threatened with, litigation with a subcontractor or supplier
as a result of such direction, the Consultant may request the Agency to enter into
such litigaion to protect the interests of the Agency, and, in addition, the
Consultant may request the United States to enter into such litigation to protect the
interests of the United States.
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Interest of Members of Congress: No member of or delegate to the Congress of
the United States will be admitted to any share or part of this contract or to any
benefit arising therefrom.

Interest of Public Officials: No member, officer, or employee of the public body

or of a local public body during his tenure or for one year thereafter shall have
any interest, direct or indirect; in this contract or the proceeds thereof. For purposes
of this provision, public body shall include municipalities .and other political
subdivisions of States; and public corporations, boards, and commissions established
under the laws of any State.

Participation by Disadvantaged Business Enterprises: The Consultant shall agree
to abide by the following. This statement shall be included in all subsequent
agreements between the Consultant and any sub-consultant or contractor.

1. The contractor, sub recipient or subcontractor shall not discriminate on the
basis of race, color, national origin, or sex in the performance of this
contract. The contractor shall carry out applicable requirements of 49 CFR
part 26 in the award and administration of DOT-assisted contracts. Failure
by the contractor to cairy out these requirements is a material breach of this
contract, which may result in the termination of this contract or such other
remedy as the recipient deems appropriate.

2. “Policy: It is the policy of the Department of Transportation that
Disadvantaged Business Enterprise as defined in 49 CFR Part 26 shall
have the maximum opportunity to participate in the performance of
contracts financed in whole or in part with Federal funds under this
Agreement. Consequently, the DBE requirements of 49 CFR Part 26
applies to this agreement.”

3. The recipient is committed to nondiscrimination, as well as to
opportunities for competition and growth among all small businesses. In
this regard, all consultants and contractors associated with this project
will make reasonable efforts to ensure DBEs and other small businesses
have the maximum opportunity compete for contracts. Recipients and
their contractors shall not discriminate on the basis of race, color,
national origin, or sex in the award and performance of DOT-assisted
contracts”

4. Prompt Payment and Retainage Return: the contractor agrees that it will
pay subcontractors for satisfactory performance no later than 30 days from
receipt of payment from the CFX. In addition, the contractor agrees to
prompt and full return of any retainage to the subcontractor within 30
days after the subcontractor's work is satisfactorily completed.”
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L. It is mutually understood and agreed that the willful falsification, distortion or
misrepresentation with respect to any facts related to the project(s) described in
this Agreement is a violation of the Federal Law. Accordingly, United States Code,
Title 18, Section 1020, is hereby mcorporated by reference and made a part of this
Agreement.

M. It is understood and agreed that if the Consultant at any time leams that the certification
it provided the Agency in compliance with CFR, Section 23.51, was erroneous when
submitted or has become erroneous by reason of changed circumstances, the
Consultant shall provide immediate written notice to the Agency. It is further agreed
that the clause titled "Certification Regarding Debarment, Suspension, Ineligibility
and Voluntary Exclusion - Lower Tier Covered Transaction" as set forth in 49
CFR, Section 29.510, shall be included by the Consultant in all lower tier
covered transactions and in all aforementioned federal regulation.

N. The Agency hereby certifies that neither the consultant nor the consultant’s
representative has been required by the Agency, directly or indirectly as an express or
implied condition in connection with obtammg or caxrymg out this contract, to

1. Em_plo.y or retain, or agree to employ or reta.m,:any firm or person, or

2. pay, or agree to pay, to any firm, person, or orgamzanon, any fee,
contribution, donation, or consideration of any kind;

The Agency further ackmowledges that this agreement will be furnished to a
federal agency, in connection: with this contract involving participation of Federal-Aid
funds, and is subject to applicable State and Federal Laws, both criminal and civil.

O. The Consultant hereby certifies that it has not:

1. Employed or retained for a commission, percentage, brokerage, contingent fee,
or other consideration, any firm or person (other than a bona fide employee
working solely for the above contractor) to solicit or secure this contract;

2. Agreed, as an express or implied condition for obtaining this contract, to employ
or retain the services of any firm or person in connection with carrying out this
contract; or

3. Paid, or agreed to pay, to any firm, organization or person (other than a bona
fide employee working solely for the above contractor) any fee contribution,
donation, or consideration of any kind for, or in connection with, procuring or
carrying out the contract.

The consultant further acknowledges that this agreement will be furnished to the

Agency and a federal agency in connection with this contract invelving participation of
Federal-Aid funds, and is subject to applicable State and Federal Laws, both criminal and
civil.
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EXHIBIT "B"

FHWA-1273 - Revised May 1, 2012

REQUIRED CONTRACT FROVISIONS
FEDERAL-AID CONSTRUCTION CONTRACTS

[ General >

. Nondiscrimination

IIL  Nonsegregaled Facillies

V. Davis-Bacon and Related Act Provisions

V.= GomadWoﬂ(HomsandSafelySlardamAd
~Provisions

VI.  Subletfing or Assigning the Contract

VIl. Safely: Accident Prevention

VIlI. ®False Statements Conceming Highway Profects

X lmmacmmmmwmw
Pollution Control Act

X c«npﬁanoe with Govemmentwide Suspemion and

Debarment Requirements

XI.  Cerfificaion Regarding Use of Contract Funds for
- Lobbyig .- £ s :

- 0 e

ATTACHMENTS Sl .
A Employment and Malertals Preference for Appalachian =

Dwmmmmwsﬁmammu;aam
Road Contracls (included in Aapmawmmmm‘

LGENERAL % owe & Tl %

1 me1mmcmbepmsmwwmhm
mmmmmzﬁtmm Eey

contractor (or subcontractor) must Insert-this-form Ineach. -
subcontract and Rrther require Rs inclusion inall lower tier* =
subcontracts (exciuding purchase arders, renlal agreements
ammmh‘swﬁe&ﬁm

‘t‘- P
TheappﬂmbleregwmomeFMh—iZ’Iam
incorporated by reference for work done under any

order, rental agreement or agreement for other The
prime contractor shall be responsible for compliance by any |
subcontractor, Wﬁasmmﬁadnfwwmpmvﬁer

Form FHWA-1273 must be inciuded In ali Federal-ald design-
build- contracts, n all subcontracts and in lewer er -
subcontracts (excluding subconiracts for design senvices,:
purchase orders; rental agreements and other agréements for
suppfies or services). The: design-builder shall be résponsible
for compliance by any. subconlractor, lowerlier su.ltnmiﬁam
or senvice pravider,

Contracting agencies may reference Form FHWA-1273 in bid
proposal or request for proposal decuments; however, the
Form FHWA-1273 must be physically incorporated (not
referenced) in all contracts, subcontracis-and lower-tier
subcontracts (extiuding purchase orders, rental agreements
and other agreements for supplies or sesvices lelatedtoa
construction contract):

2 Subject to the applicability criteria noted In the [ollowlng
sections, these contract provisions shalt apply lo all work
performed on the conlract by the contractor’s own organization
and with the assistance of warkers under lhe contractor's
Immediate superintendence and to all wosk.performed on the
contract by piecewcrk. station work, or by subcontract.

3. Abreach of any.of the sfipulations comtained in these
Required €Contract Provisions may be sufficient groumds for:
withholding of progress payments, withhokding of final
payment, termination of the contract, suspension / debarment
ormyoﬂwracﬁénﬂe(wnihedtobeapmww&n
confracting agency and FHWA.

4. Selectior of Labor; During the pesformanié of this contract,
mmwmmmmmmrwm
Aithin the lEmits of a constrietion project on a Federakaid
highway Dhfess itis labor performed by convidd wha andon

releasa, of probation. The tem Federal-ald
mmdmmmemﬁmmms
local roads or rural minor collectors. - e

L NONDISCRIWN.ATION

Thé mwum of this Mmmhhdll;eaémri;d 230 am
applicableto cdmmmén and thall
mdmmmﬁ mmm.munga E?ai
ane y maferdal ™
supply, engineesing, or architaclural servica contiacts.

T s ugm“@%mm“ o
R ﬂmnﬁﬁmm e %mxm;x
mmmmﬂ o
e ARy e
il b o) “&mﬁmﬁ =
uo:):nnd for wﬁn m&_{s;oeo?.
lemdjun Carmd Speci’ﬁcaﬁm hat GF'R M

Nole:TheU.&. Dﬂbnrhwﬂ*of&.shorbakeﬁdusmht@mﬂylo
determine compliance with Executive Order 14246 arid the:
policies of the Secrelary of Labor including 41 CFR 60, and 29
CFR 1625-1627: mmmmmmrmrave
ha authority and the respons| compllance With
Tille 23 USQ Seciion 140, the R {lon Act of 1975745
an‘mﬂedmuscm mwwun\emwﬂsmw
1964, as amiended, and related regulations induding 49 CFR
Pats 21, mzrandzacmmzuo mmm

The funng pmuiﬁonisadopted from 23 CFREU.W
A, with appropriate revisions to conformlo the V.S, < »
Department of Labor (US DOL) and FH'\M'L reqmremenis.

1. Equal Employment Uppommty'- Equal m:p!aﬁruﬂ.
opportunily (EEO) requlmen!smttudlsu‘hnmtaawwtake
affirmalive aclion to assure equal opportunily as set forth
under laws, execulive orders, rules, reguiations (28 CFR 35,
29 CFR 1630, 29 CFR 16251627, 41 CFRGBaM-iSCFRZT)
and orders of the Secretary of Labor as modified by the -
provisions prescribed herein, and imposed puisuant to 23
U_S.C. 140 shall constitute the EEO and specific affimnative
aclion standards for the contractor’s praject adlvities under




this conltrack The p of the Americans wilh Disabililies
Acl of 1990 (42 U.S.C. 12101 et seq.) set forth under 28 CFR.
35 aMZQCFRﬁipmfrmrpmamdhymfumhmh
contract., mﬂwmﬂunﬁmmmmww
agrmluwnplyww‘lﬂufoﬁmv&!g m spetific’
requirement aclivities of EEO:

a.Momb‘mtuwmmhmmagmw
lheFeda:a!Gommmemmmahasmmy
mmaﬂmwprmequummmmmmau
dkstanmmdwwm af empjoyment and

ad!vlﬁwwﬁer the contract, -

i
m wrwpdum mptasltmoeraum m,ﬂ:e

« o 11blS the f to

2l Pol?crn miscunpany ;ﬂﬁmmﬂm
Wmm%m% aﬁm
--W s temolion,

ohuh’h\suf

Job training.”

2. EEQ Officer; The contractory nde
e thg Coiacicd stfcser Eagje

Ja ? 7 - g
Mwmmmmmmmmma
ﬁlu]:‘ J t L ]

(R AP ‘_..s b = - Wy _.-,‘,-..

e e o

-b, AEmwsupHﬂsmy wmmwmm
Ihorough indoctrination ﬂnEﬂOﬁcarmmm

ﬂm«smwuumma‘z:smo

hﬁlydsysfaﬂawrg their reporting for thécni‘ulae!ar

[ aged In direct recrutment for *
hb@dﬂh&mmdﬁmm%hma
mmfuimwuwmw

d. Nofices and

e ThemmdofsEEDpoﬂwsndmpmmmto
mplenmauchpuﬁqvﬂnbebmaghuomeaﬁmﬁannf
emplayees by means of meelings, emplayee handbooks; or
other appropriale means.

 ovtransfer; tecruilment or
mmqﬂom:r‘ﬂmﬂﬁﬂrw :

4. ReuulanmLmn&dverﬁsmformpluym the
mlmdor\\dl!indudelnaﬂaéverﬂsm Empbymﬂw
nolation: "An Equal Opportunity Empiover.” Al
-mn&mwmmmmnmam
ckmsnmamngnilwﬂ!esammmnmemam
which the pm)edwodcforcewqwmrrnany be derived,

a The contractor will, wﬂesspi’ed!dadm by a valid
bargaining agreement, conduct systemalie and direct
Wﬁﬁmwmﬁmm
sources minosfties;

mmi:,m f“mdwomeu
applicants may Menad:olhemadu‘ emplﬂjrmed
consideration, 2l emamg >

-:' ru"'i'

3 lemaaarvm mkmu“mspwuf
mmmm%m to-delefming ary -
eﬂderm tlscﬂm‘mlmywagapmdm .

o 'I'Inmnkadorvan

completion ufead:hw:sﬂgallon the contractor will mform
avery complainant of all ¢f their avenues.of appesl,

&, Trainlng and Promotion:

a: The contractor will assist in locating, qualffymg and
Increasing the skills of ménorities and women who



applicants for employment or current employees. Such efforts
should be ammed at developing full joumey level stalus
employees in the type of trade or job classification involved.

b. Consistent with the contractor’s work force requirements
and as permissible under Federal and Stale regilations, the
contractor shall make full use of kraining programs, i.e.,
apprenticeship, and on-the-job training programs for the
geographical area of eontract performance. In the event a
spedial provision for fraining is provided under this contract,
this subparagtaph will be superseded as indicaled In the
special provision. The contracting agency may resesve
Irahh'lgposﬂiomlorpersommrecelvewdfareasslstance
in accordance with 23 U.S.C. 140(a)

¢. The eontractor will adﬁseanployeuamappnmrlsfor
employment of avallable tralning programs and entrance
requirements for each. H

d. The contractor will pesicdically review the tralning and
promotion potential of employees who are minorities and
women and will encourage efigible employees lo apply for
sumtalrhsaﬁproqwtmx i

mmmuwmmmmmsa
fq'ﬂlhem

a. Thaomigaduﬁll use good faith efforts lo develnp,h
Wmﬂhhuﬂommm for membership
more,
hﬂuﬂmwhh'easlrg‘ﬁ‘lesmwmimﬂiesaﬂdmm
so that they may qualify for higher paying employment.

b mmrwmmgmﬂheﬁmmm!am
EEOQ clauseinto each union agreement to the end that such
union will be-contractually bound 1o refer applicants without
regard fo their race, color, refigion, sex, nalional origin, age or
d.isahlﬁy P

o mmp_b&whmmmmwubm
practices’ and pi of the Jabor mcmplﬁallnﬂn‘-:
.a@tstﬂ'} M’U‘iﬂ,ﬂ'ﬂ possession of
mhwmnm@mmrmmmmhm
hfonmﬁmuﬂﬂh coniractor shill so cerfify lo

%ﬂqwmmfmwemw
beenmadeb

d lnﬂ;emﬂ’nmnk hlupawldemeqn;m
mhgmwdm@mhmmﬁmﬂ set forth

hmmmmm the contia
througttindépentient recu d&,ﬂlhﬁnﬁuﬁwﬁl&ﬂ

vamndeswilhu.llregaiﬂ to raca, color, religion, sex, hational
origin, age or disabifity; making full efforts o obtain quafified
and/or qualifiable minorities and women. The faiture of a union
lo provide sufficient referrals (evén though it is aobligated fo
pravide exclusive referrals under the tenms of a collective
bargaining agreemen) does nol refieve the contracior from the
requirements of this paragraph. In the evestt the union refesral
pracfice prevents the contractor from meeting the obfigations
pursuant to Executive Order 11246, as amended, and these
spedial provisions, such contractorsshall immediately rolify the
conlracling agency.

8. R ale Ac xdation for Applicants /
Ernployees wilh Disabilitles: The conlractor must be famifiar

with the requirements for and comply with the Americans with
Disabifities Act and alt ndes and regulations estabfished there
under. Employers must provide reasonable accommeodalion in
all employment aclivities unless to do so would cause an
undue hardship.

9, Selection of Subcontractors, Pracurement of Materlals
and Leasing of Equipment: The contractor shafl not
discriminale on the grounds of race, éoldr, refigion, sex,
natiosial asigin, age or disability In the selection.and retention
of subcontractors, lm:h.u’lng procurement of matesials and
leasesulemﬂpmem. contractor shall take all necessary
and reasonable steps lo éhsure’'nondiscriminationinthe
admimnistration of this mmract. .
iKW

ar: Thé:ca'llractol' shall noﬂry all potential stﬁcbmdofs and
suppliers and ie.ssurs of thewr EEO obiﬁltom
'mntmd. ‘.;f
v, Tnaeanuactorw usagodd hﬂhéﬂoﬂsbmm
suhcom'adofcompﬂamﬁlh thelr EEC obligations.

Assumneonsqukeubywmzs.mbr S B

i

a.. ThemuremenlsofatsCFRPMZSandmesme
DAT=U.5. DOT-approved DBE program are incorporated by
reference. I o

b. The contractor orsubcontracior shall not discriminate on
mabaeﬁafm.m.-mﬁaﬁm{maréexnm .
W’?‘m’m his contract, ¢ ot

r&tildrermb. Sudirmﬂss!ﬁ.lbatelalmdﬁra jod
three years following the dale of the final paymentio the
confracior for.all Contratt work and shall be available at

reasonable imes and places for inspéction by:authorized
represmlaﬁvaofmemhadhgagencyammm

Fa—

a. Therecords keptbymeconkadorshaﬂ document the
following: .

(1) The number and work hours of minority and non-
minority. group members-and women employed In each work
dassiﬁmﬁononmaproject N

CZ}Thapmgmss mdoﬁ‘omhalngnmdahmopazaﬁm
wilh unions, when applicable; o increase employment -
oppomn'&hesfornﬂmmammmand ) ¥

(S)Thepmgressandeﬁoﬂsbemgmademlmﬁng honng
halmng. qualifying; and upgrading mindritles and women

b The contractors and subcontractors will submit an armual
report lo the contracting agency each July for the duration of
the project, Indlcating the number of minority, women, and
non-minority group employees cuently ged in each work
classification required by lhe contract work. This information is
to be reported on Form FHWA:1391. The staffing data should
represent the project work force on, beard In all of any part of
the lest payroll period preceding the'end of July. Ifondhe-job
Iraining fs being required by special provision, the contractor



will be required to collect and report Iraining data. The
employment dala should reflect the work force on board during
-all or any part of the last payroll period preceding the end of
July.,

IN. NONSEGREGATED FACILITIES

This provision ks applicable lo all Federal-aid construction
contracts and o all related construction subconiracts of
$10,000-or more.

The contracior must ensure that facillies provided for
employees are provided in such a mannes that segregation on
the basks of race, eolor, :eﬂgﬁm.ssr,ormtlonaloﬁglnmlot
resull. The contracior may neither require such Wﬁd
use by waitlen or ol policies nor lolerate such ise .
[uyeecus!m The conlracior’s obligation’ Mher

to ensure that is employees are not assigned to perform their
sarvices atany focaflon; under ihe contractor's:control, whiere
the faclifies ara segregaled.~The mm includes

1mﬁmatamnmammmqur'amu.

1. Minlmum wages

a. All laborers and mechanics emplayed or working
the site of the work, will be paid unconditionally and not less
often han once a week, and without subsequent deduction or
rebate on any account (except such payroil deduclions s are
pemnitted by regulations Issued by the Secrelary.of Labor
under the Copeland Act (29 CFR part 3)), the fell amount of
wages and bona fide fringe benefits (or cash equivalents
thereaf) due al fime of payment compuled at rales not fess
Ihan those contained In the wage determination of the
Secrelary of Labor which is altached herelo and made a part
hereof, regardless of any contraclual relationship which may
besﬂeged&oeﬁatbmmmmdanhlam
and mechanics.

Contibutions made or costs reasonably anticipated for bona
fide fringe benefits under section 1(bX2) of the Daviz-Bacon
Act on behalf of laborers 6r mechanics are consldered wages
paid to such laborers or mechanics, subject to the provisions

of paragraph 1.d. of this section; also, reguiar contributions
made or costs Incumred for more (han a weekly period (but not
less often than quarterly) under plans, funds; or programs
which cover the parficular weekly period, are deemed ta be
consiructively made or incurred during such weekly period.
Such laborers and mechanics shall be paid the appropriate
wage rale and fiinge benefils on the wage determination for
the dassificalion of work actually performed, without regard to
skill, except as provided in 29 CFR 5.5(a)(4). Laborers or
mechanics performing work in more than one classification
may be compensated at the rata specified foreach
classification for the ime actually worked therein: Provided, -

{ime spentin each cassRicationn whicts work s:pesformed.
The wage determination ﬁrﬂ.nmganyaﬂllonaldnssmuon

clion) and the Davis-Bacon poster (WH-~1a21) shakbe
ﬁl@d at all imes by the confractor and fta subcontractors at
sile of the work In g Wwamm pbcevmera
ltmnbeeaaw seenbyihe wm‘kz!s. K .

i P Y, W2
m'lhemklnbepammbythedawﬂuaﬂm
m:mkmmbyadaﬁlﬁmﬁmhmewage
dﬂmwﬁmtm W H e,

> ¥ : £ » m;,
mﬁ%ﬁwwwqﬂ 7
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mw&mwwhwwwﬁ‘iﬂ
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@)Inﬂmewaﬂlhawrwactnr the laborers of mechanics
to be employed in the classification or thelr representatives,
and the coniracting officer do'not dgree on the proposed
dlassification and wage rate (including the amount  +#
designated for fringe benefits, where approprate), the
contracting officer shall refer the questions, including the
views of all Inlerested paries and the recemmendafion of lhe
contracfing officer, to the Wage and Hour Admirsstrator for
determination. The Wage and Hour Adminkstrator, or an
authorized representative, will Issue a delermination within
30 days of recelpt aind so advise the contracting officer or



will notify the contracting officer within the 30-day period that
additional time is necessary.

{4) The wage rate (including fringe benefits where
appropriate) delermined pursuant to paragraphs 1.b.(2) or
1. b(3)oflhssed|on. shall be paid to alf workers pesforming
work in the classilication under this contrac! from the fist
dayuiw@_ichwuriﬁs performédi'llhedassif'mﬁm

c. Whenaver the minimurm wage rate prescribed in the
contizct for a dess of Jaborers or mechanics inciides,a fringe

benéfit which is not expressed &5 an houry rala, Ilepmtﬁctor ]

sha!e%erpaythebemﬁlmstaledhﬂwmgedemﬁm
uswlgymmarhomﬁdeningahemﬁwmmwsh
‘equiialent thereof.

d. If the confractor does not make payments toamteecr
other third person, memmmymnernspmtpfme
wages of any laborer or mechanic the amount of any cosis
reasonably anlicipated in providing. bona fide fringe benefits
under a plan or program, Provided, Thiat the Secretary of~-.
Labor has found, upon the wiitten request of the contractor,
thalt the applicable standards of the Davis-Bacon Act have
beenmet. The Secrelary of Latior may require the confractor
o set aside In a separate acwutwelsrwmemeﬁ\gnf-

obllgations under the pfan or program. ' e,

2 Witholding

uﬁﬂsn&nad: arupqn
mmdnm@ﬁ 3}
Depariment of 1:abor, umwnrmmew&madﬁm

faborer. including.any apprenfice,

helpes, employed.or working:on the ste of the work, all or part
of therwages required by the conlract; the contracling agency
m,mwmmﬂwhwmmmmw
mybamqwmhmpénsmd furlher
payment; advance, or gudrantee of mmmw«»
haveceased

3 Payrolls and baslc records .o

a Payml!sandbasicrewrdsmlaﬁngmeletoshaﬂbe
maintalned by the contractor dusing the course of the work and
preserved for-a period of three years therealter for all laborers
mmmmammmmmmm
smmnmmwmmwwmd
eecnglxhwwkhr risorhermudassiﬁeaﬁm.hduwralu
ofmummhmdm@mum
anlicipated for bona fide fringe benéfits or cash equitalents
thereof of lhe types described in section 1(b)(2)(B) of the
Davis-Bacon Act), daily and weekly number of howrs worked,
deductions made and actuai wages paid. Whenever the
Secrelary of Labor has found under 29. CFR 5.5(a)(1)Gv) that
the wages of any labarer or mechanic include the amount of
any cosis reasonably anticipaled in providing beriefits under a
plan or program described in section 1(b)(2)(B) of the Davis-

Bacon Act, the contractor shall maintain records which show
that the commitment to pmvnde such benefits is enforceable,
that the plan or program is finandially responsible, and that the
plan or program has been communicated in wiiting la the
laboress or mechanics affected, and records which show the
costs anlicpated or the actual cost incurred i praviding such
benefils. Contractors employing apprentices or frainees under
approved programs shall maintain waitten evidesice of the
reglstration of apprenticeship programs and cerfificalion of
trainee , the registration of the apprentices and
trainees, andmemhosandmgeratesptaaibedhme
appﬂtzble prograrm.

= -

; s ;
WMMWWMMM s

-recm'ds. mfnutwaemwtm iocﬂ\e cuutram; agamy..

w

Was" o T4RT ‘!'
-

onmmmwwmﬁamwm

pef, apprentice, and lrainee)-employed oiithe confract
duﬁ'ngihepaymﬂpewdhasbmpamunfnﬂmek!y
wages eamed, withoul rebate, efther direatly or indirectly,
and that no deductions have been made either direciy or
Indirectly fram the full wages eamed; otherthan .
pemﬁ;slbladeﬂﬂmassetfuﬂhhwmm 29CFR
part3;

(@) That each laborer or mechanic has been paid nol
less than the applicable wage rales and fringe benefits or
cash equivalents for the classification of work performed,
as specified in the appficable wage determination
"Incorporated Into the contract.



(3) The wesidy submission of a properly executed
cettificalion sei forth on the réverse sida of Oplipnal Fonm
WH-347 shall salisfy the raquirement for submission of the
“Statemant of Compliance” required paragraph 3.b.(2) of
thés section.

(%) The falsificalion of any of the ebove certifications may
subjectthe contractar or sub to dvll or'csiminal
prosecution under section 1001 of fite 18 and section 231 of
fill 31 6f the Uniled States Code.

& Abpréniices (programs of the USDOL).
e 9"*.'- = '."-_-l 2 = L)

Apprentices Will be.permiltted to:work atiess thanthe - .-
employedpursuant to and _
epprenticeshiprpiogram registeredt with the ULS. Department of

oy AP i

e & SAices e StEN
ifing, Er i aymactes: S ol or
réﬁle’.;fapm to joumaymed on the job

b
The allowable 2
ool caselicaion shll o} b great tan th ratla
_ e unler

lass than the applicable wage rate on lhe wage detemmination
for the work aclually performed. Wnere a contractoris.

2 constiction ona project in a toeality other than
that In which s program is registered, the ratios and wage
rales (expressed in percentages of the journeyman's hourly
rale) specified In the coniracloc’s or subcontracior's registerad

Every apprentice must be pald at not less than the rale
specified in he registered program for the apprentice's leve] of
progress, expressed as a percentage of the joumeyman hourly

rale specified in the applicable wage delermination.
Apprenlices shall be paid finge benefits in accordancs with
the provisions of the apprenticeship program. Kthe
apprenticeshlp program does not specily frings bensfits,
app[uaﬁcesmtbapeldﬂn&ﬂammdﬁmbmﬂs
Isted'on lhe wage delemmination for thi spplicable.
praclica prevails for e applicable apprentica o;

fringes shall be paid in accordance with thal delarmisiation.,

In the“evept the Office of Afprent
and Labof Sefvices, ot a Stale Any
% mw i ¥ i_ SV

@ pe . omesiy
b Trghees (progiains ofthe USOOU. 7.

EU L il f TN preae -8
Except a5 provided In 29 CFR'5.16, trainees will not be «

performed upless emplayed pursu and »
Incividoally registetsd in & program which has réceived prior

ik ol oy

Wwwqmm@,wﬁ&af t
oo et arcf

Tﬂh’lﬂ'& Tovms: *

shall ba paid not less than the vage rale on the
wage delerminafion for Ihe work achally perfonmed. |

v

I the event the Erfiployment arid Training AdminiStration
wilhidraws'agproval of a training prograrh, e contractor will no
longer bi permitted to utlfze lraifiees at less (han the
applicable pradetennined rate for the woik petformed unlif an
acceplable program Js approved. : :

e, Equal employment opportunity, The Wilization of
haﬁptmuﬁs,a ma;: and joumeymen under this part shall be

candarmity equal employment oppostunity
requirements of Executive Order 11246, as amended, and 29
CFR part 30.



d. Apprentices and Trainees (programs of the U.S. DOT).

