CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: Authority BoardfMlembers
FROM: Claude Miller‘.fi.-:-'«*/;;r. t % A
Director of Procurement
DATE: September 23, 2014
RE: Approval of Lease Agreement with

Stantec Consulting Services, Inc.
Contract No. 001067

Under our contract with Stantec Consulting Services, Inc. (Stantec) for Construction
Management Consultant services (Contract No. 001033), the Authority provides office space and
certain equipment in our Administration and Operations Building through a lease agreement for
liability and insurance purposes. We have similar leases with our Personnel Services contractor
(Xerox) and Toll Operations and Management contractor (FTS).

Board approval is requested for a lease agreement with Stantec which is tied to the term of the
new Stantec contract approved by the Board on July 10, 2014. The lease period begins October
18,2014, and runs through October 17, 2016. The lease will be effective upon signing by both
parties.

cc: Joe Berenis, Deputy Executive Director, Engineering, Operations, Maintenance & Construction
Laura Kelley, Deputy Executive Director, Finance and Administration
Ben Dreiling, Director of Construction and Maintenance
Contract File

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



DATE OF LEASE:
EFFECTIVE DATE:

LANDLORD:

TENANT:

PREMISES:

CONTENTS:

LEASE TERM:

RENEWAL OPTION:

RENT

DURING LEASE TERM:

APPROXIMATE
FLOOR AREA:

PERMITTED USES:

LEASE AGREEMENT
BASIC PROVISIONS
October 18, 2014

The date that duplicate originals of this Lease have been executed in
their final form by both parties and delivered to both parties.

Central Florida Expressway Authority, a body politic and agency of the
State of Florida

Stantec Consulting Services, Inc., a New York Corporation

Landlord does hereby lease to Tenant and Tenant hereby leases from
Landlord, on the terms and conditions hereinafter set forth, that certain
space (herein called "Premises"), the location and dimensions of which
are delineated on Exhibit "A" attached hereto and incorporated by
reference herein.

The parties agree that the Premises have been delivered to the Tenant
with the items set forth on Exhibit “B” attached hereto and incorporated
by reference herein (the “Contents”). Tenant shall maintain the
Contents in such condition, order and repair as the same are in at the
commencement of this Lease, normal wear and tear excepted.

The term of this lease shall commence on October 18, 2014, and end on
October 17, 2016, or unless sooner terminated in accordance with the
terms and provisions of this Lease (the "Term"). Notwithstanding
anything to the contrary contained herein, to the extent of any
inconsistency between the terms of this Lease and the hereafter defined
Contract, the Contract shall control and govern.

There shall be two (2) renewal options of one year each.

In consideration of the services to be provided by Tenant in connection
with that certain Contract by and between Landlord and Tenant, dated
October 9, 2014 (the “Contract”), rent during the Term shall be zero
dollars ($0.00) per month. It being acknowledged by the parties that
said services are being performed by Tenant at such prices fixed in said
Contract, in part, based on Landlord providing office space to Tenant.

250 square feet (Third Floor)

Tenant shall use the Premises for professional office use in connection
with the services to be provided under the Contract and shall not use or
permit the Premises to be used for any other purposes without the prior
written consent of Landlord. Tenant shall maintain the Premises in
such condition, order and repair as the same are in at the
commencement of this Lease, normal wear and tear excepted.



MINIMUM GENERAL
LIABILITY INSURANCE
COVERAGE:

NOTICE ADDRESSES:

CONDITION OF
PREMISES:

Tenant shall be responsible for providing the following minimum
general liability insurance coverage: $1,000,000.00 for injury or death
of one person in any one accident or occurrence and in the amount of
not less than $2,000,000.00 for injury or death of more than one person
in any one accident or occurrence. Such insurance shall further insure
Landlord and Tenant against liability for property damage of Tenant’s
equipment of at least $1,000,000.00. The requirement of insurance
shall not be deemed a waiver of sovereign immunity by Landlord.
Further, Tenant shall obtain from their insurer a waiver of subrogation
and provide evidence of same to Landlord.