Apprentices and trainees working under apprenticeship and
skill training pregrams which have been certified by the
Secretary of Transportalion as promoling EEQ in connection
with Federal-aid highway construclion programs are nol
subject to the requirements of paragraph 4 of this Secflon IV.
The straight lime hourly wage rates for apprenlices and
trainees under such programs will be established by the
particular programs. The rafio of appreriices and trainees (o

smnnnlbegreatetulanpe:medbymelem of
the particular program.

5. Compllance with Copeland Act requirements. The
contractor shall comply with the requirements of 29 CEFR part
3, Mnchatekn&purated byrefeteneehlhi‘scomad.

5

: ; by any subcontra :
wﬂhalﬁemﬂuﬁﬁam&shﬁcma&

1 ¥ "4'

7-Contract termination: debanmient. A breach ofthe
contract cfauses-in 29 CFR 5.5 may be
of the contract, and debwmaﬁmawntr?ﬂurama

ammrnpmwdedhzscmsn

a&hﬁwbibawnudﬂawndact

wrﬁmumﬁ@nmmmmmmdﬂpm_ ;

and cguﬂa!nesi-ﬁizsCFRpenﬂ.a.ar_li_s
mm&mpmwbyxﬁaunmh coritract.

s.msm ncanln labor standards. Dispules arisifg’
;outotp ﬁa!g u&mm;mmsmm _

hall Ba resdived In accardance
Wm&wmmﬁmw
.Wm meaning ause include
Bsstween the contracior (or atry of its subcontraclors)
mmc&gwmuampmmauwuu
employeesorhg‘i‘mpresedaﬁves .

10, Certification of eligibility.

awmm‘mmdmmwﬁﬁmwt
i{ nor he or she) norany person or irm who has an
the contractor’s fim ks a person of fim Ineligible to
hmmmdswmorwms(a)of
the Davis-Bacon Act or 29 CFR §.12(a)(1). -3

b No part of this conlract shall besubourdmdadlomypm
ormnhengmbrmrd .of a Government contract by. vidue
of section 3{3) of lhe ‘Davis-Bacon Act or 29 CFR 5.12(a)(1)-

¢. The:penalty foc making falseslateme:ﬂs.;spresclhd tn.me.
U.S. Criminal Code, 18 U.5.C. 1001

for termination )

V. CONTRACT WORK HOURS AND SAFETY
STANDARDS ACT

The following clauses apply to any Federal-aid construction
mmmanmuummomuo.mmmuwm
evermmmwm et Work Hours and Safefy
be e e
of 4
m&hmmaﬁ
Irld,wuwak:rlnm guards,

1. Overlime requirements. mm«m
contracting for any part of the contract work whiclvmay require
wmmmuam«mm

% w&m m'sl‘la B ernploye:fmanl:tmm
mmmdhmmmmm
laborer or mechanic recelves meﬂsaﬁnn

than one and.onededf imes the basic rate rwaihdm
mmmawmnm\wm&.

ar iy \
mherFeqaml mmw‘mhmmmm Ww
Hours and Sty szﬁﬁmwmm

MWW.W%WHHWT;M .

subcontractor for aidmgas

co by any tier subconlractor
gm&ﬁwasdmhpmﬂ)m@)dﬂﬂs
on.



V1. SUBLETTING OR ASSIGNING THE CONTRACT

This provision Is applicable to all Federalaid construction
contracts on the National Highway System.

1. The contractor shall perform with its own organizalion
contract woik amounting to not less than 30 percent (or a
greater percentage if specified elsewhere in the contract) of
the ‘total original contract price, excliding any speciaity flems
designated by ihe’ contracting agéncy. Spedaity items may be
st the amount of any such
spedalty Rems pesformed may be deducted from the total
original contract price before computing the amount of work
Wmhepmﬁmadwmmaofsmagmuon
(ZSGFRmﬂa}

a ﬂ)elelm‘pedomwtuﬂhkmugmﬂm'

to workers mwwmmm
Ww«mwhmw
williott opesalogs. Stch lerm does not include employee: ur
equipment.of a subcontractor or. lower tier (
agents of the primie cootractor, or any other assigneses. The
teanmymnepayqummhat

mm&:maugrrunafrp mpnnsiblefm’ the qu@ﬂly

1o work

b. QMIWsmllmmwhm

mm; v available In the type of ntrar.m'g

3 of co
ﬁgﬂﬁaﬁmqﬂrﬁedarﬁe:wdm orpmpossmn:n
confract as a whole and In general are to be Gmited to minor
cunpwmlsolmemmncomrad. ‘

zmmMamauiwmwhimmmmmw
in paragraph (1) of Section VI is computed Includes.the cost of
malerial and manufaclured produciswhich amgtohg.

mmormmwmmmmmm

3. The contraclor shall fumish (a) a compe(ent superil'lt_endent
of supesvisor who is employed by the fin, has full authorily fo
direct pesfoormance of the work in accordance with the contract
requirements, and is in charge of all construction operations
(regardlass of who performs the work) and (b) such other of #s
own crganizational resources (supervision, management, and
englneering senvices) as the tonlracling officer deleamines ks
necessary to assure thé performance of the contract.

4. No portion of the contract shall be sublet, assigned or
othenwise disposed of except with the wrillen consent of the
contracting officer, or authorized representalive, and such
consent when given shall nol be construed o refieve the
contractor of any responsibility for the fulfilment of the
conltract. Wiitten consent wili be given only after the
contracting agency has assured that each subcontract is

evidenced in wiiling and thal it condains all pertinent provisions
and requirements of the prime contract.

5. The 30% setf-perfonmance of paragraph (1) is
not applicable to design-build %dﬁ'm ‘contracling
agarﬂesmayafahﬁahmirmselrpeﬁomm
requirements. )

V1. SAFETY: ACCIDENT PREVENTION

This provision is applicable to'all Federakaid
construction contracts and to all related Subicoiitracts.

1. Inthe pedformance of this maamemmm

comply wilh all applicable Fedéral, State, and local laws .,

9werrinn saw,mm mmmnmee&msxm
sehnwd;.ﬁdv .

L A
VIll. FALSE STATEMENTS COHGERNING I-IIGI'MA‘I"
PROJECTS .

This provision 1s appGabbtoaIFedetal—aid
construction contracts and-to all related subcontracts, . .
mmwmmmmmmm
wwwqmadamh
representalions

misrepresentation wilh respect lo dny facls related to the
project is a violalion of Federal law. To prevent any
misunderstanding regarding the sedousness ofithese and
similar acls, Form FHWA-1022 shall be posted on each
Federal-ald highway project (23 CFR 635) in one or more
places where it is readily available to afl persons concemed
with the project

18 U.S.C. 1020 reads as follaws:



“Whoever, being an officer. agent, or employee of the United
States, or of any State or Territory, or whoever, whether a
person, association, fim, or corporalion, knowingly makes any
false stalement, false representalion, or false report as (o the
character, quality, quantity, or cost of the material used or to

be used, or the quantity or quality of the work performed orto

be performed, or the cost thereof in conneclion with the
submission of plans, maps, specificaions, contracis, or cosls
of construction on any higtway or related project submitted for
approval to the Secretary of Transportation; or

Whoever kriowingly makes any false statement, false
representation, false report or false claim with sespect to the
character, qually, quanfity, or cost of any work perfoned or to
be performed, or materials fumished or to be fumished, In
connection with the construction ofany highway or related
project approved by thie Secretary of Transpoitation,or

Whoever-knowingly makes any false statement or fals2 - -
representatian as to material fact in any statement, cerfificate,
or report submitted pursuant fo provisions of the Federal-ald
Roads Act approved July 1, 1916, (33 Stat -355), as amended
and supplemented'

: Shall be fined mdermnsﬁt!eorﬁ'npnsonednolmremans
years or both.”
) & MPLENIEH'D\TION OF CLEAN A.IRAC‘I' AND FE&ERAL
WATER POLLUTION CONTROL ACT -

5 LY
This erslon !s applwble lo‘all:Federal-aid ums!mutmn
cmmadsandloanrelatedsuhconhm .

L RN ATH ]
Bysuhmissfonofmlsbldlproposalorm mﬂmolws .
contract, or subcontract, as appropriate, the bidder, proposer,
Federal-aid construction conltractor, or subcontraclor; as
appmpdate,wm be deemed lo have sbpn.lalad as l'ullm&:

1MWWwamehm 3
performance of this contract is not prohibited from receiving an
mnrarddmloau!uhﬁmoiSecﬁonSﬁBofﬂnCleanWaterAd
or Section 306 of the Clean Alr Act.
zmnlewmuoragreestohdmormuse[obe
Included the requirements of paragraph (1] of this Section X in
evelysuboonn'act.andnzmeraglees!otahesuduedonns

mmgagmcymaydiredasanmofmtdng’
such requirements.

v

X. CERTIFICATION REGARDING DEBARMENT, -
SUSPENSION, INELIGIBILITY AND VOLUNTARY
EXCLUSION

This provision is appficable lo all Federal-ald conistruction
contracts, design-build conlracts; subcontracts, lower-tier -
subcontracts, purchase orders, lease agreements, consultant
conlracts or dny othercovered transadion requiring FHWA
approval or that is estimated to cost $25,000 or more — as
defined in 2 CFR P3arls 180 and 1200. .

1. Instructions for Certification — First Tier Parliclpants:

a. By signing and submilting this proposal, the prospective
first Ger participant is providing lhe certificaiion set out below.,

b. The nability of 3 persan ta provide the certification sel out
below will not necessarily result in denial of participation in this

funds gm:!i as the prime squﬂfm L

-covered transaclion with a

covered lransaction. The prospective first tier pariicipant shait
submit an explanation of why R cannol provide the cemﬁwhon
set out below. The cerlification or explanation will be
considered in connection with the department or agency’s
determination whether to 2nter into this transaction. Hawever,
fallure of the prospective first ier participant to fumish a
ceriificalion or an explanation shall disqualify such a person
from pariicipation in lhis transaction.

. The certification in this clausa is a material representation
of fact upon which rellance was placed when the contracting
agency delermined to eriler into this transachion. it is fter
detenmined that the prospeciive participant knowingly-rendered
an erronecus cerlification, in addition to other remiédies
avaitable to the Federal Government, the contracling-agency-
may terminate this lransaclion for cause of default.

d. The prospeclive first fier participant shall provide )
immediate wiitten ndtice to the cordracling agém}{owhom -
this proposafis submitled if any mi the prospective first fier
participant leams: that its cetification was emronegus when
mﬂedorhasbecomeammbyreasoand:anged

a.‘fhelam'covuedmadim.'ﬂebanad

'ﬂsﬂemed m‘ .ﬂ Eﬁn‘) WW u"

'hZCFRP'&I‘tS wnm-s:me mmmw

Transaclions” refers lo any covered transaclion Betweelra
grantee wnmmﬂﬁdmlmm%pmdmu[wm

‘as the primé or generaf contract). - “Edwer:

mmmumwm 0 Undera Fisst-

Tler Eavered Transaclion (3UcH “First Ter
mﬁc&mrmsbwwmwmmma

L bwerTRr*
Pmllqi}:mt‘ refers ariy pariipait wiid hasenteéréd Info a -
covered mmammmapamw oﬂ!e:l.ma-
Tier Parlfcipants (such wwbwmahd suppliers):

3 Lﬂmmeﬂveﬁlwwamwm
mmposa&mmm
mmﬂmnmﬁwmmwmw
who Is debarred, -
::!ldpaﬂon %mamﬂ&amﬂw
udepammruwdgammgﬁomm

WWWWWWWW

R Cericaton Riguning Detirmeht: Sapusin hesgoly
“Certification Regarding Debarmeht,

and Voluntary Exclusion-Edwer Tler Covered Transadliors,”
pmv!dadhyuwdeparhnaﬂwmnua:ﬂng , enlering
Into this covered transdy wmwmmmmhsum
tier covered transactions and In al solictations for lower Gier
muansawommewmmmmuuum E

hkparﬁapamhawve:edmn mayfelyupona
of a prospective participant In a lower tier covered

Iransaction that is not debared, suspended, inefigible, or
voluntarlly exeluded from the covered transaclion, tnless it
knows that the cedification ks emmoneous. A participantis
responsible for enswring lhat its priicipals are not suspended,
debasted, or othemwise ineligible {o participate in covered
transaclions. To verify the eligiblity of Rs princlpals, as well 3s
the efigibility of any lower Herprospeciive participants, each
parficipant may, but i3 not required to; check the Excluded
Partles List System websile (hilps:/fweaw,epls qovi), which is
compiled by the General Services Administralion.

»



L Nothing contained in the foregoing shall be construed to
require the establishment of a system of records in order lo
render in good failh the cerlification required by this clause.
The knowledge and information of the prospective parficipant
is not required to exceed that which s normally possessed by
a prudent person in the ordinary course of business deafings.

J Except for transactions authonized mderpauagmph{l)of
these instruclions, if a participanl in a covered brans
mmmmhtuamﬂwwmﬁmmmwima

debarred, ineligible, or voluniarily

deparhnentoragencymaytennmte:mshansawonforcatse
or default.

-
meRew

2. Certification Regarding Debarment, Suspension,
Inefigibility and Vol'l.miary Exsh:mn - First Tier
Parﬁcnpan&: 2

& ﬂewmeﬁmﬁmtﬂerpa:ﬂu‘paruwnﬁeshmebedof
mmﬁgemmumnmmmpa

Are debaryed, suspended, T
q;&m':‘em"“e”ém ol el i s o
participating Ini covered tiansactions by any Federal .-
d’epa'hmtbragemp

{2) Havenotmhh &gree-yem' pedui.nraced&ul}&

_mmrw Rﬁdadﬂ}mﬂmm |

(3) - Are not presently indicted for or otherwise criminally or
dedwaummumwmmhq
1.0 s enumeraled in

) Havsmtmnalhaa-yswp
applicationfproposal had.oné ormore public fransactions:
{ terminaied for cause ofdefaul’t.

b. )Maame pecﬂveparﬂdpa-nsmabfelnwwm
any of the statements In this cestification; such prospéciive
participant shall altach an explanation to this proposal.

2. Instructtons for Certification - I.onerTIer Partlcipants: .

: (Applimblatn al:swcmimds,pmchasemﬂusandoﬂu
lower tier transactions requiring prior FHWA approval or
estimated to cost $25,000 or more - 2 GFR Parts 180 and
1200)

a. By signing and submﬁﬁng this proposal, the prospective
lower tier ks providing the certification sel out belaw.

b. The certification in this clause is a malerial representation
of fact upon which reliance was placed when Ihis lransaction
was entered knto. Ifil ks later detenmined that the prospeclive
lower tier participant knowingly rendered an erroneous
certification, in addition to other remedies available to the
Federal Governunent, the departiment, or agency with which

10

this fransaction originated may pursue available remedies,
including suspension and/or debarment.

¢. The prospective lower fier pasicipant shall provida
immediate wiittén nofice to the person to which this proposakis
submitted if at any lime the prospeclive fower tier participant
leansﬂ\alismﬁcaibnwasmnemnbyreasmof
changed circumstances.

_ ’"’debau‘ed‘
; S "person,” "pthdpai.'
" as used in Whis clause, are defined

and “ypluntarily
InzeFBPaﬂsiaoand 1200, Ymmwmmmto
i the

2 W Ensuiing
tmsacu s T wﬂyﬂ:ﬁaﬂjbﬁyﬂﬁs’ﬁﬁpﬂkl weell
ons. To 553 s
el!glbililynlany tler prospeciive participants, each
M.Mkmtfmﬁh.dmwaduded
3 Am-r--'u.J

sgauwgb;na lu_ g

hﬂmmhﬂumhgﬂﬁlbemmw
require eslablishment of a system of records.in order to cender
in good faith the certification required by this clause. The
knowledge and information of paiticipant is nct required to
exceed that which is normally possessed by a prudent person
in the ordinary course of business deallngs.

L Except for transactions authorized under paragraph e of
thesd instructions, if a participant in a covered ransaction
knowingly enters into a lawer tier cavered transaction with a
person wha is suspended, debamed, inefigible, or voluntarily
excluded from participation in this transacfion, In addition to
other remedies avallable to the Federal Govemment; the




department or agency with which this lrensadtion originated
may pursue avallable remedies, including suspension-and/or
debarment.

seney

Certification Regarding Dobarment, Suspension,
Inelgibility and Voluntary Exclusion—Lower Tier
Participants:

1. The praspeciive lower fier parlicipant certifies, by
submission of this proposal, that neilher it nor its principals is
presently debarred, suspended, proposed for debamment,
declared inefigible, or voluntarily excluded from participaling in
covered transactions by any Federal department or agency.

2 Where the prospective lower tier participant is unable to
cextify lo any of the stalements in this cesfification, such
prospective parficipant shall attach an explanation to this
proposal .

seece

XI. CERTIFICATION REGARDING USE OF CONTRACT
FUNDS FOR LOBBYING

This provision is applicabie lo all Federal-aid construction
contracts and fo all related subcontracts which exceed
$100,000 (49 CFR 20).

1. The prospective participant cesfifies, by signing and
submitiing this bid or propasal, o the best of his or her
knowledge and belef, that:

a. No Federal appropriated funds have been pakf or will be
paid, by or ori behalf of the undersigned, to any person for
influencing or attempling to influence an officer or employes of
any Federal agency, aMamhero-lConqress.moﬂqer

mmu%mmmmmorw
Federal [6an, the entering Into of any cooperative 2t
and the extension, co tion, renewsl, amendment, or

modification of any Federal contract, grant, loan, or
cooperative agreement.

b.lfanyfmdsotherhanFedetalawia{edﬁmdshave
been paid or will be paid to any person for influencing or
attempting to Influence an officer or employee of any Federal
agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in
conneclion with this Federal conbract, grant, Joan, or
cooperative agreement, the undersigned shall complete and
submit Standard Form-LLL, "Disclosure Form to Report
Lobbying,” in accordance with ®s Instructions.

2_This cadification is a material representation of fact upon
which refiance was placed when this ransaction was made or
enlered Into. Submission of this cerification is a prerequisite
for making or entering into this transaction imposed by 31
U.S.C. 1352. Any person who fails lo file the required
certification shall be subject to a cvil penalty of not less than
$10,000 and not more than $100,000 for each such failure.

3. The prospective participant also agrees by submitling RRs
bid or proposal lhat the participant shall require that the
language of this certification be induded in all lower tier
subcontracts, which exceed $300,000 and that afl such
recipients shall cestify and disclose accordingly.

11




ATTACHMENT A - EMPLOYMENT AND MATERIALS 6. The confractor shall include the provisions of Sections 1

PREFERENCE FOR APPALACHIAN DEVELOPMENT through 4 of this Attachment A in every subconiract for work
HIGHWAY SYSTEM OR APPALACHIAN LOCAL ACCESS which is, or reasonably may be, done as on-site work.
ROAD CONTRACTS

This provision is applicable to all Federal-aid projects fumded
under the Appalachian Regional Development Act of 1965.

1. During the performance of this contradt, the contractor
undertaking to do work which is, or reasonably may be, done
as on-site work, shall give preference lo qualified persons who
regularly reside in the labor area as designated by the DOL
wherein the conlract work is situated, or the subregion, or the
Appalachian counfies of the State wherein the contract work is

» Shtuated; except:

2. To the exdeni that quakified persons regularly residing in
the area are not available.

b. For the reasonable needs of the contractor to employ ) e L (Sl ~ %
supenisory or specially experienced personnel necessary lo '
assure an efficient execution of the contract work, 4

¢. For the obligation of the contractor {o offer employment lo
present or former employees as the resuit of a lawful collective . PO T R
bargaining contracl, provided that the number of nonresident RS
persons employed under this subparagraph (1c) shall not ‘

exceed:20.percent of the lolal number of employees employed » 1 3 o=
by the coniracior on the conlract work, except as provided in LY i L

swwmm - s B, Mt r

2. The confraclor shall place a job order with the State
Employment Sesvice Indicating (a) the classificalions of the
mmwmmwmmmm
themmﬂuk. (b) the number of employees

each classflication, (c) the dale on which the i
estimates such employees will be required, and(d)anyolher ¢ .
perinent information requlred by the State Empl
Service to complels the Job order form, The jobrorder may be L
placed with the State Employment Service in writing or by -
telephone. i during the course of the coniract work, the ¢ ; .
informafion submitied by the conlractor in the original job order < R > gt ey
Is substantially modified, the participant shalt promptly noilfy 5 , 2 ¢ vEe 4 B BT e
the Stale Employment Service. : - * LN = =
. ’ i

3. The contractor shall give full consideration o afl quaiified . Twsley
Job applicards referred to him by the Stale Employment

Service. The contractor is not required to grant emplioyment to "« i
any job applicants who, In his opinlon, are not quaffied to 3 P B 1as
perform the classification of work required. " AU -

4. If, within one week following the placing of a job order by o~ "L
the contraclor with the State Employment Senvice, the State i o
Employment Service is unable to refer any qualified job oM
applicants to the contractor, or less than the number

requesled, the State Employment Sefvice will forward a

certfficate to the contraclor indicating the unavallability of

applicants. Such certificate shall be made a part of the

contractor's permanent project recosds. Upon receipt of this

cerfificate, the contractor may employ persons who do not

normally reside In the labor area to Al positions covered by the

certificate, notwithstanding the provisions of subparagraph (1c)

above.

5, The provisions of Z3 CFR 633.207(e) allow the
cortraciing agency to provide a contractual preference for the
use of mineral resource materials native 10 lhe Appalachian

region.
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SCOPE OF SERVICES
CONSTRUCTION CONTRACTOR COMPLIANCE CONSULTANT

1.0 GENERAL

The Consultant shall be responsible for monitoring contractor compliance with all requirements
of the Equal Employment Opportunity (EEO), Disadvantage Business Enterprise (DBE),
Affirmative Action, On-the-Job Training (OJT) and Davis Bacon and Related Acts federal wage

rate provisions (DBRA), as required by the FHWA 1273 required contract provisions Federal-
Aid Construction Contracts and applicable Florida Statutes.

20 WEKIVA PARKWAY PROJECT S

Project Estimated Anticipated Anticipated Anticipated
Number Construction | Construction Construction Construction Start /
Cost Start Completion Completion
429-202 $61,314,000 | 2" Quarter 2015 | 3™ Quarter 2016 | +/- 1 Quarter
429-203 $59,298,000 | 2™ Quarter 2015 | 3™ Quarter 2016 | +/- 1 Quarter
429-204 $85,832,000 | 4 Quarter 2016 | 3™ Quarter 2018 | +/- 1 Quarter
429-205 $39,846,000 | 2°¥ Quarter 2017 | 3™ Quarter 2018 | +/- 1 Quarter
429-206 $62,916.000 | 2° Quarter 2017 | 3 Quarter 2018 | +/- 1 Quarter

3.0 SERVICES

The Consultant shall provide expert assistance to CFX Business Development Department to
ensure FHWA requirements are met in an accurate and timely manner. The Consultant shall
assist the CFX Business Development Director in management of the TIFIA loan for the Wekiva
Parkway project, in accordance with the FHWA requirements by using the Florida Department
of Transportation (FDOT) Construction Compliance Workbook (Workbook), as applicable,
through but not limited to the following activities:

3.1  Observe the Contractor’s reporting activities for DBE, EEO, AA, OJT and DBRA
contract compliance using the FDOT Workbook, where applicable.

3.2  Identify issues of noncompliance, advising the CFX Business Development
Department, and taking compliance action as provided by the FDOT Workbook,
as applicable.

3.3  Ensure timely submission of weekly payrolls, conducting reviews as approptiate
to determine correct wage rates, classifications, overtime calculation, fringe
calculation, consistency with labor interviews and related DBRA and FDOT
Workbook requirements.

3.4  Monitor and track Disadvantage Business Enterprise (DBE) contracting and sub-
contracting through Excel format, including a running tally of commitments and
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35

3.6

3.7

38

39

3.10

3.11

3.12

actuals to ensure timely filing with FHWA of June 1 and December 1 Uniform
Report of DBE Award Commitments and Payment form (49 CFR 26, Appendix
B).

Conduct reviews of DBEs and project documentation to ensure commercially
useful function (CUF) and accurate counting of DBE credit as described in the
FDOT Workbook.

Monitor and track OJT project requirements, ensuring compliance in recruitment,
selection, training hours and reporting.

Provide an annual list of trainee enrollments and graduations by race, gender,
ethnicity and training classification, due to CFX Business Development
Department by December 31 of each year the contract is active.

Complete and submit to the CFX Business Development Department the annual
July Report (1391) as described in the FDOT Workbook and using the current
approved Excel form provided by FHWA.

Maintain the required level of review of the Contractor compliance activities to

assure compliance with the specifications, special provisions for the Construction
Contract, and the FDOT Workbook.

Maintain complete, accurate records of all compliance activities and events
relating to the project performance and properly document all deficiencies.

Cooperate with the CFX Business Development Director and/or FHWA in
reviews of nondiscrimination compliance, including pte and post grant audits, site
visits, project staff interviews, and examination of records.

Obtain paper/ electronic copies of all contracts, invoices and supporting
documentation and keep track of detailed payment histories for the Business
Development Director. Identify any exceptions or discrepancies in contract
invoices and financial reports, and track these through resolution by the Busmess
Development Director and archiving final records.

5.0 STATUS MEETINGS

Consultant will schedule compliance status meetings with CFX Business Development Director
each month or more frequently as required and conduct site visits to ensure the coordination of
the project. Compliance status meetings will include but not be limited to:

5.1

5.2

Providing updates on project progress reviewing required reports and due dates.

Improving the accuracy and timelines of report submissions from the Consultant
to the CFX Business Development Director.
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5.3 Identifying problems and issues, and developing a response strategy.

54 Following up on delinquencies, corrective action plans, requests for information,
or any other compliance issue.

5.5  Monthly updates will be provided on project progress.
6.0 ITEMS FURNISHED BY THE CONSULTANT
6.1 VEHICLES

Vehicles shall be equipped with appropriate safety equipment and shall be able to
effectively carry out requirements of the contract. Vehicles shall have the Consultant’s
name and phone number visibly displayed on both side of the vehicle. Tolls are non-
reimbursable. : : :

6.2 FIELD EQUIPMENT

The Consultant shall supply inspection equipment essential to carry out the work under
the contract. Such equipment includes those non-consumable and non-expendable items,
which are normally needed for Disadvantage Business Enterprise (DBE) Registered
Compliance Specialist (RCS) services and are essential in order to carry out the work
under the contract. Hard hats shall have the Consultant’s name visibly displayed.
Appropriate reflective vests per FHWA standards shall be worn onsite at all times.
Equipment described herein and expendable materials will remain the property of the
Consultant and shall be removed at completion of the work. The Consultant shall retain
responsibility for risk of loss or damage to said equipment during performance of the
contract. Field equipment shall be maintained and in operational condition at all times.

7.0 LIAISON

The Consultant shall keep the Business Development Diréctor informed of all the significant
activities, decisions, correspondence, reports and other communication related to its
responsibilities under the contract. The Business Development Director shall review and approve
the Consultant’s invoice requests, personnel approval requests, time extensions request, and
Agreement amendments request.

8.0 PERFORMANCE OF THE CONSULTANT

During the term of the contract and all extensions thereof, CFX will review various areas of
Consultant operations to determine compliance with the contract. The Consultant shall cooperate
and assist CFX Business Development Director in conducting reviews. If deficiencies are
indicated, the consultant shall implement remedial action immediately upon approval of the
Business Development Director. CFX Business Development Director and Consultant Iesponses
or actions or both shall be properly documented by the Consultant. Consultant shall not be
compensated for remedial actions, if any are required, undertaken by the Consultant to correct
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deficiencies. Remedial actions and required response time may include but are not necessarily
limited to the following:

8.1  Further subdivide assigned compliance responsibilities, or reassign compliance
personnel, within one week of notification.

8.2  Replace personnel whose performance has been determined by the Central Florida
Expressway Authority to be inadequate. Personnel whose performance has been
determined to be unsatisfactory shall be removed immediately.

8.3 Immediately increase the frequency of monitoring activities in phases of the work
that are the Consultant responsibility.

84 Increase the scope and frequency of training of the Consultant personnel.
9.0 REQUIREMENTS

The Consultant shall provide the necessary and qualified personnel in order to effectively and
efficiently monitor the projects as defined in this scope for comphance with Required Contract
Provisions Federal-Aid Contracts (FHWA 1273). These services should be performed in
accordance with the program established by Florida Department of Transportation (FDOT).

The responsibilities of the Consultant shall include the following in order to successfully monitor
and enforce compliance for all four elements of the FDOT Compliance program (including EEO,
Wages, DBE, OJT):

91 DBE MEETING

CFX requires that a DBE meeting be held with the Contractor prior to the pre-
construction meeting to identify opportunities for the Prime Contractor to utilize DBE
subcontractors. The Consultant shall prepare the necessary materials for this meeting
based on the project work items and communicate those opportunities for DBE utilization
to the Prime Contractor , as such.

9.2 PRE-CONSTRUCTION MEETING

Attend the pre-construction meetings and conduct the portion of the meeting pertaining to
the information as outlined in this scope of services.

93 JOBSITE BULLET]N BOARD

Inspect the project bulletin board installed by the contractor to ensure it is in place on or
before the first day workers are present on the project and throughout the life of the

project; the board shall meet the Federal and State requirements and include all required
documents, posters, forms and other information; perform periodic inspection as needed
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throughout the project in no less than quarterly increments and/or as needed based on
additional information that must be posted to the board.

94 DATA SUBMITTALS
Analyze and evaluate data submittals in order to take appropriate actions when necessary.

9.5 COMPANY EEO REQUIREMENTS

Monitor EEO requirements for both the contractor and subcontractors and ensure all
required submittals are received from the contractor and subcontractors.

9.6 SUBCONTRACTS
Review subcontracts to ensure that all applicable Federal provisions are included.

9.7 PAYROLLS/WAGES

Receive and check weekly payrolls for both the contractor and subcontractor for
compliance with the Davis Bacon Act and other applicable Federal regulations.

9.8 NON-COMPLIANCE

Communicate as necessary to the contractor any issues of non-compliance for
resolution. Communicate with CFX Business Development Director in any instance of
non-compliance (including payroll violations, Affirmative Action, etc.) as deemed

necessary.
9.9 DBE

Monitor the contractor utilization of Certified Disadvantage Business Enterprise (DBE)
and review commitment and payments reported by the contractor.

9.10 LABOR INTERVIEWS

Perform monthly interviews with project personnel of both the contractor and sub-
contractor to ensure compliance with EEO and Wages requirements.

9.11 QUALITY ASSURANCE (QA) PROGRAM

The Consultant shall conduct a review to make certain its organization is in compliance
with the requirements cited in this Scope of Services. Quality reviews shall be conducted
to evaluate the adequacy of material, processes, documentation, procedures, training,
guidance and staffing included in the execution of the contract. Quality Reviews shall
also be developed and performed to achieve compliance with specific QA provisions
contained in the contract. The Consultant shall perform a QA review with in the first two
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(2) months of start of construction. The Consultant shall provide the CFX Business
Development Director with the results of the QA review.

At the sole discretion of the Authority, the CFX Business Development Director or their
designee, may conduct a spot review of the Consultant’s Quality Assurance (QA)
Program for compliance with the requirements cited in this Scope of Services.

9.12 VERIFICATION OF CONTRACT COMPLETION

Once the construction contract is complete it will be the Consultant’s responsibility to
prepare documentation and records in compliance with the Scope of Services and
FDOT/FHWA requirements.

9.13 DOCUMENTS

9.13.1

9.13.2

9.13.3

All documents submitted for review, with the exception of draft reports,
shall be in PDF format with no less than 300 dots per inch (dpi). Draft
reports may be submitted in WORD or EXCEL format. Final reports shall
be submitted in a PDF format as described above.

Consultant shall submit documents (FHWA. submittal forms, etc.) to the
Business Development Director on a periodic basis for review. The
periodic basis: shall be established at the beginning of each project by the
Business Development Director and the Consultant. At the sole discretion
of the Business Development Director, document submittal times may
change to ensure compliance with the Scope of Services and
FDOT/FHWA requirements.

Consultant shall submit the “original™ project documents no later than 30
days after individual Project completion. Project documents shall be

‘submitted in a manner and sequence acceptable to the Authority and the

Business Development Director.

***+++ END OF SCOPE OF SERVICES **#***#
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1.0

2.0

3.0

METHOD OF COMPENSATION

CONSTRUCTION CONTRACTOR COMPLIANCE CONSULTANT SERVICES

PURPOSE

This document describes the limits and method of compensation to be made to the
Consultant for the services set forth in the Scope of Services. The services shall be provided
over the duration of the work specified in the Contract.

COMPENSATION

For the satisfactory completion of the services detailed in the Scope of Services, the
Consultant will be paid at the hourly rates shown in the Fee Proposal for all work completed
and accepted by the Authority.

METHOD OF COMPENSATION

3.1

32

33

34

3.5

Payment will be made to the Consultant not more than once monthly. The
Consultant shall prepare and forward two (2) copies of each monthly invoice (in a
format acceptable to- the Authority) to the Authority®s Director of Business
Development. The invoice shall include a breakdown of the work performed by the
Contractor to verify the amount being requested for payment.

The Authority does not guarantee that all of the services described in the Scope of
Services will be assigned during the term of the Contract. Further, the Consultant is
providing these services on a non-exclusive basis. The Authority, at its option, may
elect to have any of the services set forth herein performed by other consultants or
Authority staff.

Consultant shall receive and accept the compensation and payment provided in its
Price Proposal and the Contract as full payment for all labor, materials, expenses
(including local travel costs defined as within 50 miles of the Authority’s
Headquarters Building), supplies and incidentals required to be provided by the
Consultant in the Scope of Services.

The Consultant shall promptly pay all subconsultants/subcontractors and suppliers
their proportionate share of payments received from the Authority. .

Payment for invoices received by the Director of Business Development by the 1% of
the month will be placed in the U.S. Mail on the last working day of the following
month. Invoices may be submitted via email to billing@cfxway.com. Direct deposit
of payment to the Consultant is available. If the Consultant elects to receive direct
deposit of payments from the Authority, the Authority will provide the Consultant
with the necessary Automatic Deposit Authorization Agreement form.
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4.0

50

3.6  The Authority reserves the right to withhold payment or payments in ' whole or in part,
and to continue to withhold any such payments for work not completed, completed
unsatisfactorily, work that is behind schedule or work that is otherwise performed in
an inadequate or untimely fashion as determined by the Authority or it’s designated
representative. Any and all such payments previously withheld shall be released and
paid to Consultant promptly when the work is subsequently satisfactorily performed.
If any defined action, duty or service or part required by the Contract is not
performed by the Consultant, the value of such action, duty or service or part thereof
will be determined by the Authority and deducted from any invoice or monthly

"billing period claiming such items for payment. In order to expedite the review,
processing, and delivery of each month’s invoice to the Authority, the Director of
Business Development, with the approval of the Consultant, may €léct to apply any
deducted amounts to the following month’s invoice total.

ADDITIONAL SERVICES

Additional services outside the scope of the Contract and the resulting compensation for such
services shall be implemented by a written Supplemental Agreement in accordance with the
Contract. Such work shall not be performed until a Supplemental Agreement has been
executed by the Authority and the Consultant.

PROJECT CLOSEOUT

Final Audit: The Consultant shall permit the Authority, at the Authority’s option, to perform
or have performed, an audit:of the records of the Consultant and any or all subcontractors to
support the compensation paid the Consultant. The audit will be performed as soon as
practical after completion and acceptance of the contracted services. In the event funds paid
to the Consultant under the Contract are subsequently determined to have been inadvertently
paid by the Authority because of accounting errors or charges not in conformity with the
Contract, the Consultant agrees that such amounts are due to the Authority upon demand.
Final payment to the Consultant shall be adjusted for audit results.

END OF SECTION
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| COVALT GROUP

COMPLIANCE SPECIALISTS

February 27, 2015

Mr. Robert Johnson

Manager of Procurement

Central Florida Express Authority
4974 ORL Tower Road

Orlando, Florida 32807

RE: CONSTRUCTION CONTRACTOR COMPLIANCE CONSULTANT SERVICES'
CONTRACT NO.: 001072

Dear Mr. Johnson:

Covalt Group, Inc. is pleased to submit our proposal to present our professional quahﬁcatlons 1o the
Central Florida Expressway Authority’s (Authority) current advertisement Construction Contractor
Compliance Consultant Services.

Our proposil is very simple to ensure to the Authority that the confractors working on their projects are
in or out of compliance with FHWA 1273, which includes the Davis Bacon Act, CHWSSA, and other

compliance regulations,
We are hopeful that you will select CGI as a potential candidate for these challenging and important
positions. You and the Authority can place confidence in CGI for your compliance needs. We will

make every effort to earn your trust and your business. We would love the opportunity to be part of 2
team of professionals with outstanding skills fo make these projects a success.

Please call me at (863) 255-0121 or email me at sabri covalteroup.com if I can provide additional
information or assistance. Thank you for your time and consideration to work with Covait Group Inc.

Sincerely, '
Sabrina Covalt
President/Resident Compliance Specialist

653 Hunter’s Run Blvd., Lakeland, Florid-L-Pfo'-}809 - (863) 255-0121 phone — (863) 937-4399 Fax
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CONSTRUCTION CONTRACTOR COMPLIANCE
CONSULTANT CONTRACT NO.001072
COV ALT GROUP Contact: Sabrina Covalt (863) 255-0121
¢ sabrina@covaltgroup.com
COMPLIANCE SPECIALISTS
A -EXECUTIVE SUMMARY

Founded in 2007, Covalt Group is a DBE certified company specializing only in the Compliance Specialist field positions to provide
quality services to our Florida based clients. We have served various types of contracts with the Florida Department of
Transportation and Local Agencies throughout Florida.

The Authority, a recipient of FHWA funds for the Wekiva Parkway projects, is required fo ensure confract compliance with FHWA
1273 veysion dated May 1, m1zmmwmmammmmmmmmnmwwmanphm
Opportunity (EEQ), Disadvantaged Business Enterprises, (DBE}, On-the~Job Training (OJT) and Wage Rate Special Provisions.

We understand and believe we can meet the Authority’s desire to engage with a professional Contract Compliance firm to monitor
the contractor’s performance of the construction contract for compliance with all requirements.

Our team has cumrent up fo date knowledge of Company EEO, Project EEO, DBE, OJT and Wages payroll procedures. We
mﬂastandltehﬂnnty’sarﬂﬁﬂﬂ'sgoalsm!a!edbmnmm money, quality, and contract documentation. We are aware of
the criical time frames and methods for ensuring accurate collection of documentation, including the cumrent DBE Commercial Useful
Function documentation. Wemvewmﬂevahaleaﬂmmrsmﬁdnwmmamnﬁommepmmaﬂammbrwmy
campleteness and imeliness.

Our team Is well knowri for thoroughly understanding fhe FHWA's requirements, procedures, priotiies, and expectations. Our feam
has leadership fraits that include honesty, infegrity, and decisiveness. We have a successful history of working well with other team
members, consultants and confractors. Our team members have consistently received eommendations by Department in areas such
as EEO, DBE, OJT and Wage Provisions required by the FHWA. Our goal is to exceed the expeciations of every client by offeiing
ﬂ?&ﬂmteﬁecﬁveaiﬂpmsmm

Having seved on many Consultant CEl fams on several federal funded projects, CGl understands the requirements of this type of
confract and has assembled an excellent team with recent similar project xpeﬁesne.&rsiaﬂvaskemmmofﬂemﬁ
requirements, potential project issues; and fs well prepared and uniquely qualified to undertake this important assignment for
Authorily. We believe our team’s previous project experience makes us-an ideal choice to perform e requested services. Our team
anmwdeyuuwiﬁlmeappmpﬁatamﬁbmmmmmsmwmmmwmiyﬁo DBE and
Amanda Porter will monitor the payroll compliance, Debble Ganas will conduct QC Reviews and fill in when necessary for
EEOQ, OJT, DBE and Wages.

CGI's employee policy is to use ap RCS activity log along with our imesheets. We use this log fo record what acfivity was done and
when Tor accountability.

Owleaanwﬂeastamsourpmmmasmmpiamespeaaﬁsrslsm provide assistance to the Authoriy that the confractors
working on your prqecfsa;emwmpiafmwimFHWA12?3:eqmmments.Wam“ﬂbemdmg(ﬁacﬂybrwuarﬂwﬂlpmv}daaﬂ
mmmmmmmmmmm as well as all procedures, policies, direclives; specifications
and standards, Each one of our proposed staff is familiar with and has a working knowledge of procedures regarding elements of the
compliance program, EEQ, DBE, OJT, Wages and Payrolis.

Building good relafionships with all parties involved and working as a team is essential for the successful complefion. The
specialist role is not what it used to be. '!hezearemny players involved and we alt must work together in an
environment where good coordination and communication is the accepted norm. CGI has the team to create this environment and
will do an excellent job in facilitating good relationships between all parties involved. We alt come together for a nurmiber of different
masom,wmrgmhmaﬁw_sanm,badmmpeakpemnnarmmbe:?eﬁemeamess To succeed at the task, everyone
involved needs to combine our efforts, Everyone hias their own unique role, but each person’s individual role must be recognized and
appreciated. This effort will require an incredible amount of leadership, experience, dedication, coordination and communication.

Some of our team’s positive trafts are listening to instructions and repeating them back to ensure clarity. Mistakes and accidents are
often the result of people falling to pay attention to what they are told. Our team is swift to hear and slow to speak avoiding
misunderstanding and miscommunications. We understand our duties inside and out and pay attention to detall. We are aware of
our responsibiliies, and recognize how our duties affect other's workload. Our team is nafurally upbeat, positive and easy to be
around. When things are wrong, we see the solution to solving the prablem. The Authority can depend on our team. We strive to
achieve a consistent level of quality and excellence. We are known for performing tasks well all the ime, not just some of the time.
Simple commitments are important too. Our team stays on track. Not allowing things outside the job fo steal time, attention, and
energy from doing what we have been hired to do. We remain focused. We believe our feam has built up a solid track record of




CONSTRUCTION CONTRACTOR COMPLIANCE
CONSULTANT CONTRACT NO.001072

Contact: Sabrina Covalt (363) 2550121
sabrina@covaltgroup.com

basic, yet vital hallmarks that distinguish us from our peers. CGl's team is prepared to provide these quafiies
challenge. Our Compliance Speciafists work as a coach (frainings, giving effective communication) and

noncompliance when necessary) using common sense to achieve contractor civil rights and compensation

the

and meet
cop
Below is samples of our monitoring methods and use of tools that our compliance specialists use on each individual project
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CONSTRUCTION CONTRACTOR COMPLIANCE
CONSULTANT CONTRACT NO.001072

]| COVALT GROUP Conac: Sabrien Crvlt (332550121
COMPLIANCE SPECIALISTS
B-UNDERSTANDING AND APPROACH

It is our understanding that the scope of the confract is to supply outstanding staff that will support and assist the Authority’s Business
Development Department to monitor and verify construction confract compliance related to the anticipated TIFIA loan for the Wekiva
Parkway construction projects. These duties and responsibiites are to ensure that contractors that parficipate on Authority contracts
comply with Federal Highway Administration's policies and procedures, Equal Employment Opportunity (EEQ) and Affimmative Action
(AA) Policy, Disadvantaged Business Enterprise (DBE) Ondhe-~Job Training (OJT) and Federal Wage Rate Special Provisions
requmad by the FHWA 1273 Contract Provisions, Federal-Aid Construction Contracts and the Florida Statutes and Administrative

We are known for documents being well organized. We believe that after completion of the project, when we are no longer mvolved,
our files can speak for themselves. This makes it easy for an auditor, when specialists are no longer involved in the
project and nio one is there to explain to the reader the documents or fo verbally bridge the gaps In the paperwork. All incoming
documents are consistenfly date stamped. We efficiently group documents by prime confractor and each subconfractor, and are
grouped by the compliance program based on event and receipt.

Prior to construction of the project, we recommend conducling an initial face to face EEO support meeling with the contractor’s
personne! who will be submitting all required documentation. This starts the communication of what is expected before the
Preconstruction Meeting and before the start of warl; delivering the Preconstruction EEOQ Cenference script, bulletin board package
and any required forms. We believe in being the front line, setuparlddayﬁadaﬁeduﬁcaiasﬁsfarmbtﬂsiaﬁ e for
project level compliance monitoring of EEO, DBE, Payroll and OJT » being available for questions and answers I help with any tasks,
obsiacles or issués. m&mmmmwﬁmnmmmmﬁmmmmmmm
momadngcampﬁamemplq letterstiming, payroll violations and supplemental payroll corrections and record
DEEpawmﬁdsiaﬁemprmmmmsmdwmmmmmﬂeMﬂnrﬁyam
instmclsprﬁneonmmﬁng uiremenis. We have hwﬂuc&unmﬂb&nmﬁamm Qur team will ensure all
dommmﬁenisahnedwimmmpm eousxsﬁem. redictable and je measures. We recommend using the
FDOT EEQ Confract Compliance Workbook wrren!i}'mthepruu%sof a Manual, so contraclors who have

aggravation.

At the Preconstruction Conference, compliance portion we discuss in defall the relevant special provisions of the project contract
The compliance specialist will review the Notice of Preconstruction invitation to make sure all the required attendees have been
invited, FHWA, Contractor's EEO Officer, and the USDOT Office of Inspector Geperal Office. We will send cument EEO-DBE-OJT-
Wages ilems o all parties to be discussed at the progress meetings and attend if further assistance is needed. TG provides an
Inspector Folder for each CEl team project

SUBCONTRACTS A 1273 Section | General 1.): FHWA states FHWA 1273 must be included in afl Federat-aid contracts, in
all subconfracts and in lower fier subconfracts. The compliance specialist within ninety (30) days of a federal aid consfruefion
contract execution, uﬂ&uemﬂwpmammmmmmmmpmofeambgdmbemﬂememm
(or1ﬂﬁermmactoﬂa1dsubcomrackr The compliance specialist will ensure the agreement references and includes
attachments of the FHWA 1273 dated 5-01-12 and the comect wage rate determination fable per fhe contract in its enfirety,

EQUAL EMPLOYMENT OPPORTUNITY: The prime is responsible for all subcontractors of $10,000.00 or more to enstre they are
in compiiance with section 2 & 3 of the FHWA 1273. The compliance specialist will request from the prime construction contractor
and all subcontractorsirental agreements with subcontracts/ rental agreements of $10,000 or more the foltowmg EEQ Documents.
COMPANY EEO REQUIREMENTS:

» EEO AA Plan and Policy (FHWA Section II Part 3.): We will review their policy to ensure it adheres to the minimum
requirements. [f the contractor does not have an EEO AA Plan and Policy, the procedures and information for implementing a
policy can be provided.

s EEO Officer Identification (FHWA Section If, Part 2.): The compliance specialist will verify that contractors will identfy their
EEO Officers. Recommend FDOT Form#275-021-13.

 Supervisory EEO Meeting (FHWA Section Il, Part 3.2.): The compliance specialist will request copies of the meeting
documertts to verify that periodic meetings of supervisory and persormel office employees were conducted before the start of
work and then not less often than once every six months. We recommend FDOT Form#275-021-05.

» Non Segregated & Non Discrimination (FHWA Section If and Section Ill): The compliance specialist will verify record
keeping of the contractors’ documentation to ensure that work working conditions and facilities used or provided in association
with employment are not discriminatory. Routine analysis is undertaken by the contractor to ensure a lack of
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COVALT GROUP sabrina@covaligroupcom

COMPLIANCE SPECIALISTS

discriminatory practices, confirm evidence of équal opportunity and ensure adequate and effective implementation of
affirmative acfion. Recommend FDOT Formdt 275-030-13.

o Recruitment (FHWA 1273 Section Il Part 4): The compliance specialist will verify the contractors’ compliance with recruitment.
We recommend FDOT Form #275-021-21 but must also have the following attached:

o Copies of applicant logs with refemral sources, including walk-ins, are maintained by the prime; for the prime and each
subconfracior of $10,000.00 or more.

o Copies of ads with the notation “An Equal Opportunity Employer”, advertisements in publications with a large minority
cireulation in the area where project work force is drawn. Recruitment resources, Le, newspaper ads and Employ
Florida Career One Stop (the only public resource in Florida) postings. Employees are to be encouraged by the
contractor to refer minority group appiicants for employment.

o Intemal Training (FHWA 1273 Section § Part 6) The compliance specialist will request documentation to verify if
there are any infemnal training programs.

o Spread of Wages (FHWA 1273, Secfion If, Part 5b.). The compliance specialist will request documentation to verify
Mmmmmmymmﬂwmmddmgespadmﬂmeammmmdeﬂmmmy
evidence of discriminatory wage practices.

PROJECT EEOQ REQUIREMENTS:

e FEEO Information to_Project Personnel (FHWA 1273 Section I, Parf 3.e). The compliance specialist will request
documentation where contractors have routinely informed their project employees of their equal employment opportunity
(EEO) civil rights, contracfor's policies, procedures, and varous wagelpaym! protections. The compliance specialist wil
verify if all project personnel have attended a meefing, or have received orientation of items against the cerfified

payml!s. Recmnmend FDOT Formi#275-21-06.
' specialist will collect the July EEO

A1D. Repoits

' indu . August 20%. The compliance specialist will verify the
mmmmmmwmmmmmmwmmmw

mnﬁedbrbysexaﬂmheachd&mhbmbguﬁﬁummmmwmwﬁedaﬂmmﬁm
m&twmmbmﬂmmmmm&mwmmmﬂmMﬁmmbmﬂk

; The compliance specialist will inspect memmmmfma

ommuemreviewme aﬂmmﬂamﬁmmhmummof&npmjed. EewrtnnerdFDOTme#Z?S—
—10‘uopaﬁann1t1webuﬂeﬁnboatdhspecﬁms Required posters are EEQ s the Law, Flonda Law Protibits Discriminaton,

WWHMMBMMW DﬁnnnmatonApp&alPrmEEOOﬁhers(FDOTan#%
:callsﬁveﬁetnghts OSHA, Employee Polygraph Profection, Wage Rafe Defermination Table and

° _EEO CGnﬂador COmg!fanoeA__ng_ﬁ@s. We recommend the contractor keep a copy of this document of their subcontractors

DISADVANTAGED BUSINESS ENTERPRISE: Our team is experienced. in moniforing confraciors’ DBE compliance per the DBE
Specifications. We will urge contractors to ufilize DBE's. whenever passible. This would be part of the initial meefing with the
contractor before the Preconstruction meeting.

We will verify that the confractor communicates and reports DBE commitments within 3 business days before the Pre-Construction
Conference. Recommend FDOT Fommif275-030-011A Anticipated DBE Participation Statement, to report the names and dollar
amounts of the DBE's anticipated to be utifized on the projects. We review the certificafion of sublet, and check the DBE directory to
verify DBE status of the subcontractor. If any DBE's are added, deleted, or the DBE contract dollar amount changes during the
preject we recommend the confractor provide a revised Anticipated DBE Parficipation Statement within 14 days of the change.

The compliance specialist will coflect from the contractor monthly actual payments made to DBE's for work performed with their own
workforce and equipment in the area in which they are certified. The compliance specialist will also monitor imely payments made
to the DBE subcontractors. Contractors are required to pay subcontractors for satisfactory performance of their confracts no later
than 30 days from receipt of each progress payment made to the prime contractor per Title 49 CFR.

An issue that has been emphasized often, is the importance of the Commercially Useful Function monitoring. FHWA has stressed
coordination with the coniractors to ensure that the DBE's on projects are performing the work that they are responsible for on the
confract  The compliance specialist will verify documentation for commercial useful function before counting a DBE payment
towards the DBE credit. Who is providing supervising and managing? Who are the warkers employed by? Who owns equipment?
We recommend FDOT Fom#275-021-18 along with providing sufficient backup documentafion. We will have a CUF form template
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COVALT GROUP brima@emaligonneon |
COMPLIANCE sm-fﬁ JASTS

estahlished and ready for the Inspectors to conduct the CUF observations for the first 3 active months for the DBE subconfractors.
The compliance specialist will use an excel spreadshest to keep track of payments and when CUFs were conducted.

For DBE Trucking subcontractors, the contractor will submit the DBE Trucking Cerfification Formd#275-030-14 monthly along the
monthly actual payment. ﬂemnmﬁacespeudhtwmmqu%tmmdmmesaﬁacmdbmebdgervehwbmgsﬂaﬁons a
frucking fist of who owns the trucks that may be referenced to invoices fo show which frucks are counfed as 100% DBE owned and
which are ccunted for commission fees only, and a copy of a coniract between the DBE trucking subconiractor and any owner .
operators to verify the commission fees percentage. CGl is experienced in confirming CUF, and calculafing dofars for DBE frucking
credit. Recommend FDOT Fomef700-010-61 to verify that at least one of the DBE's 100% owned trucks was used at least once on
this project so that the trucking dollars may be counted as DBE credit

The compliance speciafist will ensure DBE commitments and payments are timely reported to FHWA of June 1+ (data covered from
Oct 1t — March 319) and December 1< (April 1%t - SeptSOﬂumgtheAppendebPaﬁZﬁ—UﬂﬂbrmRepatofDBEA\vaﬂsor
Commitments and Payments Form.

ONTHEJOBTRAININGTheoomacbrwﬂlberemmedhprovdaOn-ﬂaJcbmrngamdatdmebpmﬁm;mmmmdwnm
in the type(s) of trade or job classificafion(s) involved in the project work. CGI recommends establishing and maintaining all
documents refated to On the Job Training Program per the FDOT Workbook/Manual, CGI will conduct a Training Evaluation |
Meeting hekd prior fo the start of construction to finalize the number of trainees that wilt be required on a contract, to idenfify fraining
elassificafions fo.be used, to develop and approve Proficiency Statements for fhose classificafions and fo develop and approve the
inifial On-the~Job Training Schedule.

The OJT Schedule FDOT Form#275-020-96 details the number of trainees to be trained in each training classificafion, the portion of
the contract ime during which fraining of each trainee is fo take place, and the beginning and ending dates of fraining. The
oonggam mmmwmm&mwfaﬁmmm&wwmmm
on the approved schedule missed or more or the contractor has requested a change in fraining classifications
or a trainee terminates. mrmmmmwmmmmmkmwmmm
and sent to for approval of all actions associated with a trainee. This form is due within 7 days of the effective date of each acfion
mmmmmmmmmtﬁﬂm on on the approved OJT Schedul, the compliance.
specialists is th ensure the employee s inferviewed 1-02. We will ensure timely submission of the Monthly
rmmmmmmmmmmn&mm Training hours are stbject o verification by the
compliance speciaiist We the obsesvation of the frainee’s proficiency and the compliance
specialist be responsible for coordinating the schedufing of the proficiency cbservaion. This nsures the proficiency obsesvation is
not conducted prior to the minimum requirements being met by the OJT trainee.

- _ - 1 17
425703 §50,206,00000 17
425204 $55,532,000.00 71
429205 $39,846,000.00 14
475706 $62,916,000.00 18

*the actual number of trainees will be based on tie actural contract amount.

WAGES/PAYROLLS The compliance specialist will verify payrolls are in compliance with Davis Bacon Act, Copeland Act, CWHSSA

3:1:! FHWA 1273. Al payrolls are required to be complete, in order to achieve compliance with the regulations FHWA 1273 Section

»  Wage Ratfe Tables: The compliance specialist will review the contracts to ensure the comrect wage table has been referenced

 and atlached. - Our compliance spedialists have experienice working ofi conracts with multiple wage decisions based on the
type of construction or focation of the work as working within multiple Counties.

o Certified Weeldy Payrolls (Form 700-010-69 May Be Used): We recommend following the FDOT Workbook allowing the

contractor and subcontractors an option to subimit photocopy payrolls via email. Payroll and Wage requiremerts are applicable
fo the prime contractor, all subcontractors, and rental agreements w/ operator, regardless of their subcontract dollar amounts,

andsutxnitteduiaemailorpaperoﬁginal. Payrolls are due within 7 days ofme:egularpaymentdateofﬂwpayrullforeach
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week of work performed. CGI has a process for determining when payrolls are due requesting the contractor’s pay date and
lradﬂng on a excel spreadsheet.
o Rate Classifications and Additional Classification Requests 0-07): As always, prompt communication

aﬂmdmaﬁonasahﬂnamkeytnasumssﬂjlpmja:t Asmomdwgﬁbm]dprqedsadmtyp&sofmrkwmtnw
industry, we are also seeing different work classifications and even union work forces on projects that are a bit different than the
usual work types and we will be attentive to that Wage Rate and Classifications must be in accordance with the applicable
Federal Wage Decisions assigned for each individual project. These will be checked to verify whether all employees pesforming
mkundermecontractambemgpaﬁhepmaﬁlrgmmmatabrhsaherdammcaﬁmmwambemgmponed
on the payrolls, and is the contractor reporting employees who are working in one or more classifications cormectly. This
another reason for ensuring up front communication fo all subcontractors have been given receiving a mpyofﬂnPreuaﬂIng
Wage Rate Table assigned to the project by reviewing their subcontracts. Ifa job classification will be used on the projectand is
not listed on the prevailing wage rate table, an Additional Classification Request must be e-meailed prior o start work on project.
The requests can only be submiited by the prime confractor, any subconfractors making the request must do so through fie
prime contractor. Additional Wage Determinations Form No. 700-0108?nmstbeposbdmmeuqectbuleﬁnboa:dassoon
as the request is approved.

e U.S. Department of Labor Deductions: Contractors are responsible for requesting USDOL permission for deductions which
i beﬂg)tgmdhefo U{a!mgﬂedegadummfﬂge%gmgdpgrm oS cmpﬁamgm iy
permission is to e is a ]
S o U0, o e o s o o o i) L

lefter ' ance no conl g a
Mue@rswﬂﬂbeaﬂoueda%expkaﬂondabmhmmupdamm!mbemwmmm oo o

° mmmmmmmmmmm seminars and fraining
contractors, She has passed this fraining information on to her compliance specialists, Debbie Ganas and Amanda Porter. We
understand how confusing calculafing fringe benefits can be. CGI is experienced in calculafing finges and knowing what
documentation to request to verify the funded or ynfunded fringe benefit We will look euf for the Authoriy and ensure the
mmsmmdymmhgemmaﬂmeﬁnﬂmmwagempmmmermWagerae

. Ovaﬁnx&rmpﬁmmspeml‘a!smdmﬂ&megulaﬁomdm Overtime howrs are defined as all hours
worked on the confract in excess of 40 bours in any work week. Overfime hours must be paid at no less than ene and on-half
mmmmmofmmmmmmmmofwmmm
foye Intenm tanngiherequlmdnumberofmemiemeach
FDOT Fommi700-010-63. The eompliance specialist
oonma:'esmemtetwewaganstmepamﬂwbstan&ﬁng classification, rate, deductions and EEO Comipliance, acfing on
the information submitted as necessary. Themmammbemﬁﬁedofanyﬁmmm

429200 | $99,296,000.00 L]
429204 $65,832,000.00 13
429205  $30,846,000.00 9
420206 | $62916,000.00 1

*the actoal number of inferviews will be based on the actual contract amount.

NONCOMPLIANCE PROCESS The compliance specialists will submit deficiency communications to the prime for the prime and/or
subcontractors noncompliance with the compliance programs requirements including the submission of required data upon request
in any element of the program regarding DBE, EEQ/AA, QJT, Wage Rates and Payrolls. We recommend following the FDOT
Workbook/EOC Contract Complience Manual Section 1.6 and 6.62. Using two sanctions fo be applied when a performance
deficiency exists; withholding a monthly progress estimate and issuing a performance deficiency letter.  We encourage
communication and coordination with all CEl Project Administrators to combine noncompliance issues with letters that may need to
be tssued by the project staff. We will also keep all parties informed when the noncompliance has been resolved.

e Notice of Noncompliance fefter for EEQ, DBE and/or OJT: This letter is issued once a month per the FDOT WorkbookEOC
Contract Compliance Table related to DBE, EEOQ and OJT. Some instances of noncompliance could be the OJT Schedule s past
the 14 days of a frainee start date and the contractor has failed to submit a Revised QJT Schedule timely, the jobsite budletin board
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EEQ Officer poster has not been updated to include a newsubcontractorover$1000000 before the subcontractors begin work

date.

Notice of Noncomplfance Non Receipt of Payrollincomplete or Incorrect Statement of Compliance letfers: The compliance

specialist will issue a notice letter to the eontractor if the contractor or subcontractor failed to submit certified payrolis for the week
they worked on the projest (attached DWR showing activily), or if the Statement of Compliance (Part 1 of the Payroll form) is
incorplete orincomect.

Nofice Of Payroll Viclation (Form 700-010-59): A Payroll Violation is issued by the compliance specialist when i is determined
the certified payroll does not comply with the minimum wage requirements, the submitted wage/payrall informafion is incomplete or
emoneous, or unauthorized deductions were made. Payrolls violations are notified to the Federal Highway: Administraon. We
recommend payrofl training with the confractor and subconfractors ahead of fime o prevent less submission of payroll viokaions.
Some common mistakes are math emors, an employee was interviewed but doesr't show up on the payroll for the work week, ora
loan deduction but an authoized employee deduction loan letter was not submitied with or before the payroll was submitted.

C. EXPERIENCE OF FIRM AND ABILITY OF STAFF

Delivering
reflection on both the Autherity and the consultant teams. Our team

iing the highest level of quality services is paramount o successful project and wit provide a direct, pos
mmmmmmmmmm

the project
CGI's selection for this confract will pravide Authority with mmmmmmmmmmamm_

on projects. Ourtemuhasaverﬂyeamufaonmhedﬁsldmmap Speclalist experience. Each ofour

successiully
personne} maintains af of the necessaty qualffications and certifications outfined in the scope of services.

Sehmcmitmbadﬂabammﬂmmemmmmmmmmmmw She will be the of
contack DebHeGanaswmactasmemﬂmypawﬁmntactm additional support as necessary. Bmm

compliance, coupled with
%Wﬁhamm - the Authority, Mrs. will maintain confinuous

-and Mrs. Ganas have extensive experience in working on federal 1 projects. This ‘experience and knowledge of the

their hands-on approach fo managing adds fremendous valie and s a gritical component of thie
witfr the team and .

Manager for this confract. She will ensure assignments are adequately staffed with the comect people

and that all job iasks are being appropriately and accurately completed. Ot goalis for do it right the Tirst fime every fime.

Sabnnanalthﬂentat;s(;:Gl , Inc. mégo%%ﬁmﬁ'&mm mmwm%a?m%ﬂp@uwm
provide Compliance Specialist services in is cumrertly serving as District Omsight
Compliance Specialist unil March 2015,  Her dafies are conduciing oversight to the Local Agencies Resident

&mmmaammm mmmmmmmmm@

pliance services. Sabrina has proven leadership in training other RCS's and contractors. I a confractor requests

outstanding com
help she s there for the prime contracior and all their subconfractors o go over any area of the compliance program. She has an
oufstanding reputation and industry respect. Sabrina will be responsible for all face!s of compliance a.gxetﬁl'ﬁlduﬁas incu:d'm

monitoring EEO compliance, OJT, DBE monitoring, p compliance; responsible for documentztion,

FDOT D1 CCCA Performance Reviews 100% on 2 and 99% on 7/14/11.
Reference; Carey Shepherd, FHWA Civil Rights Program Coordinator, (850) 553-2206

Debbie Ganas wil have 37 years as of May 2015, with much of her experience being in FDOT District One as a FDOT employee
with Sarasota Operafions, that experience is what makes her the right compliance specialist for you, Ms. Ganas will provide pesr
review and QC support. She is outstanding in monitoring confractors' DBEmmpﬁmperwﬁmarﬂEEOperHMMﬂ&'
She is also people-oriented, a true team player and has outstanding commumication skills with confractors.

Reference; Jacquelin Brown, FDOT D1 DCCM (863) 516-2757

Amanda Porter has 5 years experience and is cumrently working on the FDOT District One with reviewing payrolis.. She is familiar
vith the USDOL requirements of wages. Amanda has experience with policy of payroll documents and using payroll logs and
moving payrolls over to a secured, shared folder. Amanda will be responsible for &ll facets of monitosing llmrrq:ﬂance-
responsblebrdommntaﬁon and reporting activities. SherewaﬁsmeCElDaﬂmekReporlsbrﬂcomhu:hanachﬁy

Each DWR will be analyzed for confent in arder to determine hes!ahrsofacﬁveoomadnrs{pmeandsubwmrac&ms}

p
Past FDOT D1 CCCA Reviews Reference; Carmen Mayer, FDOT RCS (238) 985-7863
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Compliance Manager
Lakeland-Polk County CB943 EEO DBE OJT
40%
Amanda Porter RCS- | Compliance Specialist WAGES 100% as of Mar-15
Ocoee-Orange County CB943
90%
Debbie Ganas RCS- ‘| Comphance Specialist QC/QA 100% as of Mar-15
Sarasota-Sarasota County CB943 EEOQ DBE OJT WAGES
30%

Quanba‘EtpmemonsmﬂarRojecs

MMwmmMMsmmmmwmmm.mmmmms@m-
Operations centers and monitoring all the Districts Local Agencies Projects. ] Confractors’ px of the
Construction Contract for compliance. with all requirements of EEC/AA, DBE, ©JT and Wage Rate Provisions by the FHWA 1273
mmmmw ldﬂﬁﬁeddh:epamias,am s@ﬁmﬂmuﬁsbﬂam?emwme
Coniractor to comect discrepancies. Provided oversight of Local Agencles fo defermine that each Agency complies with the
requirements of the LAP manual and refated confract processes. Informed the LAP RCS and fhe Consiruchion Project
Mariager of any significant omissions, substitufions, and deficiencies noted in the documentation of the Contracior and the comeciive:
action hat has been directed to be performed by fhe Contractor. Ongoing technical assistance and communicafion wifh fhe LAP
RCS. mmmmmmmmmmmaﬂwmmmmmm&mm

FDOT District 1 GCE C8154 409988-1-62-02 / 9242 4(09988-1-62-03

Provided support to the Districts Compliarice Program as Resident Compliance Specialists, Assisting Fort Myers and Sarasota
Operations centers. Monitoring the confract compliance program which consists of four program areas: DBE, EEO/AA, OJT and
Wages and Payrolls, Attending Preconstruction Meetings and other meetings when necessary keeping Conbractor up to dale with
EEO documentation outstanding/required. Keeping compliance records up fo date. Conducling confractor EEO verificaion
compliance reviews.

FDOT District 4 Oversight CEl for ARRA LAP projects in Palm Beach County

42380916201, 42648116201, 42637716201, 42525916201, 42032516201, 42648416201, 42689816201

ARRA-071-B, ARRA-025-B, ARRA-030-B, ARRA-016-8, ARRA-{)z?B ARRA-026-B, ARRA-029.8

PIUMARRAOM‘SIQMCUHP@GB nﬂomgtoermLocaiAgemy rtamemeonstmctonContractDounmmsand
* Federal Contract Compfiance (EEO, Payroll, DBE and ARRA reporting). project level compliance fools and oversight

monitoring fools.  Avallable for questions and answers and any training needed; unema;ora:eawaspayroﬂﬁmgw nhowto

calculate and what documentation is needed to verify the funded or unfunded fringe.

FDOT District 1 District Wide CCH Support A C9113 198286-1-62-08

Providing compliance specialists support for FIN#185765-1-52-01 Confract#T1407 project.  The compliance specialist provided
surveillance of the contractor's compliance with Construction Conlfract requirements. Responsible for reviewing, monitoring,
evaluating and acting upon documentation required for Consfruction Contract compliance, and maintaining the appropriate fles
thereof. Typical areas of compliance responsibility include EEO Affirnative Action for the prime contracfor and subcontractor, DBE
Affimnative Action, Contractor Formal Training, Payroll, and Subconfracts. The Resident Compliance Speciafist kept all related
documents and comespondence accurate and up {o date; attended all compliance reviews and fumished the complete project flles
for review; and assisted the DCCM when requested.
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CONSTRUCTION CONTRACTOR COMPLIANCE
CONSULTANT CONTRACT NO.001072

Contact: Sabrina Covalt (863) 255-0121
COVALT GROUP Nesrme e
COMPLIANCE SPECIALISTS

D. ORGANIZATION AND MANAGEMENT

There are 3 things that will make the contract sticcessful; having the right staff, having a good understanding of the responshbilities of
The confract, and providing appropriate follow-up. 'I‘hefrrsttmaregmmed avggrg sections of Experience of Firm and Ability of
Staff and Understanding and Approach. The third will come through our Quality Control/Qusality Assirance mﬁsaﬂ:mpany

we fzke QA/QC serious andstmebmuidaad mhabﬂmwpsoﬂﬂmcanbeasswedme
payhgfor CGlisa oorporaﬁonspedafmumﬂy phms&mowmpﬁmosrssfaﬁhas

asggis mcsmmmmmma&mmmcamamm
Ooaee,imfadat

CGlL. Sahrhncuwltobemf.-iead for this confract Sabinais a malier. issues of

inchucing EE0, DBE, Payol complence, mvf"?é’"nm,msm m’“‘”‘”wtm%mmm%
on fhese issues. Sabrina can work out of our remote Ocoee: Authority prefers, CGI will lease ofice:

%nemﬁn s). Sabnmwmmmﬁa of the issues for EEQ, DBE, md hrmesnnmpd#'smzm

md%n&ﬁnmpﬂsﬁm%mﬂmmm Hms mm

mmmasma.
on Project s m&%mwmwwmﬁmmmhpmmm

wmcems Lo T, SRR
W!mu mp?mmiﬁ’?’&mmj maﬁé’“ soored ._Weﬁ'ﬂm e e s

Mmgmysm&mofémrm E&.'
a@'mu.m._r el E;WWE projects mﬂ

CGIptbposasDebraGamﬁxm d for 499:208, Ms. Ganas 37 years
e o S I
of seivice, Ms. Ganas s ex T T lfents navigato the leaming curves of

. Ganis can mmmwmmmmmormmmmnmm
Eaﬁl wlﬂhe |
feammember eq

mcarmwmmmmmmammmﬁmymﬂwmmmwmgﬁammmmm
minimize issues that mey arise, immediately documentation errors and avoid addtional costs fhat come from
dnaunentatmﬂlm Iy communication coordination. The CGI Team members have worked together in

] or incomplete
the to- st -
Wﬁ successfully complete proj &ei;wmg that all the paperwork and documentation necessary bmeetﬂ'ﬂrmum

tm-aﬂowadu‘sﬂobemmﬁﬁmmepastMﬂhmufﬂatmmemeeMmheenablebmﬁmathy
mwmmmmmwmofmmmmmmmmmm

At CGl, we take great pride in our work. We are committed to defivering responsive, effective and innovafive compliance services to
lheAullmﬁty he contract, every time. Weaee?ertncmﬂnwwsmﬁmmwu No one will work harder or

more cohesively ur Project Manager to successfully defiver this project on tirme o your

Sincerely,
= Covalt, President
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
CONSTRUCTION CONTRACTOR COMPLIANCE CONSULTANT
CONTRACT NO. 001072

ACKNOWLEDGMENT OF STANDARD OF CONDUCT AND
CODE OF ETHICS

If awarded the Contract, the undersigned covenants and agrees that it and its employess shall be
bound by the standards of conduct provided in Florida Statutes HﬁJISa.srtreht&Btonmk
pexformed tnder the Contract, which standards will by reference be made a part of the Contract
as though set forth in full. The undersigned agrees to incotperate the provisions of this
requirement in any subcontract into which it might enter with refererice to the work performed or

setvices provided.

Iheunde:sm&fmtherackmmeﬂgesﬂmuthasmdthaAmhomys Code ofEﬂm:s aud,tothé
extexit applicable to the imdersigned, agrees to abide with sich poficy.

_Cegnrr, Gﬂa.w | e

Fesidost— _

(Note: Faihme to execute and submit this form niay be cause for rejection of the submittal as
noy-resporsive.)
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
ACKNOWLEDGMENT OF ADDENDUM
CONSTRUCTION CONTRACTOR COMPLIANCE CONSULTANT
CONTRACT NO. 001072

I (we) hereby acknowledge receipt of the following Addenda issued during the proposal period
for the project:

Addendum No. 1 Dated 5“/9"“/'5 Proposer Initial mj

Addendum No. __ Dated Proposer Initial
AddendumNo. . Daed Proposer. Initial _
AddendumNo. . . Dated Proposer nitial
AddenfumNo. . Dated . ProposerTuitial

(Note: I addenda are issued, failure by the Proposer to submit this form with the Technical
Proposal may be canse for rejectionof the proposal ag hon-responsive.)

PSR-14
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
CONFLICT/NONCONFLICT OF INTEREST STATEMENT

CHECK ONE

[‘A To the best of our knowledge, the undersigaed firm has no potential conflict of interest due vo any other clients,
contracts, or property interest for this project.

OR

[ ] The undersigned firm, by attachment to this mm,mbmmmmﬁmmmmbeammﬂmdm
due to other clients, contracts or propesty interest for this project.

PLEASE DISCLOSE AND PROVIDE A SHORT SUMMARY AND DISPOSITION OF ANY CIVIL
LITIGATION IN FLORIDA INVOLVING THE EmMASANAMEDPAR’WWITEB‘I'I‘BSIASTFlVE

(5 YEARS.

mnmmmamousmmmmHWMMAmmmpm :
OF PROFESSIONAL REGULATION mnmmmmmm ORLOCAL 3
REGULATORY AGENCY INCLUDING DISPOSITION OF SAME.

E‘/] ‘Fhe undesiigned firm has had uo litigation o aiy projeesmﬂ:elmﬁvs@ym

[ ]m:mctmigmﬁm, TACHME [HIS .ro.w,
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
DRUG-FREE WORKPLACE FORM

The undersigned, in accordance with Florida Statue 287.087 herby certifies that

CovALT  (Geoup |NC. . does:
Name of Business

1. Publish a statement of notifying employees that the unlawful manuficture, distribution, dispensing,
possession, or use of a controlled substance is prohibited in the workplace and specifying the actions that
will be taken against employees for violations of such prohibition.

2. Inform employees about the dangers of drug sbuse in the workplace, the busitiess™s policy of maintaising
‘adrug-free workplace, any avaitable drug counseling; rehabilitation, and employee assistance proprams,
and the penalties that may be imposed pon employees for drug abuse violations.

3. Give each employee engaged in proyiding the commodities of contractual sefvices that are under bid a
copy of the statement specified in Paragraph 1.

4 In the statement specified in Paragraph 1, notify the cmp!‘?r_cq-thu‘,-aga condition of working on the
commadities or contractual services that are under bid, the employees will abide by the ferms of 'a
statemenit and will notify the exmployeér of any conviction of, or plez of guilty or nola contendere to, any
violation of Florida Statute 893 or of any controlled substancs taw of the Ustited States or any state, fora
viclation occurring in the workplace 1o later than five (5) days after sach corviction,

5. Imposea sanction,of; or require the satisfactory participation Inva drug dbyse assistance or rehabilitation
program if such is available in the émployss’s eommunity, by any emplwwwno i3 so convicted

6. Mzke d good faith effort to continue to maintain a drug-free warkplace thirough froplementition of
paragraphs 1 thru 5.

As the person authorized to sign this stafement, I certify that this firm complies with the above requirements.

PSR-1€
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h EHH COVALT GROUP

COMPLIANCE SPECIALISTS

COMPANY REFERENCES

FDOT References:
Jacquelin Brown, FDOT D1 DCCM (863) 519-2757
Adrienne Brown, FDOT D4 DCCM, (954) 777-4389
Geralynn Morgan, FDOT D5 DCCM, (386) 943-5356

Consultant References:
H. Richard Howarth, P.E_, CardnoTBE (727) 431-1621
Mark Puckett, P.E., DRMP, Inc. (863) 686-7100
Larry Zagardo, P.E., Jacobs Engineering (863) 519-2344

Contractor References:
‘Megan Nicohouse, Hé&J Contracting (561) 791-1953 Ext 50
John Zemina, Kimmins Contracting (813) 579-1074
Neil Monkman, Wright Construction (239) 481-5000

Local Agency References: :

Lana Braddy, City of Lakeland Special Projects Coordinator (863) 834-6779
Jimmy Feagle, City of Leesburg Deputy Director of Public Works (352) 435-9442

-18
653 Hunters Run Blvd., Lakeland, Florida 33809 - (1;12;) 255-0i21 phone — (863) 9374399 Fax
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COMPLIANCE SPECIALISTS

SABRINA COVALT RESIDENT COMPLIANCE SPECIALIST

Mrs. Covalt has over eighteen years of resident compliance experience. She is thoroughly familiar with EEO procedures
and can interpret and apply EEO construction regulations. Mrs. Covalt founded Covalt Group in 2007.

FDOT CERTIFICATIONS & SEMINARS

Statewide RCS Training 2005 & 2007 D1, D4 & D5 Ammual RCS Workbook 2009-2014

EQOC System LAP DBE Program D1, D4, D7

Anatomy of FHWA 1273 USDOL Preveiling Wage Rate Conference 2011 & 2012
Compliance CBT 2011 - Orlando Compliance Training CPR 2011

EEO, DBE & Payroll Compliance on LAP Including USDOT, OIG Video
FHWA Conducting Effective Contract Compliance Reviews 2014

REPRESENTATIVE PROJECTS ‘

Covalt Group, Inc/Genesis CEI September 2013 — March 2015
FDOT District 1 Description: C9B43 Continning Services Contract

Role: Sexving as the Oversight Compliance Specialist, to ensure that the Local Agencies are monitoring LAP Contractors
EEO/DBE/Payroll & OJT compliance and conducting CCCA reviews.

Project Manager/Reference: Jacquelin Brown, FDOT D1 Compliance Mavager (863) 519-2757

Covalt Gronp, Inc/Dyer, Riddle, Mills & Precoart, Inc. January 2014-Rebraary 2015
FIN: 407463-3-58-01 District 5 City of New Smyma Beach

Description: New Smyma Beach Trail

Role; Serving as the LAP Resident Compliance Specialist, duties are mmaintaining EEO paperwork, Project interviews,
reviewing the bulletin board, and DBE payments in EQC System.
Reference: Rick Langley, P.E., DRMP Semior Project Engineer (863) 686-7100

Covalt Group, Inc./Dyer, Riddle, Mills & Precourt, Ine, June 2013-April 2014
FIN: 407463-3-58-01 District 5 Flager County .
Description: County Road 305 Bridge Replacement Bridge No.734082

Role: Serving as the LAP Resident Compliance Specialist

Reference: Rick Langley, P.E., DRMP Senior Project Engineer (863) 686-7100

Covalt Group, Inc./Dyer, Riddle, Mills & Precounrt, Inc. Angust 2012-Novemaber 2013
FIN: 417257-3-58-01 District 5 Osceola County

Descriptiom: ATMS Phase ITI

Role: Serving as the LAP Resident Compliance Specialist
Reference: Mark Packett, P.E., DRMP Vice President (863) 686-7100

Covalt Group, Inc/Dyer, Riddle, Mills & Precourt, Inc, February 2013-September 2013
FIN: 428121-1-58-01 District I City of Lakeland

Description: Main Street Beautification Project

Role: Serving as the LAP Resident Compliance Specialist

Reference: Lana Braddy, City of Lakeland Special Projects Coordinator (863) 834-6779

Covalt Group, Inc./Jacobs Engineering February 2010-September 2013
Project Manager: Larry Zagardo (813) 477-9506

FDOT District 1

Description: GEC CEL

Role: Serving as the Resident Compliance Specialist

Reference: Jacquelin Brown, FDOT D1 Compliance Manager (863) 519-2757

371 Audobon Oaks Drive, Suite 101, Lakeland, F! 1oFd4$3809-(863) 255-0121 phone — sabrina@covaltgroup.com



Sabrina Covalt, Page 2

Covalt Group, Inc./Dyer, Riddle, Mills & Precourt, Inc. August 2012-April 2013
FIN: 424444-1-58-01 District 5 City of Leesburg

Description: Wildwood Trail Project

Role: Serving as the LAP Resident Compliance Specialist

Reference: Jimmy Feagle, City of Leesburg Deputy Director of Public Works (352) 435-9442

Covalt Group, Inc./Corradino Group, Inc. January 2010-August 2012
Project Manager: Debra Ihsan (561) 370-1107
FIN:423809-1/426481-1/426377-1/425259-1/420325-1/426484-1/426898-1/426382-1 FDOT District 4

Description: CEI Oversight ARRA & LAP Palm Beach County Projects,

Role: Serving as the Oversight Compliance Specialist to ensure that the Local Agency is monitoring LAP & ARRA .
Contractor’s EEO/DBE/Payroll & OJT compliance and conduct CCCA Teviews.

Reference: Mel Pollock, P.E.- Corradino Group VP of Engineering (561) 697-2522

Covalt Group, Inc./Palm Beach County Parks & Recreation April 2011-September 2011
FIN: 416139-1-58-01 FDOT District 4

Description: LAP South Bay RV Park

Role: Serving as the LAP Resident Compliance Specialist

Reference: Richard Peterson, FDOT LAP Compliance Program Manager (561) 370-1130

Covalt Group, Inc/City of Lakeland ’ Jone 2010-December 2011

FIN: 422745-1-58-01/422801-1-58-01 FDOT District 1
Role: Serving as the LAP Resident Compliance Speciallst
Reference: Lana Braddy, City of Lakeland, Special Projects Coordinator (863) 834-6779

Covalt Group, Inc/Corradino Group, Inc. March 2010-February 2011
Project Manager: Kris Kehres, FDOT :

FIN: 415302-1-52-01 FDOT District 4 SR 716 from Florida Turnpike to Petinia Averme

Role: Serving as the Resident Compliance Specialist

Reference: Adrienne Brown, FDOT D4 Compliance Manager (954) 7774389

Covalt Group, Inc/Metric Engineering March 2010- November 2010
Project Manager: Crystal Gorman, FDOT ‘

FIN: 406314-3-52-01 & 426786-1-52-01 FDOT District 1

Description: I-75 N River Road to N SR 681 & I-75 Bonita Beach Road

Role: Serving as the Resident Compliarnce Specialist

Reference: Jacquelin Brown, FDOT D1 Compliance Manager (863) 519-2757

Covalt Group, Inc./Dyer, Riddle, Mills & Precourt, Inc. March 2009-November 2009
Project Manager: Mickey Kelley (772) 489-7129
FIN:416418-1-52-01 FDOT District 4 .
Description: Indian River Signal Group 3 Project - Total Contract Amount: $2,673,642.28

Role: Serving as the Resident Compliance Specialist

Reference: Marty Anderson/Adrienne Brown, FDOT D4 Complizncs Manager (954) 777-4389

Genesis CEL October 2008-January 2010
Project Manager: Tom Lay (313) 233-3822

FIN: 415489-2-52-01 FDOT District 7 Hillsborough County

Description: US 301 Widening from Balm Road to Gibsonton Drive

Role: Serving as the Resident Compliance Specialist/Admin

Reference: Joyce Jolliff, FDOT D7 Compliance Manager

Covalt Group, Inc./Jacobs Civil Engineering Served as D3 RCS April 2007-September 2007
Mid-State Consultants/DRMP - Served as D1 OCS June 2002-May 2007
Quest Corporation of America/TBE — Served as D7 RCS June 2001-May 2002
Washington Infrastructare —Served as D1 RCS August 1999-May 2001
HW Lochner, Inc. —Served as Turnpike Polk Parkway RCS August 1993-July 1999
Greenhorne & O’Mara, Inc., -Served as Turnpike Polk Parkway RCS April 1997-June 1998
Tampa Bay Engineering, Inc. -Served as D1 RCS September 1996-April 1997

371 Audubon Oaks Drive, Suite 101, Lakeland, FIJHa4 33809-(863) 255-0121 phone — sabrina@covaltgroup.com
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SOME OF THE PROJECTS COVALT GROUP HAS WORKED ON:

DISTRICT | FIN# COUNTY DESCRIPTION
5 407463-3-58-01 Flager CR 305 Bridge Replacement Bridge #734082-LAP FAP
5 417257-3-58-01 Osceola ATMS Phase I Design Build- LAP FAP
5 424444-1-58-01 Leesburg | Leesburg Wildwoed Trail- LAP FAP
5 430078-1-58-01 NSB New Smyma Beach Trail
4 416418-1-52-01 Indian River | Indian River Si_grial' Group 3 — FAP with OJT
4 415302-1-52-01 St. Lucie SR 716 Florida Tumpike bo Petunia Ave ~ FAP with OJT
4 416139-1-58-01 Paim Beach | Palm Beach County South Bay RV Park - LAP FAP
4 423809-1-58-01 Palm Beach | ARRA Biue Gill Trail — Oversight LAP FAP
4 426481-1-58-01 | Palm Beach | ARRA Forest Hill Bivd — Oversight LAP FAP
4 426377-1-58-01 Palm Beach | ARRA Military Trall — Oversight LAP FAP
4 425259-1-58-01 Palm Beach | ARRA Jupiter Trall — Oversight LAP FAP
4 420325-1-58-01 Palm Beach | ARRA A1A - Oversight LAP FAP
4 426484-1-58-01 Palm Beach | ARRA Royal Palm Beach Bivd. — Oversight LAP FAP
4 426898-1-58-01 Palm Beach | ARRA Seacrest Bivd. — Oversight LAP FAP
4 426382-1-58-01 | Palm Beach | ARRA Pembroke Pines -~ Oversight LAP FAP
3 409025-1-52-01 Lee /| SR 20 (US 27) 1o SR 261 (US 319) FAP with OJT
1 413044-4-52-01 Sarasata | 1-75 Sumter to River FAP with OJT
1 421116-1-52-01 Lee | US 41 SR 739 FAP with OJT
1 431041-1-58-01 Sarasofa | City of North Port Price Biscayne Dr Oversight LAP FAP
1 415621-2-52-01 Colfier US 41 SR 951 FAP with OJT
1 429547-1-52-01 Lee SR 45 US 41 FAP with OJT
1 430870-1-58-01 Collier  :| Collier County Fiber Network Quersight LAP FAP
1 | 429915-1-58-01 Collier | Collier County Shadowlawns Sidewalk Oversight LAP FAP
1 429902-1-58-01 Collier Collier Caunty Sidewalks Qversight LAP FAP
1 428139-1-58-01 Charlofte | Punta Gorda Bike Path Trait US 41 Oversight LAP FAP
ity of Mareo Island To Barfield Sidewalk and Charter
1 429200-1-58-01 Coliar R et t| A EAL
1 429880-1-58-01 Polk Polk County Clubhouse Rd. Oversight LAP FAP
1 428118-1-58-01 Polk City of Winter Haven Bike Path Trall 3¢ St. Oversight LAP FAP
1 4798331-58.01 Polk l(:;yp of Winter Haven Bike Path Chain of Lakes Oversight LAP
1 420872-1-58-01 Sarasota ‘| City of North Port US41-Biscayne Dr Oversight LAP FAP
1 | 416230-1-58-01 Hendry Overhead Roadway Lighting SR 80 Oversight LAP FAP
1 410277-1-58-01 Highlands | Highlands County College Dr. Oversight LAP FAP
1 426836-1-58-01 Collier Collier County Wildlife Crossing Oversight LAP FAP
1 430058-1-58-01 DeSoto PeSoto County Gateway Signs Oversight LAP FAP
1 404679-7-58-01 DeSotfo DeSoto County Bike/Pedestrian Oversight LAP FAP
1 427352-1-58-01 Lee Lee County Widening 6 Mile Cypress Oversight LAP FAP
1 429901-1-58-01 Collier Collier County White Blvd. Oversight LAP FAP
1 429903-1-58-01 Collier Collier County Golden Gate Pkwy Oversight LAP FAP
1 429898-1-58-01 Collier City of Marco Island Sidewalks Oversight LAP FAP
1 431020-1-58-01 Manatee Manatee County Guif Dr. Oversight LAP FAP
1 431019-1-58-01 Manatee Manatee County SR 70 Oversight LAP FAP
1 429867-1-58-01 Manatee Manatee County SR 684 Oversight LAP FAP

653 Hunters Run Blvd., Lakeland, Florida 33809 - (35?;55'—0121 phone — (863) 937-4399 Fax




COVALT GROUP

COMPLIANCE SPECIALISTS
DISTRICT | FIN# COUNTY | DESCRIPTION _
1 429897-1-58-01 Colier | Collier County Oasis Bivd. Sidewalks Oversight LAP FAP
1 420974-3-58-01 Sarasota | Sarasota County ATMS Phase 3 Oversight LAP FAP
1 420974-4-58-01 Sarasota | Sarasota County ATMS Phase 4 Oversight LAP FAP
1 430163-1-58-01 Sarasola | City of Sarasota Geenan/Alderman Oversight LAP FAP
1 433279-1-58-01 Sarasota | City of Sarasota Osprey Ave ATMS Oversight LAP FAP
1 | 420655-1-52-01 Collierfee | IROX —FAP with OJT
1 |-406314-3-52-01 Sarasota | ARRA 75 N River Road — FAP with OJT
1 426786-1-52-01 Lee 75 Bonita Beach Road FAP
1 422745-1-58-01 ,Polk City of Lakeland Parker St— LAP'FAP
1 422801-156-01 Polk | City of Lakeland East West Connector - LAP FAP
1 195410-1-52-01 Collier | ARRA Marco Island Jolley Bridge — FAP with OJT
1 198010-4-52-01 Sarasota | ARRA US 301 Myrtle Ave to Desoto Rd — FAP with OJT
1 | 411036-1-52-01 Lee ARRA I-75 Colonial to SR 82 — FAP with OJT
1 . 411037-1-52-01 Lee .| ARRA 75 Luckett Rd. — FAP with OJT
1 419804-1-52-01 Manatee | 175 University Pkwy to Curiosity Creek— FAP with OJT
1 420613-1-52-01 Sarasota | -75 US 301 & SR 70 ~ FAP with OJT
1 420616-1-52-01 Manatee | 75 US 301 & SR 70 — FAP with OJT
1 425222-1-52-01 Hendry | SR 29 Caloosahatchee River—FAP
1 428635-1-52-01 Manatee | ARRA ATMS Phase | - FAP
1 | 42674115201 Glades | ARRA CR 720 Resurfacing — FAP_
1 | 426743-1-52-01 Hendry | ARRACR 832 SR 29-FAP
1 195765-1-52-01 Lee SR 45 Corkscrew Rd tu San Carlos Blvd — FAP with OJT
1 1954164-52-01 Colier | SR84 Santa Barbara Bivd to Radio Rd — FAP
1 | 408286-2-52-01 Hendry | SR80 from CR 833 to US 27 — FAP '
1 412636-2-52-01 Lee : ATMS Phase | - FAP
1 417248-4-652-01 Colier | US41 from SR 29 to Dade County Line — FAP
1 420633-1-52-(M " Hades | US 17'S Sweetwater Rd to 7 Ave — FAP with OJT
1 428121-1-58-01 Polk Cily of Lakeland Main Street — LAP FAP
1 414730-1-62-01 Various | 175 ITS Charlotte, Manatee, & Sarasota — FAP with OJT
1 415490-1-652-01 Desoto | US 17 SR 35— FAP
1 413887-3-52-01 Sarasota | SR 72 Myakka River — FAP
1 425234-152-01 Manatee | Lomaine Road to CR 676 — FAP
1 429978-1-52-01 Manatee | Advanced Signing I-75 SR 70 fo SR 64 — FAP

653 Hunters Run Blvd., Lakeland, Florida 33809 - (Q&'ﬁss-mzl phone — (863) 9374399 Fax
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COMPLIANCE SPECIALISTS

LIST OF SOME OF THE CONTRACTORS ON THE PROJECTS:
= APAC

Ajax Paving

Acme Baricades

Asfaldi Construction

American Lighting and Signalization

Better Roads

Bob's Barricades

CMA Corporation

Curb Systems

Cone & Graham

Coastal Marine

CW Roberts Contracting

Communfly Asphalt

Edens Construction

Florida Safety Contractors

Gator Grading & Paving

GCE Services

Guymann Construction of FL

H&J Confracting

Highway Safety Devices

Johnson Brathers

Kelly Brofhers

Kirirmons Contracling

L Cobb

L & S Concréte

McShea Contracting

MSB Service

McRae Entesprises

Mcleod Land Services

Quality Enferpfises

RIPA Construction

Road Runner Highway Signs

Roadsafe Traffic Systems

SEMA Construction

Suncoast Paving

Signal Group

Spectrum Underground

Superior Asphalt

Traffic Control Products

Wright Censtruction

Traffic Control Devices

Turtle Southeast

Transcore ITS

ZEP Construction

.‘l.:‘..l........l........l........““...ll

653 Hunters Run Bivd., Lakeland, Florida 33809 - (§65§255-0121 phone ~ (863) 937-4399 Fax



PROPOSED PROJECT STAFFING COSTS X
CoOVALT GROUP INC.

Compliance Services for Central Florida Expressway Authority Wekiva Parkway Projects
Project Numbers: 429-202/429-203 / 428-204 / 429-205/ 423-206

: Total (All Projects) Start Date End Date MM MH | L;L"" Total Doltars
{Sabrina Covalt - RCS est 412015 est 272018 335 55275 | $54.00 $298,485.00
33 5445 | $54.00 $294,030.00
27.75 | 4578.75 $54,00 $247,252.50
84.25 16551.25 $839,767.50
Start Dato End Date MM mH | "g'::" Total Dollars
Sabrina Covalt - RCS est 412015 "est 272018 3 495 $54.00 $26,730.00
manda Porter-RCS Wagés : j 2 330 | $54.00 $17,820.00
[Debbie Ganas- RCS 2 330 $54.00 $17,820.00
7.00 1155 $62,370.00
End Date MM MH ";:‘::" Total Dollars
Sabrina Covalt - RCS 6/2015 2047 72 | 1188 $54.00 $64,152.00
Amanda Porer-RCS Wages .. ; ' . 12.5 20625 | $54.00 | $111,375.00
Debbie Gaiias-RCS . - 275 | 453.75 | $54.00 | $24,50250
2245 370425 $200,029.50
. I . Loaded
Start Date End Date MM MH T Total Dollars
Sabrina Covalt-RCS ' 872015 412017 5.7 9405 | $54.00 $50,787.00
anda Porter-RCS Wages 75 12375 $54.00 $66,825.00
Debbie Ganas- RCS ' 225 | 37125 [ $54.00 $20,04750 |
15.45  2549.25 $137,660.50
Start Date End Date- mv | wH L‘;";d Total Dollars
abring RCS _ ' 112016 B95 | 1476.75 | $54.00 $79,744.50
|Amanda Porter-RCS Wages 85 1402.5 $54.00 $75.735.00
{Debbie Ganas- RCS 825 | 136125 $54.00 $73,507.50
257 4240.50 $220,987.00
Start Date End Date MM MH L:‘::’ Total Dollars
1Sabrina Covalt - RCS 512016 1112017 445 | 73425 | $54.00 | $39,649.50 |
Nﬂaqga_ Porter—RCS_Wag&s 35 5775 | 354.00 $31,185.00
Debbie Ganas- RCS™ 3 495 $54.00 $26,730.00
10.95  1806.75 §97,564.50
Start Date End Date MM MH Loaded | 1ot pollars
Sabrina Covalt - RCS 412016 1272017 52 858 | $54.00 | 346,332.00 |
Amanda Porter-RCS Wages ! 0 0 $54.00 $0.00
Debbie Ganas- RCS 1 105 1732.5 $54.00 | $93,555.00
5.7 25905 $139,887.00

FS-1



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

VEHICLE REGISTRATION

STATE OF Fiorina S0 R 15 W10

COUNTY QF P ol

BEFORE ME, this day, personally appeared CDVCL H' 6’( O U-fo
(Consultant's Name)
who says that all of the vehicles operated or caused to be operated by said Consultant, are registered
in the State of Florida, in accordance with Section 337.11(13) F.S. (2010).

S0 Gro

(Consultant's Signature)

Typed Name: Sabrina Cova H

Position: ___[resid ot

Company Name:_ (e H- Eroup

Company Address: (053 Hunfers Run Bhd.
_Lokelond ¥ 33809

VR-1



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

VEHICLE REGISTRATION

Fo ook ook ok kodeok ok ok sk bk ko ok ok ko Rk odokok R Aok ok ok Rk ok Rk ok kb kb Rk ko k ko kR Rk k

STATE OF FlLozIDA

COUNTY OF __ focil

The foregoing instrument was acknowledged before me this 3/ / 9 / 29T by
E(Datej
Shanga Covacr

(Name of Officer or agent, title of officer or agent)

of CO VAT O‘/ﬂd&fr’ .a

(Name of Corporation acknowledging)

@Oﬂ@ﬂ corporation, on behalf of the corporation. He/she is
(State or place of incorporation)
personally known to me or has produced ﬁc ﬂ L.
(Type of identification)

as identification and did (did not) take an oath.

__ Notary Public, Commission No. FF 7 )? / (5 6—

o jn) [ Lo ‘/%V(? (Name of Notary typed, printed or stamped)

Title or Type of Document (Optional)
Number of Pages Date of Document (Optional)
Signer(s) Other than Named Above (Optional)

(SEAL ABOVE)

VR -2
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority Board Members
FROM:  Claude Miller (2%} | ) ¢ ri/ .
Director of Procurement
DATE: September 22, 2015
RE: Authorization to Execute Cooperative Purchase Agreement with

Construction Estimating Institute of America, Inc.
Contract No. 001160

Board approval is requested to execute an agreement with Construction Estimating Institute of
America, Inc. (CEIA), in the amount of $100,000.00 a year for a three-year contract term to
provide specialized transportation/construction related training to raise the level of
professionalism, proficiency and competitiveness of D/M/WBE companies as part of our
Supplier Diversity Program. Custom training courses will be orchestrated and presented by
subject matter experts on CFX highway specifications i.e. roadwork, estimating, paving, motion
of traffic and other transportation related best practices as identified by CFX. These courses are
designed to inform and educate companies on CFX procurement processes and highway
specifications.

This will be a cooperative purchase (piggyback) agreement based on a contract between CEIA
and the Florida Department of Transportation for the same services which will allow us to take
advantage of the favorable hourly rates received by FDOT.

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



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
COOPERATIVE PURCHASE AGREEMENT
SUPPLIER DIVERSITY TRAINING CONSULTANT
CONTRACT NO. 001160

This Contract is made this 8% day of October, 2015, between the CENTRAL FLORIDA
EXPRESSWAY AUTHORITY, a body politic and agency of the State of Florida, hereinafter
called the AUTHORITY and CONSTRUCTION ESTIMATING INSTITUTE OF AMERICA,
INC., hereinafter the CONSULTANT:

WITNESSETH:

WHEREAS, the AUTHORITY was created by statute and is charged with acquiring,
constructing, operating and maintaining a system of limited access roadways known as the
Central Florida Expressway System; and,

WHEREAS, the AUTHORITY has been granted the power under Section
348.754(2)(m) of Florida Statutes, “to do all acts and things necessary or convenient for the
conduct of its business and the general welfare of the authority, in order to carry out the powers
granted to it (by state law);” and,

WHEREAS, the AUTHORITY has determined that it is necessary and convenient in the
conduct of its business to retain the services of a consultant to provide construction related
training to raise the level of professionalism, proficiency and competitiveness of Disadvantaged
Business Enterprises; and,

WHEREAS, on or about June 11, 2013, the CONSULTANT entered into an
agreement with the State of Florida Department of Transportation (FDOT) under its Agreement
No. BDW50 which was renewed on or about June 11, 2015, to provide the same services as
required by the AUTHORITY; and,

WHEREAS, a Request for Proposals seeking qualified contractors to perform such
services for the AUTHORITY was not required because the CONSULTANT has an existing
contract with FDOT for the same services to be provided hereunder and the AUTHORITY has
decided to contract with CONSULTANT for the performance of the services described herein
under the same conditions previously negotiated by FDOT; and,

WHEREAS, the CONSULTANT agrees to provide the services under the same terms
and conditions as included in its contract with FDOT, a copy of which is attached to this
Contract, and such additional terms and conditions as detailed below;

NOW THEREFORE, in consideration of the mutual covenants and benefits set forth
herein and other good and valuable consideration, the receipt and sufficiency of which being
hereby acknowledged by each party to the other, the parties hereto agree as follows:

1



1. SERVICES TO BE PROVIDED

The CONSULTANT shall, for the consideration herein stated and at its cost and expense, do all
the work and furnish all equipment, supplies, labor and incidentals necessary to perform this
Contract in the manner and to the full extent as required by the AUTHORITY.

2. CONTRACT TERM AND TERMINATION

The term of the Contract will be three (3) years from the date of the Notice to Proceed from the
AUTHORITY. There shall be two (2) renewal options of 1 year each. The options to renew are
at the sole discretion and election of the AUTHORITY. Renewals will be based, in part, on a
determination by the AUTHORITY that the value and level of service provided by the
CONSULTANT are satisfactory and adequate for the AUTHORITY’s needs. If a renewal option
is exercised, the AUTHORITY will provide the CONSULTANT with written notice of its intent
at least 60 days prior to the expiration of the initial FDOT Contract Term.

Termination shall be according to the CONSULTANT’s agreement with FDOT.

3. COMPENSATION FOR SERVICES

Compensation shall be in accordance with the pricing sheet included in the CONSULTANT’s
contract with the FDOT.

4. CONSULTANT INSURANCE

CONSULTANT shall carry and keep in force during the period of this Contract, the required
amount of coverage as stated in the CONSULTANT’s contract with FDOT. Compliance with
these insurance requirements shall not relieve or limit the CONSULTANT s liabilities and
obligations under this Agreement. Failure of the AUTHORITY to demand such certificate or
evidence of full compliance with these insurance requirements or failure of the AUTHORITY to
identify a deficiency from evidence provided will not be construed as a waiver of the
CONSULTANT’s obligation to maintain such insurance. The acceptance of delivery by the
AUTHORITY of any certificate of insurance evidencing the required coverage and limits does
not constitute approval or agreement by the AUTHORITY that the insurance requirements have
been met or the insurance policies shown in the certificates of insurance are in compliance with
the requirements.

S. INDEMNITY

The CONSULTANT shall indemnify, defend and hold harmless AUTHORITY and all of its
respective officers, agents, CONSULTANT’s or employees from all suits, actions, claims,
demands, costs as defined elsewhere herein, expenses (including reasonable attorneys’ fees as
defined elsewhere herein), judgments, liabilities of any nature whatsoever (collectively,
“Claims”) arising out of, because of, or due to breach of the Contract by the CONSULTANT (its
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subcontractors, officers, agents or employees) or due to any negligent or intentional act or
occurrence of omission or commission of the CONSULTANT (its subcontractors, officers,
agents or employees). CONSULTANT will not be liable for damages arising out of injury or
damage to persons or property directly caused or resulting from the sole negligence of the
AUTHORITY or any of its officers, agents or employees.

6. PUBLIC RECORDS

Upon receipt of any request by a member of the public for any documents, papers, letters, or
other material subject to the provisions of Chapter 119, Florida Statutes, made or received by
CONSULTANT in conjunction with this Contract (including without limitation CONSULTANT
Records and Proposal Records, if and as applicable), CONSULTANT shall immediately notify
the AUTHORITY. Thereafter, CONSULTANT shall follow AUTHORITY’S instructions with
regard to such request. To the extent that such request seeks non-exempt public records, the
AUTHORITY shall direct CONSULTANT to provide such records for inspection and copying
incompliance with Chapter 119. A subsequent refusal or failure by CONSULTANT to timely
grant such public access will be grounds for immediate, unilateral cancellation of the Contract by
AUTHORITY.

7. PRESS RELEASES

CONSULTANT shall make no statements, press releases or publicity releases concerning the
Contract or its subject matter, or otherwise disclose or permit to be disclosed any of the data or
other information obtained or furnished under the Contract, or any particulars thereof, without
first notifying AUTHORITY and securing its consent in writing.

8. PERMITS, LICENSES, ETC.

Throughout the term of the Contract, the CONSULTANT shall procure and maintain, at its sole
expense, all permits and licenses that may be required in connection with the performance of
Services by CONSULTANT; shall pay all charges, fees, royalties, and taxes; and shall give all
notices necessary and incidental to the due and lawful prosecution of the Services. Copies of
required permits and licenses shall be furnished to AUTHORITY upon request.

9. CONFLICT OF INTEREST AND STANDARDS OF CONDUCT

CONSULTANT acknowledges that AUTHORITY officials and employees are prohibited from
soliciting and accepting funds or gifts from any person who has, maintains, or seeks business
relations with the AUTHORITY in accordance with the AUTHORITY’s Ethics Policy. The
CONSULTANT acknowledges that it has read, and to the extent applicable, acknowledges that it
will comply with the aforesaid Ethics Policy in connection with performance of the Contract.

In the performance of the Contract, CONSULTANT shall comply with all applicable local, state,
and federal laws and regulations and obtain all permits necessary to provide the Contract
services.



CONSULTANT covenants and agrees that it and its employees, officers, agents, and
subcontractors shall be bound by the standards of conduct provided in Florida Statutes 112.313
as it relates to work performed under this Contract, which standards will by reference be made a
part of this Contract as though set forth in full.

10. NONDISCRIMINATION

CONSULTANT, its employees, officers, agents, and subcontractors shall not discriminate on the
grounds of race, color, religion, sex, national origin, or other protected class, in the performance
of work or selection of personnel under this Contract.

11. SUBLETTING AND ASSIGNMENT

CONSULTANT shall not sublet, sell, transfer, assign, delegate, subcontract, or otherwise
dispose of this Contract or any portion thereof, or of the CONSULTANTs right, title, or interest
therein without the written consent of the AUTHORITY, which may be withheld in the
AUTHORITY’S sole and absolute discretion. Any attempt by CONSULTANT to dispose of this
Contract as described above, in part or in whole, without AUTHORITY’S written consent shall
be null and void and shall, at AUTHORITYs option, constitute a default under the Contract.

12. PREVAILING PARTY ATTORNEY'S FEES

If any contested claim arises hereunder or relating to the Contract (or CONSULTANT’s work
hereunder), and either party engages legal counsel, the prevailing party in such dispute, as
“prevailing party” is hereinafter defined, shall be entitled to recover reasonable attorneys’ fees
and costs as defined herein, from the non-prevailing party.

In order for CONSULTANT to be the prevailing party, CONSULTANT must receive an
adjusted judgment or adjusted award equal to at least eighty percent (80%) of its contested
claims filed with AUTHORITY, failing which AUTHORITY will be deemed the prevailing
party for purposes of this Contract.

For purposes of determining whether the judgment of award is eighty percent (80%) or more of
the contested claims, “adjusted award” or “adjusted judgment” shall mean the amount designated
in the award or final judgment as compensation to CONSULTANT for its claims (exclusive of
interest, cost or expenses), less: (i) any amount awarded to AUTHORITY (exclusive of interest,
costs or expenses) on claims asserted by AUTHORITY against CONSULTANT in connection
with the Contract, and (ii) any amount offered in settlement prior to initiation of CONSULTANT
litigation (exclusive of interest, cost or expense), which for purposes of enforcing this section
only shall be admissible into evidence.

The term “contested claim” or “claims” shall include “Claims” as defined in Section 11, as well
as the initial written claim (s) submitted to AUTHORITY by CONSULTANT (disputed by
AUTHORITY) which have not otherwise been resolved through ordinary close-out procedures
of the Contract prior to the initiation of litigation. CONSULTANT claims or portions thereof,
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which AUTHORITY agrees or offers to pay prior to initiation of litigation, shall not be deemed
contested claims for purposes of this provision. If CONSULTANT submits a modified,
amended or substituted claim after its original claim and such modified, amended or substituted
claim(s) is for an amount greater than the prior claim(s), the higher amount shall be the claim(s)
for purposes of determining whether the award is at least eighty percent (80%) of
CONSULTANT’s claim(s).

Attorneys’ fees and costs awarded to the prevailing party shall mean reasonable fees and costs
incurred in connection with and measured from the date a claim is initially submitted to
AUTHORITY through and including trial, appeal and collection. In the circumstance where an
original claim is subsequently modified, amended or a substituted claim is filed therefore, fees
and costs shall accrue from the date of the first written claim submitted, regardless of whether
the original or subsequent claim amount is ultimately used in determining if the judgment or
award is at least eighty percent (80%) of the cumulative claims.

“Attorneys’ fees” shall include but not be limited to fees and charges of attorneys, paralegals,
legal assistants, attorneys’ CONSULTANT’s, expert witnesses, court reporters, photocopying,
telephone charges, travel expenses, or any other charges, fees, or expenses incurred through use
of legal counsel, whether or not such fees are provided by statute or contained in State-Wide
guidelines, and shall apply to any pretrial fees (whether or not an action is filed), trial, appeal,
collection, bankruptcy, arbitration, mediation, or administrative proceedings arising out of this
Contract.

“Costs” shall include but not be limited to any filing fees, application fees, expert witnesses’
fees, court reporters’ fees, photocopying costs, telephone charges, travel expenses, or any other
charges, fees, or expenses incurred whether or not legal counsel is retained, whether or not such
costs are provided by statute or contained in State-Wide guidelines, and shall apply to any
pretrial costs (whether or not an action is filed), trial, appeal, collection, bankruptcy, arbitration,
mediation or administrative proceeding arising out of this Contract.

As a condition precedent to filing a claim with any legal or administrative tribunal,
CONSULTANT shall have first submitted its claim (together with supporting documentation) to
AUTHORITY, and AUTHORITY shall have had sixty (60) days thereafter within which to

respond thereto.

The purpose of this provision is to discourage frivolous or overstated claims and, as a result
thereof, AUTHORITY and CONSULTANT agree that neither party shall avail itself of Section
768.79, Florida Statutes, or any other like statute or rule involving offers of settlement or offers
of judgment, it being understood and agreed that the purpose of such statute or rule are being
served by this provision.

Should this section be judged void, unenforceable or illegal, in whole or in substantial part, by a
court of competent jurisdiction, this section shall be void in its entirety and each party shall bear
its own attorneys’ fees and costs.



13. OTHER SEVERABILITY

If any section of this Contract be judged void, unenforceable or illegal, then the illegal provision
shall be, if at all possible, interpreted or re-drafted into a valid, enforceable, legal provision as
close to the parties’ original intention, and the remaining portions of the Contract shall remain in
full force and effect and shall be enforced and interpreted as closely as possible to the parties’
intention for the whole of the Contract.

14. GOVERNING LAW

This Contract shall be governed by and construed in accordance with the laws of Florida. Venue
of any legal or administrative proceedings arising out of this Contract shall be exclusively in
Orange County, Florida.

15. RELATIONSHIPS

CONSULTANT acknowledges that no employment relationship exists between AUTHORTIY
and CONSULTANT or CONSULTANT’s employees. CONSULTANT shall be responsible for
all direction and control of its employees and payment of all wages and salaries and other
amounts due its employees. CONSULTANT shall be responsible for all reports and obligations
respecting such employees, including without limitation social security tax and income tax
withholding, unemployment compensation, workers compensation, and employment benefits.

Any approval by AUTHORITY of a subcontract or other matter herein requiring AUTHORITY
approval for its occurrence shall not be deemed a warranty or endorsement of any kind by
AUTHORITY of such subcontract, subcontractor, or matter.

16. SURVIVAL OF EXPIRATION OR TERMINATION

Any clause, sentence, paragraph, or section providing for, discussing, or relating to any of the
following shall survive the expiration or earlier termination of the Contract:

16.1 Payment to CONSULTANT for satisfactory work performed or for termination
expenses, if applicable; and

16.2 Any other term or terms of this Contract which by their nature or context
necessarily survive the expiration or earlier termination of the Contract for their fulfillment.

17.  OBLIGATIONS UPON EXPIRATION OR TERMINATION OF CONTRACT

CONSULTANT shall initiate settlement of all outstanding liabilities and claims arising out of
the Contract and any subcontracts or vending agreements to be canceled. All settlements shall be
subject to the approval of AUTHORITY.



IN WITNESS WHEREOF, the authorized signatures named below have executed this Contract
on behalf of the parties on the date first set forth above. This Contract was awarded by the
Authority’s Board of Directors at its meeting on October 8, 2015.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:

Director of Procurement

CONSTRUCTION ESTIMATING INSTITUTE OF AMERICA, INC.

By:

Print Name

Title

Attest: (Seal)

Date:

Approved as to form and execution, only.

General Counsel for the AUTHORITY
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Agreement No,: BDW50

Financial Project 1.D.:

F.ELD.No:  59-2738495

Appropriation Bill Number(s)/Line Item Number(s) for 1st year of
contract, pursuant fo s, 216.313, F.S.:

froquirsd for contacls In oxcess of §3 waition]

Procurement No.: RFP-DOT-12/13-9028-RC
D.M.S. Catalog Class No.: 973-165 924-350

8Y THIS AGREEMENT, made and entered into this  14th  day of June , 2013 ,byand
between the STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION, herelnafter calied the "Department” and
Construction Estimating [nstitute of America, inc.

of 5016 Calle Minorga, Sarasota, FL 34242
duly authorized to conduct business in the State of Florida, hereinafter called "Vendor " hereby agree as follows:

SERVICES AND PERFORMANCE

1.

A

In connection with a Construction Management Development Program & Bond
Guarantee Program

the Department does hereby retain the Vendor to furnish certain services, information, and items as
described in Exhibit "A " altached hereto and made a part hereof.

Before making any additions or deletions to the work described in this Agreement, and before undertaking
any changes or revisions to such work, the parties shall negotiate any necessary cost changes and shall
enter into an Amendment covering such work and compensation. Reference herein to this Agreement
shall include any amendmeni(s).

All tracings, plans, specifications, maps, computer files, and reports prepared or obtained under this
Agreement, as well as all data collected, together with summaries and charts derived therefrom, shall be
the exclusive property of the Department without restriction or limitation on their use and shall be made
available, upon request, to the Department at any time during the performance of such services and/or
upon completion or termination of this Agreement, Upon delivery to the Department of said document(s},
the Department shall become the custodian thereof in accordance with Chapter 119, Florida Statutes,
The Vendor shall not copyright any material and products or patent any invention developed under this
Agreement. The Department shall have the right to visit the site for inspection of the work and the
products of the Vendor at any time.

All final plans, documents, reports, studies, and other dala prepared by the Vendor shall bear the
professional's seal/signature, in accordance with the applicable Florida Statutes, Administrative Rules
promulgated by the Department of Business and Professional Regulation, and guidelines published by
the Department, in effect at the time of execution of this Agreement. In the event that changes in lhe
statutes or rules create a confiict with the requirements of published guidelines, requirements of the
statutes @nd rules shall take pracedence.

The Vendor agrees to provide project schedule progress reports in a format acceptable to the Department
and at inlervals established by the Department. The Department shall be entitled at all times to be
advised, at its request, as to the status of work being done by the Vendor and of the details thereof.
Coordination shall be maintained by the Vendor with representalives of the Department, or of other
agencies interested in the project on behalf of the Department, Either party lo this Agreement may
requast and be granted a conference.

All services shall be performed by the Vendor to the satisfaction of the Director who shall decide all
questions, difficulties, and disputes of any nature whatsoever that may arise under or by reason of this
Agreement, the prosecution and fulfillment of the services hereunder and the character, quality, amount
of value thereof; and the decision upon all claims, questions, and disputes shall be final and binding upon
the parties hereto. Adjustments of compensation and contract time because of any major changes in the
work that may become necessary or desirable as the work progresses shall be subject to mutual
agreement of the parties, and amendment(s) shall be entered into by the parties in accordance higrewith.

Reference herein to the Director shall mean the
Directar of Transportation Support
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A.
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Initial Term. This Agreement shall begin on date of execution and shall remain in full force and effect
through completion of all services required or June 30, 2014 , whichever
occurs first. Subsequent to (he execulion of this Agreement by both parties, the services to be rendered
by the Vendor shall commence and be completed in accordance with the option selected below. (Select
box and indicate date(s) as appropriate):

[X] Services shall commence July 1, 2013 and shail be completed by
June 30, 2014 or date of termination, whichever occurs first.

[[] Services shall commence upon written notice fram the Department’s Contract Manager and shail be
completed by or date of termination, whichever oceurs first,

[ Other: See Exhibit "A"

RENEWALS (Select appropriate box):

[_] This Agreement may not be renewed.

X This Agresment may be renewed for a period that may not exceed three (3) years or the term of the
original contract, whichever period is longer. Renewals shall be contingent upon satisfactory
performance evaluations by the Depariment and subject to the availability of funds. Any renewal or
extension shall be in writing and shall be subject to the same terms and conditions set forth in this

Agreement.

EXTENSIONS. Inthe event that circumstances arise which make performance by the Vendor
impracticable or impossible within the time aliowed or which prevent a new contract from being executed,
the Department, in its discretion, may grant an extension of this Agreement. Extension of this Agreement
shall be in writing for a period nol to exceed six {6) months and shall be subject to the same terms and
conditions set forth in this Agreement; provided the Department may, in its discretion, grant a proportionai
increase in the total dollar amount based on the method and rale established herein. There shall be only
one extension of this Agreement unless the failure to meet the criteria set forth in this Agreement for
completion of this Agreement is due to events beyond the control of the Vendor.

it shall be the responsibility of the Vendor fo ensure at alt times that sufficient time remains in the Project
Schedule within which to compiete services on the project. In the event there have been delays which
would affect the project completion date, the Vendor shall submit a written request to the Department
which identifies the reason(s) for the delay and the amount of time related to each reason. The
Department shall review the request and riiake a determination as to granting alt or part of the requested
extension.

= N AND NT

Payment shall be made only after receipt and approval of goods and services unless advance payments
are authorized by the Chief Financial Officer of the State of Florida under Section 215.422(14), Florida

Stalutes.

If this Agreement involves units of deliverables, then such units must be received and accepted in writing
by the Contlract Manager prior to payments.

Bills for fees or other compensation for services or expenses shall be submitted in detail sufficient for a
proper preaudit and postaudit thereof.

The bills for any travel expenses, when authorized by terms of this Agreement and by the Depariment's
Project Manager, shall be submitied in accordance with Section 112.061, Florida Statutes, and Chapter 3
- Travel, Department's Disbursement Operations Manual, 350-030-400.

Vendors 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 otherwise specified herein. The Department 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 lafter of
the date the invoice is received or the goods or services are received. inspected and approved.
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F. 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 the
Vendor. Interest penalties of less than one (1) dollar shall not be enforced unless the Vendor requests
payment. Invoices which have to be returned to a Vendor because of Vendor preparation errors shall
result in a delay in the payment. The invoice payment requirements do not start until 2 properly
completed invoice is provided to the Depariment,

G. The State of Florida, through the Department of Management Services, has instituted
MyFloridaMarketPlace, a statewide eProcurement system. Pursuant to Section 287.057(22), Florida
Statutes, all payments shall be assessed a transaction fee of one percent (1%), which the Vendor shall
pay to the State. For paymentls within the State accounting system (FLAIR or its successor), the
transaction fee shall, when possible, be automatically deducted from payments to the Vendor. If
automatic deduction is not possible, the Vendor shall pay the transaction fee pursuant to Rule 60A-1.031
(2), Florida Administrative Code. By submission of these reports and corresponding payments, Vendor
certifies their correctness. All such reports and payments shall be subject to audit by the State or its
designee. The Vendor shall receive a credit for any transaction fee paid by the Vendor for the purchase
of any item(s) if such item(s) are returned to the Vendor through no fault, act, or omission of the Vendor.
Naotwithstanding the foregoing, a iransaction fee is non-refundable when an item is rejected or returned,
or declined, due to the Vendor's failure to perform or comply with specifications or requirements of the
Agreement. Fallure to comply with these requirements shall constitute grounds for declaring the Vendor
in default and recovering reprocurement costs from the Vendor in addition to all oulstanding fees.
VENDORS DELINQUENT IN PAYING TRANSACTION FEES MAY BE EXCLUDED FROM
CONDUCTING FUTURE BUSINESS WITH THE STATE.

H. 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 contacled at (850) 413-5516.

i Records of costs incurred under terms of this Agreement shall be malntained and made available upon
request {o the Depariment al all times during the period of this Agreement and for three (3) years after
final paymeni for the work pursuant to this Agreement is made. Copies of these documents and records
shall be furnished to the Department upon request. Records of costs incurred shall include the Vendor's
general accounting records and the project records, together with supporting documents and records of
the Vendor and all subcontractors performing work on the project, and all other records of the Vendor and
subcontractars considered necessary by the Department for a proper audit of project costs.

J 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 comptrolier of the Depariment 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 one (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. Accordingly, the
Department's performance and obligation fo pay under this Agreement is contingent upon an annual
appropriation by the Legislature,

INDEMNITY AND PAYMENT FOR CLAIMS

A, INDEMNITY: To the extent permitted by Florida Law, the Vendor shall indemnify and hold harmiess the
Department, its officers and employees from liabilities, damages, losses, and costs, including, but not
limited lo, reasonable attorney's fees, 1o the extent caused by negligence, reckiessness, or intentional
wrongful misconduct of the Vendor and persons employed or utilized by the Vendor in the performance of
this Agreement.

It is specifically agreed between the parties executing this Agreement that it is not intended by any of the
provisions of any part of the Agreement to create in the public or any member thereof, a third party
beneficiary hereunder, or to authorize anyone not a party to this Agreement to maintain a suit ior personat
injuries or property damage pursuant to the terms or provisions of this Agreement.

PAYMENT FOR CLAIMS: The Vendor guaranties the payment of all just claims for materials, supplies,
tools, or labor and other just claims against the Vendor or any subcontractor, in connection with the
Agreement. The Department's final acceptance and payment does not release the Vendor's bond until all
such claims are paid or reieased.
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LIABILITY INSURANCE. (Seiect and complete as appropriate):
[X] No general kability insurance is required.

[] The Vendor shall carry and keep in force during the term of this Agreemerit, a generat liability
insurance policy or policies with a company or companies authorized to do business in Florida,
affording public liability insurance with a combined bodily injury fimits of at least §

per person and $ each occurrence, and property darmage insurance of al least
$ each occurrence, for the services to be rendered in accordance with this
Agreement.

] The Vendor shall have and maintain during the term of this Agreement, a professional liability
insurance policy or policies or an irrevocable tetter of credit established pursuant to Chapter 675 and
Seclion 337.106, Florida Statutes, with a company or companies authorized to do business in the
State of Florida, affording liability coverage for the professional services to be rendered in accordance
with this Agreement in the amount of §

WORKERS' COMPENSATION. The Vendor shall also carry and keep in force Workers' Compensation
insurance as required for the State of Florida under the Workers' Compensation Law,

PERFORMANCE AND PAYMENT BOND. (Select as appropriate):
[X] No Bond is required.

[] Prior to commencement of any services pursuant to this Agireement and at alt times during the term
hereof, including renewals and extensions, the Vendor will supply to the Departmenl and keep in
force a bond provided by a surety authorized to do business in the State of Florida, payable to the
Department and conditioned for the prompt, faithful, and efficient performance of this Agreement
according to the terms and conditions hereof and within the time periods specified herein, and for the
prompt payment of all persons furnishing labor, materials, equipment, and supplies therefor,

CERTIFICATION. With respect to any general liability insurance policy required pursuant to this
Agreement, all such policies shall be issued by companies ficensed to do business in the State of Florida.
The Vendor shall provide to the Department certificates showing the required coverage to be in effect with
endorsements showing the Department to be an additional insured prior to commencing any work under
this Contract. The certificales and policies shall provide that in the event of any material change in or
cancellation of the policies reflecting the required coverage, thirty days advance notice shall be given to
the Department or as provided in accordance with Florida law.

5, COMPLIANCE WITH LAWS

A,

The Vendor shall allow public access ta all documents, papers, letters, or other material subject to the
provisions of Chapter 119, Florida Statutes, and made or received by the Vendor in conjunction with this
Agresment. Failure by the Vendor to grant such public access shall be grounds for immediate unilateral
cancellation of this Agreement by the Department.

The Vendor agrees that it shall make no statements, press releases or publicity releases conceming this
Agreement or its subject matter or otherwise disclose or permit to be disclosed any of the data or other
inforrmation obtained or furnished in compliance with this Agreement, or any particulars thereof, during the
period of the Agreement, without first notifying the Department's Contract Manager and securing prior
writlen consent. The Vendor also agrees that it shall not publish, copyright, or patent any of the data
developed under this Agreement, it being understood that such data or information are works made for
hire and the property of the Department,

The Vendor shall comply with all federal, state, and local laws and ordinances applicable to the work or
payment for work thereof, and will not discriminate on the grounds of race, color, religion, sex, national
origin, age, or disabilily in the performance of work under this Agreement.

If the Vendor is licensed by the Department of Business and Professional Regulation to perform the
services herein contracted, then Section 337.162, Florida Statutes, applies as follows:

(1) If the Departmenl has knowledge or reason to believe that any person has violaled the provisions
of state professional licensing laws or rules, it shall submit a complaint regarding the violations to
the Department of Business gnd Professional Regulation. The complaint shall be confidential,
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(2) Any persan who is employed by the Depariment and who is licensed by the Department of
Business and Professional Regulation and who, through the course of the person's employment,
has knowledge io believe that any person has violated the provisions of state professional
licensing laws or rules shall submit a complaint regarding the viciations to the Department of
Business and Professional Regulation. Failure to submit a complaint about e viclations may be
grounds for disciplinary action pursuant to Chapter 455, Florida Statutes, and the slale licensing
law applicable to that licensee. The complaint shall be confidential.

(3) Any complaints submitted to the Department of Business and Professional Regulation are
confidential and exempt from Section 119.07(1), Florida Statutes, pursuant to Chapter 455,
Florida Statutes, and applicable state law.

E. Thie Vendor covenanls and agrees that it and its employees and agents shall be bound by the standards
of conduct provided in applicable law and applicable rules of the Board of Business and-Professionat
Regulation as they relate to work performed under this Agreement. The Vendor further covenants and
agrees that when a former state employee is employed by the Vendor, the Vendor shall require that strict
adherence by the former state employee to Sections 112.313 and 112.3185, Florida Statutes, is a
condition of employment for said former state employee. These statutes will by reference be made a part
of this Agreement as though set forth in full. The Vendor agrees to incorporate the provisions of this
paragraph in any subconlract into which it might enter with reference to the work performed pursuant to
this Agreement. i

R A person or affiliate who has been placed on the convicted vendor list following a convietien for & public
entity crime may not submit a bid, proposaj, or reply on a contract to provide any goods or services o a
public entily, may not submit a bid, proposal, or reply on a contract with & public entity for the construction
or repair of a public building.or public work, may not submit bids, proposais, or replies on leases of real
properiy to a public entity, may not be awarded or perform work as & contractor, supplier, subcortractor,
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 Section 287.017, Florida Stalutes, for CATEGORY TWO
for a period of thirty-six (36} months following the date of being placed on the convicted vendor kst

G 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 o a public entity, may not submit a bid, proposal,
or reply on a contract with a public enlity for the construction or repair of a public building or public work,
may not submit bids, proposals, or replies or leases of real property to a public entity, may not be
awarded or perform work as a contractor, supplier, subcontractor, or consuitant under a contract with a
public entity, and may not transact business with any public entity.

H. The Depariment shall consider the employment by any vendor of unauthorized aliens a violation of
Section 274A(e) of the Immigration and Nationality Act. if the Vendor knowingly employs unauthorizetf
aliens, such violation shall be cause for unilateral cancellation of this agreement.

I. Pursuant to Section 216,347, Florida Statutes, the vendor may not expend any State funds for the
purpose of lobbying the Legisiature, the judiciat branch, or a state agency.

TERMINATION AND DEFAULT

A, This Agreement may be canceled by the Department in whole or in part at any time the interest of the
Department requires such fermination. The Department reserves the right to terminate or cancel this
Agreement in the event an assignment be made for the beneiit of creditors.

B. If the Department determines that the performance of the Vendor is not salisfactory, the Department shall
have the option of (a) immediately terminating the Agreement, or (b} notifying the Vendor of the deficiency
with a requirement that the deficiency be corrected within a specified time, otherwise the Agreement will
be terminated at the end of such time, or (¢) taking whatever action is deemed appropriate by the
Department,

C. If the Department requires termination of the Agreement for reasons other than unsatisfactory
performance of the Vendor, the Department shall notify the Vendor of such termination, with instructions
as to the effective date of termination or specify the stage of work at which the Agreement is to be
terminated.

D. If the Agreement is terminaled before performance is compleled, the Vendor shall be paid only for that
work satisfactorily performed for which costs can be substantialed. Such payment, however, may naot
exceed an amount which is the same percentage of the agreement price as the amount of work
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salisfactorily completed is a perceniage of the total work cailed for by this Agreement. All work in
progress shall become the property of the Department and shall be turned over promptly by the Vendor.

For Agreements $1,000,000 and greater, if the Department determines the Vendor submitted a false
cerdification under Section 287.135(5), Florida Statutes, been placed on the Scrutinized Companies with
Activities in the Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, the Department shall either terminate the Agresment after it has given the Vendor notice and
an opportunity to demonstrate the Department's determination of false certification was in error pursuant
to Section 287.135(5)(a), Florida Statutes, or maintain the Agreement if the conditions of Seclion 287.135
{4), Florida Statules, are met.

7. ASSIGNMENT AND SUBCONTRACTS

A

The Vendor shall maintain an adequale and competent staff so as to enable the Vendor to timely perform
under this Agreement and may associate with it such subcontractors, for the purpose of its services
hereunder, without additional cost to the Depariment, other than those costs within the limits and terms of
this Agreement. The Vendor is fully responsible for satisfactory completion of all subcontracted work.
The Vendor, however, shall not sublet, assign, or iransfer any work under this Agreement fo other than
subcontractors specified in the proposal, bld, and/or Agreement without the wrilten consent of the
Department.

Select the appropriate box:
The following provision is not applicable to this Agreement:
1 The following provision is hereby incorporated in and made a part of this Agreement:

it is expressly understood and agreed that any articles that are the subject of, or required to carry out
this Agreement shail be purchased from a norprofit agency for the blind or for the severely
handicapped that is qualified pursuant to Chapter 413, Florida Statutes, in the same manner and
under the same procedures set forth in Section 413.036(1) and (2), Florida Statutes; and for
purposes of this Agreement the person, firm, or other business entity (Vendor) carrying out the
provisions of this Agreement shall be deemed to be substituted for the state agency (Department)
insofar as dealings with such qualified nonprofit agency are concerned. RESPECT of Florida provides
governmental agencies within the State of Florida with quality products and services produced by
persons with disabilities. Available pricing, products, and delivery schedules may be obtained by
contacting:

RESPECT

2475 Apalachee Pkwy
Talahassee, Florida 32301-4946
Phone: (850)487-1471

{71 The following provision is hereby incorporated in and made a part of this Agreement:

[t is expressly understood and agreed that any articles which are the subject of, or required lo carry
out this Agreement shall be purchased from the corporation identified under Chapter 946, Florida
Statutes, in the same manner and under the procedures set forth in Sections 946.515(2) and (4),
Florida Statutes; and for purposes of this Agreement the person, firm, or other business entity
(Vendor) carrying out the provisions of this Agreement shall be deemed {o be substituted for this
agency (Department) insofar as dealings with such corporation are concerned. The “corporation
identified” is Prison Rehabllitative Industries and Biversified Enterprises, Inc. (PRIDE). Avaiigble
pricing, products, and delivery schedules may be obtained by contacting:

PRIDE Enterprises

12425 - 28th Street, North

St. Petersburg, FL 33716-1826
(800)643-8453

{J This Agreement involves the expenditure of federal funds and Section 946.515, Florida Statutes,
as noted above, does not apply. However, Appendix | is applicable to all parties and Is hereof made

a part of this Agreement.
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A, The Vendor and its employees, agents, representatives, or subcontractors are not employees of the

Department and are not entitled to the benefits of State of Florida employees. Except to the extent
expressly authorized herein, Vendor and its employees, agents, representatives, or subcontractors are
not agents of the Department ar the State for any purpose or authority such as to bind or represent the
interests thereof, and shall not represent that it is an agent or that it is acting on the behalf of the
Department or the Stale. The Department shall not be bound by any unauthorized acts or conduct of the
Vendor or its employees, agents, representaltives, or subcontractors. Vendor agrees to include this
provision in all its subcontracts under this Agreement.

All words used herein in the singular form shall extend to and include the plural. Al words used in the
plural form shall extend (o and include the singular. All words used in any gender shall extend to and
include all genders.

This Agreement embodies the whole agreement of the parties. There are no promises, terms, conditions,
or obligations other than those conlained herein, and this Agreement shall supersede aii previous
communications, representations, or agreements, either verbal or written, between the parties hereto.
The State of Florida terms and conditions, whether general or specific, shall take precedence over and
supersede any inconsistent or conflicting provision in any attached terms and conditions of the Vendor.,

Itis understood and agreed by the parties hereto that if any part, term or provision of this Agreement is by
the courts held to be illegal 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, lerm, or provision held to be invalid.

This Agreement shall be governed by and construed in accordance with the laws of the State of Florida.

In any legal action related to this Agreement, instituted by either party, the Vendor hereby waives any and
all privileges and rights it may have under Chapter 47 and Section 337.19, Florida Statutes, relating to
venue, as it now exists or may hereafter be amended, and any and all such privileges and rights it may
have under any other statute, rule, or case law, including, but not limited to those grounded on
convenience. Any such legal action may be brought in the appropriate Court in the county chosen by the
Department and in the event thal any such legal action is filed by the Vendor, the Vendor hereby
consents lo the transfer of venue to the county chosen by the Department upon the Department filing a
motion requesling the same.

If this Agreement involves lhe purchase or maintenance of information technology as defined in Section
282.0041, Florida Statutes, the selected provisions of the attached Appendix | are made a part of this
Agreement.

If this Agreement is the result of a formal solicitation (Invitation to Bid, Request for Proposal or Invitation
to Negotiate). the Department of Management Services Forms PUR1000 and PUR1001, included in the
solicitation, are incorporated herein by reference and made a part of this Agreemient.

Vendor/Contractor:

1. shalt utilize the U.S. Department of Homeland Security's E-Verify system to verify the employment
eligibility of all new employees hired by the Vendor/Contractor during the term of the contracl: and

2. shall expressly require any subcontractors performing work or providing services pursuant to the state
contract to likewise utilize the U.S. Department of Homeland Security's E-Verify system {o verify the
employment eligibility of all new employees hired by the subcontractor during the contract term.

Time is of the essence as to each and every obligation under this Agreement.
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K. The following attachments are incorporated and made a part of this agreement:

Exhibit "A”" - Scope of Services, Exhibit “B" - Method of Compensation, Exhibit "C" - Price Proposal,

By reference, Technical and Price Proposal and Oral Presentation of Construction Estimating Institute of

America, Inc. RFP-DOT-12/13-9028-RC

L. Other Provisions:

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized officers on the day,
month and year set forth above.

STATE OF FLORIDA
Construction Estimating (nstitute of America, Inc. DEPARTMENT OF TRANSPORTATION

Name of Vendor

BY: / "/ f/ MHWE’V BY: ?

Authorized Signature  / Authorized Signature
K! Al b 18 (\v/ U& S i p 2 Ronald D. Baker
(PrinUType) / (Print/Type)
Title: P{\ 5 ;ﬁ( {n '}/ Title: pirector of Transportation Support

FOR DEPARTMENT USE ONLY

APPROVED: LEGAL REVIEW

[

Procurement Office ~— 7 T
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EXHIBIT “A”

SCOPE OF SERVICES
2013-2014 STATE FISCAL YEAR

SCOPE OF PROGRAM SERVICES FOR THE
CONSTRUCTION MANAGEMENT DEVELOPMENT PROGRAM &
BOND GUARANTEE PROGRAM

Construction Management Development Program/Bond Guarantee Program (CMDP/BGP) to be
administered by the consultant.

PROGRAM GOALS:

Administer a training program designed to raise the level of professionalism, proficiency, and
competitiveness of Small and Disadvantaged Business Enterprises (S/DBEs).

Administer an an-the-job instructional program designed to raise the level of professionalism,
proficiency, and competitiveness of S/DBEs.

Provide technical assistarice to CMDP participants who have areas of deficiency based on the results
of the needs assessment or classroom instruction or who request technical assistance.

As part of the training and on-the-job program, enhance, improve, and develop the requisite
construction management skills needed to provide for the maximum participation of S/DBEs in the
procurement of Florida's Department of Transportation (FDOT) construction and maintenance
transportation contracts.

Administer a Bond Guarantee Program (BGP) for Disadvantaged Business Enterprises (DBEs),
provide eligible DBE contractors with an opportunity to participate in transportation construction
projects, in that, FDOT will serve as a secondary surety and provide bonding as specified in Section
339.0805, Florida Statutes (F.S.) and Rule 14-79.008, F.A.C,

Administer the overhead audit process, which includes a system readiness check.

PROGRAM REQUIREMENTS:

The consultant will administer the program in accordance with Section 339.0805, F.S_, and Rule 14-79.006,
F.A.C. by performing the following tasks:

Overall Administration

*

Implement all program services according to FDOT and statutory requirements and within the
required deadlines.

Administer an effective outreach and marketing program to solicit S/DBEs to CMDP/BGP and inform
S/DBEs about classroom and other available training and bond seminars. Marketing and recruitment
of S/DBEs is paramount to the success of the program.

o Identify and recruit DBEs, as well as Small Business Enterprises and Minority Business
Enterprises potentially eligible for DBE certification, to participate in the CMDP.

o Refer potentially eligible DBEs to the DBE/Supportive Services Program (DBE/SSP).

5 Collaborate with DBE/SSP and the DBE Specialized Development Program (SDP) on
outreach and marketing to maximize exposure, share resources, avoid duplication of efforts,
and convey a consistent message.

Monitor and evaluate the CMDP and the BGP by tracking the development of S/DBE participants’
progress through the classroom training and assessing the effectiveness of training sites and
technical assistance consultants.

Refer to DBE SDP website, which identifies and provides access to publicly available information
technology related training, software, and applications that will assist DBEs in increasing technical
expertise in handling the day to day operations of their businesses with a goal of producing DBEs
whose technical bid proposals are sound and free of technical errors.

9
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Refer DBEs to educational and financial resources provided by the DBE SDP, as necessary, or as
directed by FDOT.
Track the progression and generate automated reports of S/DBE participants through the CMDP
classroom training and DBE participants through the BGP, by maintaining a database with the
following statistical data:
o Participating S/DBEs who obtain FDOT contracts
o Status of businesses after leaving the program and how the consuitant is maintaining the
relationship
Contract with a CPA firm for the following services, for firms identified by EQO.
o Provide a “system readiness” pre-overhead audit assessment in accordance with FDOT
requirements.
o Assist DBEs requiring overhead audits, which will be included in the firm’s professional
services prequalification package.
o Assist eligible DBEs requiring audited financial statements, which will be included in the firm’s
prequalification package.
o Review DBEs' financial statements where bonding exceeds $150,000 but less than one
miliion doltars.
o Provide compiled or reviewed financial statements to those DBEs needing a current statement
for the purpose of obtaining a loan.
Provide project monitoring and technical assistance to CMDP/BGP participants, in a manner
acceptable to FDOT.
Keep detailed records of all program participants and activities.

CMDP Administration — Administer and coordinate classroom and on-the-job training.

Needs Assessment — Evaluate an S/DBE’s proficiency level to perform highway construction and
transportation support related projects. The assessment should guide the type of training the
consultant will provide to the S/DBE, so that the S/DBE becomes proficient in the administrative
aspect of their job.

Eligibility and Enrollment — Ensure the following documentation is on file for each CMDP participant:

o Completed application
o Needs assessment
o Form verifying status as an S/DBE

Registration — Send and receive the appropriate registration information from each training provider
conducting classroom instruction within seven business days of abtaining a completed application
from a potential participant,

Program Completion/Exemption — Award an S/DBE a Certificate of Proficiency as appropriate.

Curriculum Development

o Ensure classroom instruction covers the topics outlined in Rule 14-79.006, F.A.C.

o Develop, update, and maintain CMDP curriculum and examinations according to proficiency
standards, in @ manner approved by FDOT.

o Develop and implement computer-based training (CBT) to cover CMDP curriculum and
examinations.

o Ensure all curriculum and training materials are up to date and focus on informing S/DBEs on
how to do business with FDOT, in accordance with Section 339.0805, F.S., and Rule 14-
79.0086, F.A.C.

o Submit to FDOT course outlines and training materials 15 calendar days prior to
commencement of classes,

Classroom Training

10



o Ensure training is delivered in as many outlets as possible.

o !Modes of training delivery can be a combination of face to face instruction, CBT, or distance
earning.

o Coordinate outreach and highlight the availability for the individual sites using print, radio, TV,
and social media.

o In the cases where training sites are used, coordinate, monitor, and evaluate classroom
training activities among all training sites to ensure sites provide consistent and common
instruction throughout the state.

o Ensure the scheduling of classroom instruction, which should occur during days and times
convenient for S/DBEs.

e On-the-Job Instruction - covers but is not limited to the following areas:

o Setting up the job site

o Cash-flow methods

o Project scheduling
Quantity takeoffs
Estimating

Reading plans and specifications

FDOT procedures on billing payments
Quality assessment and control methods
Bid preparation methods

O 0D 00 00

« Technical Assistance

o CMDP participants may request technical assistance in any area of the training.

o Assist S/DBEs who have areas of deficiency based on the results of the needs assessmentor
classroom instruction or who request technical assistance.

o Review technical assistance requests, develop technical assistance plans, and assign
consultants to provide technical assistance according to minimum requirements.

o Maintain and update technical assistance consultant listing (Classroom Instructors, Engineers,
etc.)

BGP Administration — Administer and coordinate the Bond Guarantee Program. The consultant will facilitate
S/DBEs’ efforts to obtain bonding, in addition to securing the guarantee.

« Eligibility and Enroliment - Ensure all BGP participants are DBEs who have received a Certificate of
Proficiency or have received an exemption from the CMDP.
o Ensure DBEs have the appropriate, completed FDOT form on file,
o Ensure small businesses have the appropriate, completed FDOT form on file.

« Bonding Program Seminars — Coordinate and conduct seminars across the state aimed at assisting
DBEs in mastery of the bonding process.

« Bond Guarantee Applications — Review all bond guarantee application submissions for accuracy and
required supporting documents and coordinate processing of application submission to surety and
FDOT.

¢ Program Development — Continue to develop and strengthen surety company involvement in the
BGP.

o Recruit and enlist surety companies to participate in the program. »

o Identify and refer DBEs to appropriate institutions concerning credit/finance restructuring and
other financial problems.

o Establish formal relationships with banks and other lending institutions.

11



MANDATORY REPORTING REQUIREMENTS:

The Equal Opportunity Office (EOO) requires the consultant, as administrator of the CMDP/BGP, to submit
reports that address the program’s goals outlined in the scope of services.

Submit an anpual calendar of all proposed activities. The consultant must provide the FDOT project manager
with any changes.

MONTHLY REPORTS

Submit two copies, in the manner prescribed by FDOT, of the monthly activity/performance report and
invoices to the EOO by the 15" of each month.

The consultant will meet with EQQ as directed via teleconference or in person.

« Monthly — after the office’s receipt of the monthly activity/report to discuss the monthly report, address
the activities associated with the program requirements and performance measures included in the
scope of services, and to report any concerns, suggestions, or areas for improvement.

¢« Quarterly —

o With EQO and its other consultants to ensure coordination and share what each consultantis
doing.
o With EOO and training providers to discuss upcoming classes, class progress, and follow up.

ANNUAL REPORTS

An annual report is due within 30 days after the end of the contract period that addresses the
activities/performance associated with the program requirements and performance measures included in the
scope of services and any concerns, suggestions, or areas for improvement.

The annual report should include. but is not limited to:

« Comprehensive compilation of the monthly reports and account of accomplishments.

« Concerns identified and resolutions implemented.

e Program costs categorized by cost of administration, cost of instruction (classroom and on the job
instruction), and cost of supplies.

« Comparison figure of those firms certified by FDOT as a DBE or small business concern owned and
controiled by socially and economically disadvantaged individuals.

« Comparison figure of socially and economically disadvantaged contractors pre -qualified to perform
prime contracting work for FDOT.

o Marketing — an overview of the past year's outreach efforts via print, radio, TV, or social media
developed and distributed, which captures the consultant's measures or activities to market the
CMDP/BGP.

« Other—include a detailed overview of any other (1) activities, {2) accomplishments, (3) concerns, and
(4) issues in goal accomplishment.

« Recommendations for process improvement.

PERFORMANCE REPORT/MEASURES:

The consultant shall report, on a monthly and annual basis, to FDOT information concerning the activities
conducted by the consuitant with S/DBESs, potential DBEs, and contractors that the consultant has interacted
pursuant to fulfilling the provisiens of this agreement.

The monthly and annual reports must include a performance measure comparison matrix, broken down by
professional services and construction, with a goal for each reported activity compared to the actual
performance measure for each reported activity on a month-to-month basis, as well as a year-to-date total.
Example of a Monthly Performance Measure Comparison Matrix:

12



Month/Year | 1112011 | 11/2012 | 12/2011 [ 12/2012 [ 1/2012 | 1/2013 | 2/2012 | 2/2013 | YTD

Goal

Actual

Example of an Annual Performance Measure Comparison Matrix:

Annual 201213 2013-14 2014-15 2015-16

Goal

Actual

In addition to the performance measure comparison matrix, the monthly activity report should

include, but is not limited to:

Monthly Financial Reports — invoices with sufficient documentation to justify expenses incurred and
billed to FDOT. To assist FDOT with accurate tracking and reconciliation, it is mandatory that the
consultant include FDOT's assigned contract agreement number on all invoices submitted.

o FDOT reserves the right to disallow charges not submitted in accordance with this scope of
services or contract after a certain period of time has expired.

o The consultant must certify that the monthly invoice is true and accurate and acknowledge
that the invoice includes all charges for the invoice period.

Staff Activity Update — summary of activities (in progress, accomplished, and upcoming over the next
month) for each staff member.
Training Site/Technical Assistance (TA)Update — include the following:

o A summary of how the consultant is monitoring and assessing the effectiveness of training
sites and TA consuitants.

o Updates to an annual list of all training courses and activities.

CMDP/BGP Participant Update - number and names of certified and non-certified firms categorized
by ethnic group, gender, work classification, and service category, with program status and dates for
the following:

o Classroom Training — number and names of certified and non-certified firms categorized by
district/urban area and dates (1) prescribed, (2) exempted from, and (3) participated in
classroom training.

« Needs assessment — received, pending, or completed
DBE certification applicant — YES/NO
Certificate of completion recipient — YES/NO
Certificate of proficiency recipient - YES/NO
Technical assistance request — YES/NO
Technical assistance plan recipient — YES/NO

o Non-classroom Training or Assistance —

« FDOT contract recipient — YES/NO

= Bonds requested — YES/NO

« PBond seminars attended ~ YES/NO

» Bond applications/guarantees/defaults — YES/NO

» Financial assistance requests — YES/NO
Perforrnance Measures

o Needs Assessments — number of needs assessments received, pending, and completed for
(1) DBE firms and (2) non-certified minority and women-owned firms.

o FDOT Contracts — number of DBEs assisted in obtaining contracts as prime, including
contract number and dollar amount.

o Bond Requests - number of bond requests received categorized by those (1) approved, (2)
denied, or (3) referred to outside sources.

o Bonding Principles Seminars —number of seminars conducted, categorized by district/urban
areas, and attended by (1) number of DBE firms and (2) number of non-certified minority and
women-owned firms. ,

o Bonding — number of (1) bond applications submitted to sureties, (2) bond guarantees and
dollar amount, (3) defaults and doliar loss to state, and (4) bond applications for other
sources.
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o DBE Certification Applicants - number of non-certified minority and women-owned firms by
district/urban area whom you have assisted in the certification process.

o Certificates of Completion — number of certificates issued (1) categorized by course, (2) to
DBE firms, and (3) to non-certified minarity and women-owned firms.

o Certificates of Proficiency — number of certificates issued to (1) DBE firms and (2) non-
certified minority and women-owned firms.

o Technical Assistance — number of technical assistance requests received from (1) DBE firms
and (2) non-certified minority and women-owned firms.

o Technical Assistance Plans — number of plans developed for (1) DBE firms and (2) non-
certified minority and women-owned firms, categorized by type of assistance provided.

o Courses - number of courses categorized by curriculum and urban area (1) conducted and (2)
cancelled.

o Financial Assistance — number of requested and completed (1) system readiness checks, (2)
overhead audits and (3) audited and reviewed financial statements.

e Marketing — number and frequency of newsletters and other marketing materials via print, radio, TV,
or social media developed and distributed (include sample copies), which captures the consultant's
measures or activities to market the CMDP/BGP. :

e Other—include a detailed explanation of any other (1) activities, (2) accomplishments, (3) concerns,
and (4) issues in goal accomplishment.

CONTRACT PENALTIES

The consuitant is subject to a penalty of $250 per business day for each business day the consultant submits
required reports and invoices late (i.e., monthly progress and financial activity/performance reports, and
annual reports). FDOT will subtract any assessed penalty from the submitted invoice.

STAFFING

FDOT may, at its sole discretion, approve or reject any staff associated with this contract, at any point in the
contract. The consultant must obtain prior approval for any changes in individual staff members or staffing
levels under this contract. The consultant shall submit requests in writing to the FDOT project manager. The
consultant must receive written approval of the staffing change request from the EOO manager before the
commencement of work of any replacement staff. Any work accomplished under the provigions of this
contract by non-FDOT approved consultant staff shall not be reimbursable and will be considered a
disallowed cost by FDOT.

All of the consultant's staff must have comparable knowledge, skills, abilities and experience to the person
they are replacing at no additional cost to FDOT.

The consultant must conduct, at a minimum, annual written evaluations of staff associated with this contract
and submit copies of the staff evaluations to FDOT. Staff pay raise requests require FDOT'’s prior written
approval.

FDOT permits the consultant to subcontract services if needed to address staffing deficiencies and particular
technical or professional expertise, or to assist with tumover-related staff deficiencies. If FDOT determines
that the consultant's staff are unable to assist satisfactorily in their area of expertise or to communicate
effectively, FDOT may direct the immediate removal of that person(s) from the contract. The consultant must
submit requests for subcontract services in writing and include sufficient detail and justification to facilitate
FDOT’s informed decision on the request. The consultant must receive written approval of the subcontract
services request from the EQO manager before the commencement of work. Any work accomplished under
the provisions of this contract by non-FDOT approved subcontractors shall not be reimbursable and will be
considered a disaliowed cost by FDOT.

Staffing shall be consistent with the staffing levels and expertise provided at the inception of this contract,
unless modified or changed in accordance with the provisions contained in this contract. The consultant's
staff resumes detailing work experience must be submitted with the request for proposals. The consultant
must also submit an organizational chart including a staff work plan with the request for proposals.
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BDWS0 (RFP-DOT-12/13-5028-RC)
Revised: June 3, 2015

EXHIBIT “B”
METHOD OF COMPENSATION
Construction Management Development Program/Bond Guarantee Program (CMDP/BGP)

1 PURPOSE:

This Exhibit defines the limits of compensation to be made to the business for the services set
farth in Exhibit “A" and the method by which payments shall be made.

2. COMPENSATION:

For the satisfactory performance of services detailed in Exhibit “A”" the awarded business _shall
be paid up to a Maximum Amount of $1,310,000.00.

The Maximum Amount shall be made up of:

$430,000.00 from Fiscal Year July 1, 2013-June 30. 2014 {Original Contract)
$430,000.00 from Fiscal Year July 1, 2014-June 30, 2015 (Renewal #1)

$ 20,000.00 from Fiscal Year July 1, 2014-June 30. 2015 (Supplement #1)
$430,000.00 from Fiscal Year July 1, 2015-June 30, 2016 (Renewal #2)

The Total Maximum Amount shall include both direct and indirect costs.

The Vendor shall not provide services that exceed the Fiscal Year amount(s) without an approved
Amendment from the Department.

3. PROGRESS PAYMENTS:

The awarded business shall submit invoices to be reimbursed monthly for authorized services
performed. Payment for services shall be made at the hourly billing rates inciuded in the
consultant's “Price Proposal® Form in Exhibit “C".

The financial and activity reports are due to the Equal Opportunity Office within 15 business days
after the end of a calendar month. No Payment will be made without submission of the required
copies of the monthly progress and financial activity/performance report and invoices. Paymentto
the awarded business shall be in the amount to cover only those costs incurred during the
preceding month; any exceptions shall only be made on the basis of the actual allowable costs
incurred as authorized and approved by the Department.

The required monthly financial and activity report must accompany the invoices submitted by the
awarded business to be reimbursed for authorized services. To assist the Department with
accurate fracking, reconciliaticn and to meet reporting requirements, the awarded business is
required to include the department's assigned contract agreement number on all submitted

invoices.

The awarded business is subject to penalty of $250.00 per business day for each business day
the required monthly progress and financial activity/performance reports and invoices are late.
Any assessed penalty will be subtracted from the submitted invoice.

The awarded business is subject to penalty of $250.00 per business day for each business day
the required annual reports are late. Any assessed penalty wili be subtracted from the submitted

invoice,



The awarded business shall submit monthly invoices (2 copies) in a format acceptable to the
Department. The documentation submitted must be in sufficient detail to allow FDOT to verify the
submitted expenses were incurred and billed under the provisions of this contract. The itemization
must include the amount budgeted, current amount bitled to date and amount.

invoices shall be submitted to:
Florida Department of Transportation
Attn: Ceci Bell, Support Services Project Manager
Equal Opportunity Office
605 Suwannee Street, MS 65
Tallahassee, FL 32389-0450

FINANCIAL CONSEQUENCES:

Payment will not be made to the Vendor until the products have been delivered and/or the
specified services have been satisfactorily performed and accepted by the Department unless

advance payments are authorized.

DETAILS OF HOURLY BILLING RATES AND FEES:

Details of the Hourly Billing Rates and Fees for the performance of the services are contained
in Exhibit “C”, attached hereto and made a part hereof.

TANGIBLE PERSONAL PROPERTY:

This contract does not involve the purchase of Tangible Personal Property, as defined in Chapter
273, F.S.



RFP-DOT-12/13-8028-RC

Exhibit “C"
PRICE PROPOSAL
Construction Management Development Program/Bond Guarantee Program
(CMDP/BGP)
Estimated Hourly
Personnel Classifications Work-Hours* Billing Rate** Total
Executive Directss )G 0 ¥ “0 b Il ooo
cmpp/Bep Progeanm Drector 1600 § 110 176 000
_Tnstenctor | 0%Q L IR + 1€ g00

Y"\arkc’/f‘?as Director =00 $ 110 $_2) oo0
Admin fm]a;aari'j'haﬁf 00 b 45 $ 36 000

Total Salary Related Costs 3 3 6 5 g 07ﬂ
Expenses*™

Maximum Amount $ ﬁ 0 _o¢ 0
*Ttie Estimated Work-Hours shall match hours proposed in the Work Plan of the Proposal.

**The Hourly Bifling Rates shall incliide the costs of salaries, overhead, fringe benefits and oparating
margin, These rates shall remain in effect for any contract renewals.

***Expenses - This is an estimated amount which shall be paid at actual allowable expenses as
approved by FDOT.

Travel expenses shall be incurred in accordance with Saction 112,061, Florida Statutes.

NOTE: THE BUDGET FOR THIS PROJECT SHALL NOT EXCEED $430,000.00. ANY PROPOSAL
ABOVE THIS AMOUNT WILL BE CONSIDERED NON-RESPONSIVE.

MFMP Transaction Fee: All payment(s} to the vendor resulting from this competitive solicitation WILL be
sub;ect to the 1% MFMP Transaction Fee in accordance with the attached FORM PUR 1000 General Contract
Condition #14.

NOTE: In submitting a response, the proposer acknowledges they have read and agree to the
solicitation terms and conditions and their submission is made in conformance with those terms and
conditions.

ACKNOWLEDGEMENT: | certify that | have read and agree to abide by all terms and conditions of this
solicitation and that | am authorized to sign for the proposer. | certify that the response submitted is made
in conformance with all requirements of the solicitation.

Proposer: Consdrug +iea E.S“"‘m “‘H‘Eﬁf Lustifute. FED # .5_3 - 273 QC,HJ‘!_:S‘

address: 5014 Calle n‘narj a City, State, Zip_Saraseta FL 39292
Authorized Signature: 7&./{/ 4// Date: March | L/’, 2013
Printed / Typed: Kio b e,/*/q Vﬁ -f}} wd 2 Tite: Executive 0 irector
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Government Training

The Construction Estimating Institute (CEl) is a leading provider of
construction-related training for governmental agencies, having designed and
delivered custom training programs for numerous governmental agencies over the past
thirty years. CEl will design customized training to meet your agency's goals and bring
that training to you or your clients.

CEl training courses deliver the essential skills and critical knowledge that
individuals need to be successful in the construction industry. CEl offers training in
construction management, leadership development, blueprint reading, roadwork
estimating, earthwork estimating, building estimating, construction negotiating,
construction productivity improvement, jobsite supervision, project management,
underground utilities estimating, concrete estimating, certified payroll, construction accounting, bonding, and many more
subjects. CEl fraining programs can be delivered via live classroom instruction or as online course modules through our
internet-based learning management system.

CEl offers multiple programs for state transportation departments, including training for depariment employees, training and
support for Disadvantaged Business Enterprises [DBEs), DBE outreach programs, and automated bid matching programs. CEl
currently manages and delivers the Construction Management Development Program and Bond Guarantee Program for the Florida
Department of Transportation and provides DBE training for the Alabama Department of Transportation through Tuskegee University.
CEl's services range from the provision of shorferm training programs (one fo five day classes) to the complete management and
delivery of longterm training and support programs.

Training Topics

Sitework Estimating

Commercial Estimating

Concretfe Estimating

Earthwork Estimating

Residential Estimating

Roadwork and Paving Estimating
Underground Utilities Estimating

} Construction Negotiating
Blueprint Reading
Certified Payroll
o Construction Field Supervision
e Construction Project Management
® |Improving Jobsite Productivity
Successful Bidding Strategies

Some of Our Clients

Florida Department of Transportation

New York City Department of Design and Construction
Tuskegee University

US Air Force— 819" Red Horse Squadron

US Air Force— 823 Red Horse Squadron

US Department of Commerce

Akwesasne Mohawk Casino

Alabama State University

Arizona Department of Transportation
Confederated Tribes of the Colville Reservation
Federal Highway Administration

Florida Department of Financial Services

e ¢ o o ° o
®e & o & o o

The most effective use of your fraining dollars is to provide customized training designed to meet your agency's specific fraining
goals. CEl has an extensive selection of training courses that can be combined info a customized fraining program and delivered
fo you or your clients, via live classroom training or online courses.

To schedule an event visit www.ceihome.com or call 800-423-7058



Estimating Concrete Costs

P " ] BT Attendees of this two-day course will learn to accurately estimate

= concrete costs. Using a real set of drawings, students will perform a complete
concrete takeoff and will apply material and labor costs to that takeoff to
assemble a complete estimate. Students will leave this class with the knowledge
needed to produce accurate concrete estimates using efficient and reliable
estimating techniques.

This course covers all aspects of concrete construction with which the estimator
must be familiar, including concrete terminology, construction types, concrefe
properties, chemical admixtures, forming systems and curing materials. How
sach of these aspects affects the cost of concrete construction is covered in
detail. This course is designed fo improve the skills and building knowledge the estimator draws upon while estimating the
concrete portion of a project. A brief review of basic math and estimating procedures will be covered. Various concrete
practice problems will be presented. A working set of drawings will be assigned and estimated. Material and labor costs
will be presented, utilizing a cost data book and other references.

® Get acquainted with concrete ® Reinforcing costs for:
e Concrefe terminology e Footers/pads
* Categories of concrete costs ® Pile cops
e General costs for: ® Piers/pilasters/columns
e Concrefe e Walls/beams
v Placing * Slabs/wire or fiber fabric
‘e Reinforcing ¢ Tiltup sysfems
* Finishing ® Pre-cast concrefe
* Equipment * Manufactured forming systems
e Essential forms and documentation e Discussion on:
e Takeoff quantities of work * Hot and cold weather concrete
e Slabs on grade problems * Admixtures
® Footers and pads e Chemical sealers, compounds
e Utilize a cost data manual e Form releases, hardener
e Shrinkage and temperature reinforcement * Introduction fo computerized takeoff and estimating
e Horizontal forming e Prepare a concrefe bid
e Forming costsob built

Upon completion of the course students will be able to prepare accurate estimates of concrete costs and select cost
efficient methods of forming, placing, reinforcing, and finishing the concrete. They will be able to organize cost data in a clear and
logical manner for use in a summary estimate. Students will have the confidence to apply realistic unit costs to the esfimated material
and labor quantities and will check and verify the total cost estimate using comparative analysis.

Register online ot www.ceihome.com or by telephone ot 800-423-7058



Eshmatlng Roadwork and Paving

Attendees of this one-day course will learn to accurately estimate roadwork
and paving costs of all types. Using real sets of drawings, students will perform a
variely of take-offs on various road, paving and parking lot projects. Students will
apply material and labor costs o associated takeoffs to assemble a complete estimate
using efficient and reliable estimating takeoffs. This course is designed to improve
estimator productivity and increase equipment selection and costing knowledge.

This course is ideal for road and highway contractors, asphalt and concrete pavers,
commercial confractors and developers, and DOT employees.

This program teaches the primary aspects of estimating roadwork and paving
consfruction. It provides the estimator with the skills necessary to assemble a
detailed and accurate estimate of this scope of work. Practical experience is gained throughout the course using hands-on
exercises and problem-solving challenges.

Production for subbase compaction
Aggregate base

Preparation of subgrade

Placing aggregate

Aggregate shoulders & approaches
Placing shoulder material

Open graded drainage courses
Swell and shrink materials

Project specifications and compaction
Ground loss

Land slope on soil quantities

Slope factors

Bidding and mark-up discussion
Equipment costing

Preparing the project schedule
Adjustment for project changes and extras

¢ Estimate slopes/shoulders

* Curb and gutter calculations

* Estimate asphalt paving

Estimate concrete paving

Establish crew costs

Estimate hauling costs

Estimate from typical details

~ Calculate compaction production
)Pre—bid process & site analysis

e Plans and specifications

Pre-bid Checklist

¢ Soils-aggregate mixiures & treatment

Storm water management

Erosion control plan

Site clearing

Site demolition

Soil stabilization

L ]
e ®» &6 © & @& © O ® © o @& O O 0o o

Upon completion of the course students will be able to implement a sfructured system for determining job costs

by accurately assessing equipment, labor, material and other service costs involved in the completion of roadwork projects.

They will be able to determine cut and fill quantities in roadway excavations, working from cross sections and profiles and wil
increase work efficiency and control of the project. Students will be able to accurately calculate and apply equipment production
rates. They will have the confidence to esfimate all major aspects of paving construction, including: asphalt and concrefe materials,
subgrade preparation, curb and gutter.

Register online ot www.ceihome.com or by telephone ot 800-423-7058



Estimating Sitework Construction

Attendees of this five-day course will learn fo befter understand the methods
by which sitework construction cost esfimates are developed. This course is designed
for new estimators, more experienced estimators who have never been exposed to
formal training, and other construction professionals. This course will cover all the tasks
required 1o develop an accurate sitework estimate. Students learn 1o calculate work
quantities from engineering drawings, correctly adjust for material swell and shrink,
assemble efficient crews, and determine productivity.

with a series of handson exercises and problem-solving challenges and discussions.

This course consists of a full week of hands-on fraining in sitework estimating. It wil
enormously improve and complement your knowledge and experience in sitework
consfruction. Learn the concise and proper methods required to prepare thorough,
organized cost estimates. Learn how to avoid the many problems associated with this complex and demanding scope of work. The
raining provided will enable you fo effectively evaluate the exireme range of sitework price quotations that are often received by the
general contractor. This course will provide students with the knowledge and skills necessary to assemble and organize all elements
of an accurate sitework esfimate. Testing and practical application of the skills you will leam is accomplished throughout this course

Pre-bid investigation

Plans and specifications

Site visit and soil borings
Pre-estimate checklists

Area and perimeter calculations
Cut/fill calculations: average end
area method

Soils shrink and swell

Cut/fill calculations: grid cell method
Sails classifications

Maitching equipment to soil type
Excavation production

Bulk excavation exercise

Crew analysis

Trucking optimization

e Bidding and markup discussion

L]

Equipment costing

Road calculations

Mass haul diagrams
Earthwork “Rules of Thumb”
Estimating forms and formats
Trench volume calculations
Trenching productivity

Pipe laying productivity
Storm drainage exercise
Materials costing

Equipment selection procedures
Subsurface interferences
Clearing and demolition
Dewatering methods

Specification analysis
Safety requirements
Complete the estimate
Sanitary sewer exercise
Estimate slopes/shoulders
Curb and gutter calculations
Estimate and quantify
asphalt paving

Estimate and quantify
concrete paving

Estimate hauling costs
Crew assemblies

Estimate Compaction

Upon completion of the course students will be able to put into practice reatlife methods for determining job costs,
and use essential formats for clearly estimating equipment, labor, material and other service costs related to completing a project.
They will be able fo assess and decide how a variety of physical site complexifies may affect the esfimated cost of a project and use
methods to counteract these variances. Students will be able to better identify and interpret general site conditions, special conditions
and fechnical specifications associated with sitework projects.

Register online at www.ceihome.com or by telephone ot 800-423-7058



Estimating Underground Utilities

Attendees of this two-day course will receive personalized instruction

on how fo properly achieve accurate takeoffs for all types of underground ufility
projects. Using real sefs of drawings, siudents will perform complete takeoffs and
will apply material and labor costs to assemble a complete estimate. The fraining
provides the necessary skill sets and knowledge-based processes for consistent
underground ufility estimating. This course is for new estimators, field personnel
and all other construction professionals who want to acquire a sound fundamental
understanding of the principles of underground utility construction cost estimates.
The course is designed fo improve costing, pricing and production techniques of
underground utility contractors on private and government projects.

This program concenlrates on the specific problems encountered while estimating varying costs of underground utilities.
Recommended solutions fo items such as interferences, work stoppages and unanticipated conditions are covered in detail.
This course will provide the estimator with a practical and time-saving approach to quantity calculafions, soil analysis and
water tables. It will also cover how to accurately determine the productivity rates upon which to base your bid.

Trench volume calculations
Trenching productivity

Pipe laying productivity

Pipe trench assemblies

Storm drainage exercise
\Materials costing

'Pre-bid investigation

Performing pre-estimate checklists
Analyze sites and soil brings

The bidding procedure

Estimating forms and formats
Swell and shrink

Material weights and swell factors
Prepared exercises

Daily production estimates
Calculate productivity

Allow for time at structure locations

® ¢ ¢ @ ©® O ©o o @2 @

e 6 o o o o o

Adjust productivity for sub-surface interference
Apply crew cost to estimated productivity

Test estimating skills with problem solving exercises
Equipment selection procedures

Subsurface interferences

De-watering methods

Specification analysis

Safety requirements

Sanifary sewer exercise

Clearing and demolition

Drainage pipe and miscellaneous structures
Estimating ground water control

Format of the estimate

Basic cost data

Complete the bidding package

Effects of interference, interruptions and the unexpected
OSHA trenching excavation standards

Upon completion of the course students will be able to perform accurate trench volume and backfill calculations
and verify the engineer’s quantities. They will foresee project complexities and installation difficulties and wil assemble crews for
maximum efficiency. Students will have the confidence to correctly gauge productivity and improve esfimate accuracy.

Register online at wwwi.ceihome.com or by telephone ot 800-423-7058
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Executive Director Monthly Report
October 8, 2015

The Central Florida Expressway Authority Snapshot Summary for August is attached.
Participated in the Economic Development Council meeting on September 17t

Met with our intermodal partners on September 18™" to discuss and plan the upcoming
Master Plan Intermodal Workshop on November 12, 2015.

CFX is implementing an automatic text backup system (Smarsh) for CFX mobile
devices.

Gave a presentation on the activities of CFX at the Floridians for Better Transportation
Regional Outreach Meeting on September 30™.

Attended the Central Florida Partnership meeting on September 30t

CFX continues to refine the Monthly Executive Dashboard with the help of Board
member Jay Madara. The Dashboard will be presented to the Board on November 12",

Members of the CFX team and Chairman Cadwell participated in the Beyond Traffic
Forum: Florida Mega Region event on October 2M.

The SR 408 Extension Project Environmental Advisory Group and Project Advisory
Group kickoff meetings were held on September 17th. An open house public meeting is
scheduled for October 22M.

The CFX team met with Florida Turnpike’s staff at their request to discuss their
schedule for improvements to SR 417 and SR 528. Construction is anticipated to start
June 2016 for SR 417 managed lanes between Seminole County line and SR 434 and
SR 528 managed lanes between Turnpike and McCoy Road.

The Valuation Methodology needed to facilitate the buy of SR 417 and SR 429 in
Seminole and Osceola Counties was updated and submitted to FDOT about a month
ago. Scheduled bi-weekly meetings with the Department have been requested to
negotiate the buy. The swap of CFX’s section of SR 528 is also being considered as
directed by the CFX Board.

The Innovation Way Interchange Project is proceeding to 100% plans. Staff is
coordinating with SLR to work out a schedule for completion.

CFX continues to work with All Aboard Florida on final construction plans along a
portion of SR 528.



CFX has not received any updates this past month regarding the Centralized Customer
Service System from Florida’s Turnpike.

CFX’s Traffic & Revenue Consuitant is analyzing revenue impacts to CFX due to
Maglev, a proposed elevated people mover that may run from the Orange County
Convention Center to the Orlando International Airport.

The CFX Financial team has renegotiated the fees associated with our variable rate
bonds to save $650,000 annually.

CFX staff attended/presented at the following meetings this past month:
Retired Dentists Organization Presentation —9/14

City of Umatilla Presentation — 9/15

City of Apopka Council Wekiva Parkway Presentation — 9/16

I-4 Ultimate Progress Meeting — 9/16

Hyatt Annual Benefit Wellness Fair — 9/18

Wekiva Parkway Section 2 Pre-construction Open House — 9/24
Houghton Mifflin Harcourt CFX Toll Discount Presentation — 9/25
Altamonte Craft Festival — 9/26 & 9/27

Kissimmee Bay Rotary Club Presentation — 9/30

I-4 Ultimate Progress Meeting — 9/30

Altamonte Springs Rotary Club Wekiva Parkway Presentation — 10/1



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Snapshot Summary

August 2015

SYSTEMWIDE TRAVEL CONDITIONS

[
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Bougy Creek Rd

Seminole County Line

Median Traffic Conditions

AM and PM Peak Directions
(AM Weekdays, 6:00 AM to 9:00 AM)
(PM Weekdays, 4:00 PM to 7:00 PM)

Freeflow Conditions

SR 429/SR 414 Data o be reported
once sensors are installed

Recurring Delay Observed (AM Peak)
Recurring Delay Observed (PM Peak)

Recurring Delay Observed (AM and PM

Peak)
Delay Location and Remedy Project
Planned Work Plan Projects
petey Delay Location :
Number Number Name | Status
Moming (AM) Peak Direction

SR 408 WB from Mills Avenue to
14

SR 408/ |4 Ultimate Interchange

Part of the 1-4 Ultimate Improvements by FDOT
District 5. Construction underway.

SR 408 WB from Semoran
Boulevard to Mills Avenue

Heavy traffic merging. Continue to monitor situation.

SR 528 WB at Airport Mainiine
Toll Plaza

528-405

Airport Plaza Demolition

Construction underway

2 4 24

SR 417 from County Line to
University Boulevard

TBD

SR 417 Widening from Econ Trail to
County Line

Design FY 2016

Aftemoon (PM) Peak Direction

SR 528 WB at Airport Mainline
Toll Plaza

528-405

Airport Plaza Demolition

Construction underway

SR 528 EB at Airport Mainline Toll
Plaza

528-405

Airport Plaza Demolition

Construction underway

SR 408 EB approaching |-4

SR 408 / |4 Uttimate Interchange

Part of the 1-4 Ultimate Improvements by FDOT
District 5. Construction underway.

S0

SR 417 NB from SR 50 and
University Boulevard

TBD

SR 417 Widening from Econ Trail to
County Line

Design FY 2016




TRAFFIC SUMMARY

Monthly Fiscal Year to Date
Toll Transactions Toll Transactions
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¥ FY 2016 Monthly Total Toll Transactions M FY 2016 Monthly E-PASS Transactions 18 Fiscal Year 2015 E-PASS Transactions ® Fiscal Year 2015 Total Toll Transactions
M FY 2015 Monthly Total Toll Transactions * FY 2015 Monthly E-PASS Transactions ™ Fiscal Year 2016 E-PASS Transactions " Fiscal Year 2016 Total Toll Treansactions
Transactions are shown for the past 6 months.
FYTD through August 2015 Debt Service Ratio
(Projected Year End)
$70,000 230 e —
2,20 - —2.13 216 —_—
2.10 - — — - —
$60,000 — - 2.00 - — .
1.90
$50,000 180
1.70 - —
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$0 AR T o = Senior Lien Board Policy = 1.45
Toll Revenue  OM&A Net Bond C t=1.20
Expenses  Revenue ona Lovenant = 1.

Note: All year-end accruals were not completed at the time this report was prepared, therefore, it does not reflect
the final amounts that will be reported in our financial statements for the fiscal year ended June 30, 2015.




E-PASS TRANSPONDERS AND ACCOUNTS

Number of Total Transponders Number of Transponders Distributed
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 Total Transponders at end of Month “ Number of Transponders Distributed per Month
Number of Active Accounts Number of New Accounts
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# Active Accounts (E-PASS/0-PASS) at end of Month w Humber of New Accounts [E-PASS]
Notes:

1. Transponder and account information is shown for the past 12 months.

2. Monthly transponders distributed include, but are not limited to new accounts, change in auto ownership, and
replacement of old transponders with a newer version or sticker tag.

3. Active accounts are those showing activity within the past year.

CUSTOMER SERVICE

Average E-PASS Service Wait Times

Observed Goal
Call Center 2 min, 41 sec <3 min
East Walk-In Center 4 min, 3sec <5 min
West Walk-In Center 3 min, 17 sec <5 min

Road Ranger Assists: 4,008

Total Road Ranger Assists for the Past 12 Months
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OPERATIONAL IMPROVEMENTS AND SAFETY
Project Highlight

June 2015 was the first operational month of the Wrong
Way Driving Countermeasures Pilot Project. The pilot
project was implemented at the SR 408 Hiawassee Road
and Kirkman Road interchanges. During the month of
August 2015, there were 3 documented turn-arounds.

Project 5699-526A, Wrong Way Countermeasures Phase
Il'is currently under design.

Current and Upcoming Operational / Safety Enhancement Activities

Project 429-654C, SB SR 429 Ramp to CR 535 (under construction)

Project 528-405, SR 528 Airport Mainline Toll Plaza Demolition (under construction)
Project 599-620, Systemwide Ramp Striping and Option Lane Arrows (under construction)
Project 599-729, SR 408 and SR 417 Guide Sign Replacements (under construction)
Project 417-129, SR 417 Pedestrian Safety Improvements at Landstar (bidding)

Project 599-616B, Trailblazer Replacement Phase Il (bidding)

Project 599-126, SB SR 417 to WB SR 528 Ramp Realignment (under design)

Project 599-525, Systemwide Plaza DMS Upgrades (under design)

Project 599-736, Systemwide RPM Replacement (under design)

MAJOR DESIGN AND CONSTRUCTION FUNDED PROJECTS SUMMARY

The schedules reflect the anticipated procurement activities. They are based on the current FY 16-20 Work Plan and are subject to change.

Bojoct Project Name

No. 2015 2016 2017 2018 201¢ 2020

417-301C |SR 417 / Boggy Creek Road Interchange

528-405 |SR 528 Airport Toll Plaza Demolition

408-254 |[SR 408 Eastem Extension PD&E

417-731A |SR 417 Resurfacing from SR 50 to Orange/Seminoie County Line

429-202 |Wekiva Parkway (1A) - US 441 to N of Ponkan Road

429-203 |Wekiva Parkway (1B) - N of Ponkan Road to N of Kelly Park Road

253F |SR 408/ SR 417 Interchange (Phase )

417-733 |SR 417 Resurfacing from |-Drive to Moss Park

428-204 |Wekiva Parkway (2B) - N of Kelly Park Rd to CR 437 and Lake County Line

599-126 |SR 417 / SR 528 Ramp Improvements

TBD SR 429 Resurfacing from Seidel Road to CR 535

TBD |SR 528 Resurfacing from SR 436 to Goldenrod Road I
429-205 |Wekiva Parkway (2A) - CR 437 to Mt. Plymouth Road

429-206 |Wekiva Parkway (2C) - Lake Counly Line to SR 46 i W 1

528-130 |SR 528 / SR 436 Bridge Deck Replacement =

528-131 |SR 528 Econ River Bridge =S

528-313 |SR 528/ Innovation Way Interchange S

598-903 |Toll Colleclion System Upgrade [ il

408-127 |SR 408 Widening from Good Homes Road to East of Hiawassee Road "L il

TBD SR 408 Resurfacing from West SR 50 to I-4

=

408-128 |SR 408 Widening from SR 417 to Alafaya Trail [l

TBD  |SR 417 Widening from Econlockhatchee Trail to County Line ) ] | [

TBD |SR 528 Resurfacing from Goldenrod Road to SR 520 ]
TBD |SR 528 Widening from Narcoossee Road to SR 417 o] [0 g |

TBD SR 408 Resurfacing from East of -4 to Yucatan Drive

TBD SR 414 Resurfacing from SR 429 to US 441 =

TBD SR 417 Resurfacing from Moss Park to Innovation Way

FY 16-18 FY 16-17 FY 17-18 FY 18-19 FY 19-20

Design [l Construction [EH] PD&E
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: Central Florida Expressway Authority Board
Laura Kelley, Executive Director

FROM:% Joseph L. Passiatore, General Counsel
DATE: October 1, 2015

SUBJECT: Cost Saving Analysis for Right of Way Legal Services

The attached August 28, 2015 memo from right of way counsel, Shutts & Bowen
LLP, sets forth a request and justification for additional funding of $6.5M in order to
complete the firm’s condemnation work on the Wekiva Parkway.

This memo was presented to the Right of Way Committee on September 23" and
the Committee unanimously passed a motion to recommend a one year contract renewal
and additional funding of six million dollars ($6,000,000.00).

The amount of the funding request combined with the fact that right of way
counsel ultimately reports to the Board, warrants a discussion by the Board relative to the
future use of outside counsel for the acquisition of right of way for CFX projects.

CONTRACT STATUS
In addition to the Shutts & Bowen contract, there are other expiring legal services
contracts and additional funding decisions which need to be made by the Board.

In particular, the following events have or are about to occur:

1) Asnoted above, the funding for the contract with Shutts & Bowen LLP has
been depleted. This firm is handling Sections 203, 204, 205 and 206 of the
Wekiva project as well as the closings with Farmland Reserve, Suburban Land
Reserve and All Aboard Florida for S.R. 528 right of way. The current
contract amount is $5,035,000.

As of July 13, 2015 the amount of expert’s fees and costs incurred and booked
against the contract was $2,222,830.30. The total legal fees and costs incurred
by Shutts & Bowen is $2,714,988.90. Together these amounts total
$4,937,819.20 and left a balance of only $97,180.80 in relation to the not-to-
exceed contract amount.

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



Cost Saving Analysis for Right of Way Legal Service Memo
October 1, 2015
Page 2

2) The current third one year renewal of the Winderweedle, Haines, Ward &
Woodman, P.A. (“WHWW?”) contract will expire on October 30, 2015. This
firm was originally retained in August 2007 and is primarily handling 29
parcels in Sections 201, 202 and 204 of the Wekiva Parkway project, the
Mattamy easement transfer to All Aboard Florida (“AAF”) and surplus
property transactions. There is currently $342,627.99 remaining in contract
balance.

3) The funding for the contract with Lowndes, Drosdick, Doster, Kantor &
Reed, P.A. (“LDDKR?”) has been depleted. This firm is handling the four
Project Orlando parcels at the Kelly Park interchange and vicinity. These
parcels have been acquired by order of taking, but are set for one week
valuation trial in late March 2016. The CFX appraisals total $12,234,500 and
the owner’s appraisals will be furnished on October 15", The property owner
has already filed and lost one appeal over the taking of parcel 267. The total
contract amount is $450,000, but the current balance is only $5,578.38.

4) Mateer & Harbert was hired to acquire the Carlsbad, Bal Bay and Neo
parcels on S.R. 528 and the firm has successfully obtained purchase
agreements on all three parcels. Closings with the owners and All Aboard
Florida are currently being scheduled. The original contract amount was
$930,500.00, and as of August 31st there was a remaining balance of roughly
$850,000.

As our office has previously informed the Board, among the reasons these contracts need
additional funding are the accelerated time frame of the TIFIA loan, the fact that the
firms contract directly with the experts to preserve work product privilege, the
unanticipated heavy workload generated by the multi-modal corridor and, at least in some
Wekiva cases, overly litigious counsel for property owners.

As part of our office’s effort to limit costs, we previously reassigned eight Wekiva
Parkway Project parcels from the private firms and kept the S.R. 417/528 interchange
parcel for in-house handling.

COST ANALYSIS

The question has been raised as to whether this work could be performed more efficiently
and at a lower cost using in-house attorneys. For the most part, the current standard rate is
$250 an hour for partners and $200 for associates. Obviously government lawyers are
paid less on an hourly basis, but burden must be added to their hourly rate.

If the Board were inclined to absorb this function in-house in order to lessen reliance on
outside counsel, [ would recommend additional in house staffing of two senior attorneys ,
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with litigation experience, one paralegal and one legal secretary. Staffing at a lesser level
is an option, but it would be inadequate to absorb the lion’s share of the 100 parcels
currently in litigation. (67 for Shutts, 29 for WHWW and 4 for LDDKR.)

The market rate for senior government condemnation litigators is approximately $95,000-
$140,000 commensurate with qualifications and experience. An experienced paralegal
would be $45,000 - $60,000. A legal secretary would require another $35,000 - $45,000.
Assuming the high end of these salaries, the total would be $385,000. Further assuming a
burden rate of 40%, the annual total is $539,000.00.

Thus, based upon the assumption that the Wekiva parcels can be resolved in 3 years, the
total in-house cost excluding expert fees and costs, is approximately $1.6M over the three
year period.

Evaluating this cost solely against the $6M request, and again using the 3 year horizon,
the cost of outside counsel, excluding expert fees at roughly 30%, totals $1.4M per year
or $4.2M over the three year period.

Another basis of comparison would be to calculate a private attorney billing at a $250
hourly rate multiplied times 2000 hours which equals $500,000 per year. The same
government attorney earning $140,000 per year with burden of 40% would cost CFX
$196,000.00.

LOGISTICAL AND QUALITATIVE ANALYSIS

At this point, it must be noted that even with this additional staffing there would still be a
need albeit reduced, for outside counsel involvement during a transition period. There are
18 trials with significant ranges in dollar value currently set for 2015 and 2016 including

the Project Orlando cases. Changing trial counsel mid-stream most likely is not in CFX’s
best interests and the trial courts are not likely to grant continuances.

Moreover, even an expedited recruiting and hiring process would last through the end of
November 2015 with the earliest start date being in January of next year. Office and
equipment accommodations for the new personnel would need to be prioritized.

Lastly, in making an organizational change of this magnitude, the question arises as to
CFX’s need for future right of way acquisition services. Currently CFX is experiencing a
heavy acquisition workload due to both the Wekiva Parkway and the S.R. 528 multi
modal corridor.

The question is whether in 2-3 years the demand will be constant to justify the expanded
in house legal staff. Discussion with the Engineering and Finance Departments
concerning the need for right of way on projects in the Five Year Plan indicates that the
S.R. 408 eastern extension will be the next project to generate significant right of way
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acquisition. Assuming a 2-3 year time frame for development and approval of the PD&E
would mean that there would be additional work at about the time the Wekiva Parkway
parcels are finally completed.

OPTIONS
Ultimately how these legal services should be delivered is a quintessential policy decision

for the Board and there are many different options available to it including the following:

)

2)

3)

Continue on with the status quo arrangement of utilizing the private firms with the
existing in-house staff taking cases as workload allows;

Begin the full-fledged transition to an in-house acquisition and condemnation
section in the legal department authorizing the General Counsel to immediately
commence the hiring process for the four new positions as outlined above with
the Finance and HR Departments making the necessary budget and manning table
adjustments;

Authorize a phased transition by hiring just one condemnation lawyer and one
paralegal to begin the process of reassigning cases in-house while still utilizing
outside counsel on a more limited basis and revisiting the issue in February before
the Shutts’ contract expires.

REQUESTED ACTIONS
Whichever option the Board chooses, there is an immediate need to do the following:

1)

2)

3)

Approve Supplemental Amendment No. 3 listed as Item 19 on the consent agenda
to provide $2M additional funding to the Shutts’ contract for the duration of the
current term until February 27, 2016;

Authorize extension of the WHWW contract currently set to expire on November
1, 2015 for a period of four months until February 27, 2016 with no additional
funding added to the contract;

Authorize the preparation of Supplemental Amendment No. 4 to the LDDKR
contract to be brought to the Right of Way Committee on October 28" and the
Board on November 12" providing legal and expert cost funding sufficient to

complete the Project Orlando parcels trial next year.

Chairman Cadwell will lead the discussion on this item and our office will be available to
answer questions at the October 8" Board meeting.

JLP/ml

Attachment: Shutts & Bowen’s August 28" memo
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MEMORANDUM

TO: Laura Kelley, Executive Director CLIENT-MATTER NO.: 19125
Joseph L. Passiatore, General Counsel

FROM: Kenneth W. Wright, Esq.
David A. Shontz, Esq.

DATE:  August 28,2015
RE: Request for Supplemental Agreement No. 2 to Shutts & Bowen LLP
General Right-of-Way Counsel Services - Contract No. 000930

As you are aware, on February 27, 2013, CFX (in its former structure as OOCEA)
entered into a contract with Shutts & Bowen LLP for General Right-of-Way Counsel Services
for a three-year period for a not-to-exceed amount of $2,535,000 based on the hourly rates
attached to the price proposal, with the possibility of two one-year renewals.

On or about November 19, 2014, CFX entered into supplemental agreement no. 1 with
Shutts & Bowen increasing the not-to-exceed amount of the contract by $2,500,000, to a total of
$5,035,000. As part of supplemental agreement no. 1, Shutts & Bowen voluntarily agreed to
lower its hourly rates from those previously agreed to under the original price proposal.

Please keep in mind that included in the not-to-exceed amount are the all of the fees and
costs of experts retained by Shutts & Bowen, on behalf of the CFX, directly related to the right-
of-way acquisitions for the Wekiva Parkway parcels.

Additionally, the Shutts & Bowen invoices to date have also included nearly $580,000 in
fees and costs arising out legal services requested by CFX on the All Aboard Florida matter and
the Innovation Way/Beachline Interchange project, neither of which was anticipated to be
included in the General Right-of-Way Counsel Services at the time of the initial contract.

Below is a summary of the work completed and significant accomplishments since
February 27, 2013:

* 89 parcels handled by Shutts & Bowen for Wekiva Parkway (429-203, 204, 205
and 206), consisting of 648 property interests as follows:



o 423-203: 261 property interests acquired

o 429-204: 142 property interests acquired

o 429-205: 55 property interests acquired/set for OT to be acquired
o 429-206 190 property interests acquired/set for OT to be acquired

e 24 suits filed in Orange and Lake Counties, which also consists of the 67 separate
Parcels currently in litigation as follows:

o 11 parcels are currently set for trial through the end of 2016
o 56 parcels are being litigated, but not yet set for trial

o Approximately 440 expert reports completed for the 89 parcels (first offer
appraisal report, order of taking appraisal, date of value appraisal, engineering
reports, land planning reports, business damage reports, ete.):

o All expert reports are complete except approximately 20 updated
appraisal reports through the date of value. Most, if not all expert fees
going forward will be for litigation support and trial testimony.

Please find set forth below an outline of the typical work necessary post-order of taking
through a jury trial conclusion, including post judgment work and expert fees for litigation
support:

L Discovery (written discovery, depositions of fact witnesses and experts, rebuttal, review
of documents after production)

II. Motions (dispositive and non-dispositive, attend hearings, etc.)

1. Mediation (Prepare for and attend)

IlI.  Pre-Trial Conference (Witness and exhibit lists, motions in limine)
IV.  Trial Preparation

V. Trial Attendance (5-7 day trials, after hour witness and client conferences, research, jury
instructions, trial order compliance)

VI.  Experts (Preparation, reports)
VII. Post Trial/Judgment (Motions to tax fees and costs, apportionment hearings, etc.)

Over the next 60 days, we will be completing the remaining Order of Takings for the
final parcels in 205 and 206 which will result in additional fees and costs being incurred.
Additionally, although taking a case through trial including expert’s fees and post judgment work
could be as much as $300,000, it is likely that we will be successful in resolving many of the



IF YOU MAKE NO ATTEMPT TO INFLUENCE THE DECISION EXCEPT BY DISCUSSION AT THE MEETING:

You must disclose orally the nature of your conflict in the measure before participating.
You must complete the form and file it within 15 days after the vote occurs with the person responsible for recording the minutes of the meeting,
who must incorporate the form in the minutes, A copy of the form must be provided immediately to the other members of the agency, and the

form must be read publicly at the next meeting after the form is filed.
DISCLOSURE OF LOCAL OFFICER'S INTEREST

I, b\N O\ P\’Q \XQ (d , hereby disclose that on / O/ 8 , 20 /s

(a) A measure came or will come before my agency which (check one)

inured to my special private gain or loss;

inured to the special gain or loss of my business associate, H

iuured to the special gain or lcss of my relative,

of by inured to the special gain
X or loss whom I am retained; or , by

fnured to the special gain or loss of is the parent organization or subsidiary of a principal which has retained me.

(b) The measure before my agency and the nature of my conflicting interest in the measure is as follows:

Seminole Coun¥~d_ Toble Sheols 1s  a  clent.

5 00T 15 P 230

[0.22. 2015 M %«a

Date Filed Signature

JTICE: UNDER PROVISIONS OF FLORIDA STATUTES §112.317, A FAILURE TO MAKE ANY REQUIRED
DISCLOSURE CONSTITUTES GROUNDS FOR AND MAY BE PUNISHED BY ONE OR MORE OF THE FOLLOWING:
IMPEACHMENT, REMOVAL OR SUSPENSION FROM OFFICE OR EMPLOYMENT, DEMOTION, REDUCTION IN
SALARY, REPRIMAND, OR A CIVIL PENALTY NOT TO EXCEED $10,000.

CE FORM 8B - EFF. 1/2000 PAGE2



remaining 67 parcels presently being litigated without the need for a trial (though 11 parcels are
currently set for trial through the end of 2016). In providing you with the requested range of
legal and expert fees and costs going forward, we would estimate the minimum incurred for the
remaining 67 parcels to be $5,000,000; however, in the unlikely event that all of the cases in
connection with the 67 parcels were to go to trial, these fees and costs could be as much as
$20,000,000.

As of July 13, 2015, the amount of legal fees and costs incurred by Shutts & Bowen is
$2,714,988.90. The amount of expert’s fees and costs incurred and booked against the Shutts &
Bowen contract for the same time period is $2,222,830.30. Together they total $4,937,819.20,
leaving a balance of only $97,180.80 in relation to the not-to-exceed contract amount.

Accordingly, Shutts & Bowen is requesting a supplemental agreement no. 2 to increase
the not-to-exceed amount of the contract by another $6,500,000.

ORLDOCS 14150453 3
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FORM 8B MEMORANDUM OF VOTING CONFLICT FOR
COUNTY, MUNICIPAL, AND OTHER LOCAL PUBLIC OFFICERS

TLASTNAME FIRST NAME MIDDLE NAME NAME OF BOARD, COUNCIL. COMMISSION, AUTHORITY, OR CONMMITTEE

\

R ANSIT 40 CFx
MAILING ADDRESS THE BOARD, COUNCIL, COMMISSION, AUTHORITY OR COMMITTEE ON

WHICH I SERVE IS A UNIT OF:
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oy COUNTY NAME OF POLITICAL SUBDIVISION: ———
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This form is for use by any person serving at the county, city, or other local level of government on an appointed or elected board,
council, commission, authority, or committee. It applies equally to members of advisory and non-advisory bodies who are presented
with a voting conflict of interest under Section 112.3143, Florida Statutes.

Your responsibilities under the law when faced with voting on a measure in which you have a conflict of interest will vary greatly
depending on whether you hold an elective or appointive position. For this reason, please pay close attention to the instructions on this
form before completing the reverse side and filing the form.

INSTRUCTIONS FOR COMPLIANCE WITH SECTION 112.3143, FLORIDA STATUTES

A person holding elective or appointive county, municipal, or other local public office MUST ABSTAIN from voting on a measure
which inures to his or her special private gain or loss. Each elected or appointed local officer also is prohibited from knowingly voting
on a measure which inures to the special gain or loss of a principal (other than a government agency) by whom he or she is retained
(including the parent organization or subsidiary of a corporate principal by which he or she is retained); to the special private gain or
loss of a relative; or to the special private gain or loss of a business associate. Commissioners of community redevelopment agencies

der Sec. 163.356 or 163.357, F.S., and officers of independent special tax districts elected on a one-acre, one-vote basis are not
_ ohibited from voting in that capacity.

For purposes of this law, a “relative” includes only the officer’s father, mother, son, daughter, husband, wife, brother, sister, father-in-
law, mother-in-law, son-in-law, and daughter-in-law. A “business associate” means any person or entity engaged in or carrying on a
business enterprise with the officer as a partner, joint venturer, coowner of property, or corporate sharcholder (where the shares of the
corporation are not listed on any national or regional stock exchange).

ELECTED OFFICERS:
In addition to abstaining from voting in the situations described above, you must disclose the confliet;

PRIOR TO THE VOTE BEING TAKEN by publicly stating to the assembly the natute of your interest in the measure on
which you are abstaining from voting; and

WITHIN 15 DAYS AFTER THE VOTE OCCURS by completing and filing this form with the person responsible for
recording the minutes of the meeting, who should incorporate the form in the minutes.

APPOINTED OFFICERS:

Although you must abstain from voting in the situations described above, you otherwise may participate in these matters. However,
you must disclose the nature of the conflict before making any attempt to influence the decision, whether orally or in writing and
whether made by you or at your direction.

IF YOU INTEND TO MAKE ANY ATTEMPT TO INFLUENCE THE DECISION PRIOR TO THE MEETING AT WHICH THE
VOTE WILL BE TAKEN:

You must complete and file this form (before making any attempt to influence the decision) with the person responsible for recording
the minutes of the meeting, who will incorporate the form in the miautes.

® A copy of the form must be provided immediately to the other members of the agency.
The form must be read publicly at the next meeting after the form is filed.
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