Notices to Landlord shall be sent to:

Central Florida Expressway Authority
Attn: Executive Director

4974 ORL Tower Road

Orlando, Florida 32807

Phone: 407-690-5000

Fax: 407-690-5032

With Copy To:

Central Florida Expressway Authority
Attn: General Counsel

4974 ORL Tower Road

Orlando, Florida 32807

Phone: 407-690-5000

Fax: 407-690-5032

Notices to Tenant shall be sent to:
Stantec Consulting Services, Inc.
Attn: Tom Pellarin

4974 ORL Tower Road
Orlando, Florida 33807

With Copy To:

The Tenant has fully examined the Premises, including the location and
condition of all walls, air conditioning, heating and lighting facilities,
and appliances, and Tenant is satisfied with the physical and
mechanical condition thereof, and the taking of possession by Tenant is
conclusive evidence of receipt of them in good order and repair, and
with full knowledge of their condition. No representations as to the
condition of the Premises or their state of repair have been made except
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as are contained in this Lease. Tenant agrees that no promise to
decorate, alter, repair or improve the Premises or in any way maintain
the Premises has been made by Landlord, except as contained in this
Lease.

This Lease consists of the foregoing Basic Provisions, the following General Provisions, and the exhibits
attached hereto, all of which are incorporated herein by this reference. If there are any inconsistencies between
the Basic Provisions and the General Provisions, the General Provisions shall prevail. If there are any
inconsistencies between the exhibits and the Basic Provisions or General Provisions, then the Basic Provisions
and General Provisions shall prevail.

THIS IS INTENDED TO BE A LEGALLY BINDING DOCUMENT. IF YOU DO NOT UNDERSTAND
ANY OF THE TERMS OF THIS LEASE, SEEK LEGAL COUNSEL.



“LANDLORD”

CENTRAL FLORIDA

EXPRESSWAY AUTHORITY, a public

Corporation of the State of Florida
ATTEST:

By:

Joseph A. Berenis, P.E. Interim Exec. Dir.

Darleen Mazzillo, Executive Assistant
Date: ,2014

APPROVED AS TO FORM AND LEGALITY
FOR THE USE AND RELIANCE BY THE
CENTRAL FLORIDA EXPRESSWAY
AUTHORITY, ONLY.

By:

Printed Name:

Date: ,2014

Witnesses To Tenant “TENANT”
STANTEC CONSULTING SERVICES, INC., a New York

Corporation

By:

Print Name: Print Name:

Its:

Date:

Print Name:
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GENERAL PROVISIONS

1. PREMISES. Landlord does hereby lease to Tenant and Tenant hereby leases from
Landlord, on the terms and conditions hereinafter set forth, that certain space (herein called "Premises"),
the location and dimensions of which are delineated on Exhibit "A" attached hereto and incorporated by
reference herein.

2. USE. Tenant shall use the Premises solely for the Permitted Use as set forth in the Basic
Provisions and shall not use or permit the Premises to be used for any other purpose without the prior
written consent of Landlord.

3. RENT. The provision of Rent shall be as set forth in the Basic Provisions.

4, TERM. The term of this Lease shall be for the Term set forth in the Basic Provisions.
However, either party hereto shall have the right at its option to terminate the Lease upon 30 days written
notice to the other. The parties hereto acknowledge that certain obligations under various provisions hereof
may commence prior to the Commencement Date; i.e., provisions regarding indemnification, liability
insurance, etc., and the parties agree to be bound by these provisions prior to commencement of the Term.
Further, notwithstanding anything to contrary in this Lease, the parties acknowledge and agree that
Tenant’s occupancy of the Premises and this Lease shall terminate prior to the completion of the Term upon
the occurrence of one or more or the following: (1) thirty (30) day written notice by the Landlord or Tenant to
the other party of the termination of the Lease; (2) the expiration or termination of the Contract; (3) the
failure of the Contract to be renewed by the Landlord; or (4) Tenant's failure to comply with the terms of this
Lease or Tenant’s default as more specifically provided in Section 19. Upon the occurrence of one or more
of the foregoing events or the expiration of the Term, the Tenant shall surrender possession of the Premises
and Contents to the Landlord in accordance with these General Provisions.

5. SECURITY DEPOSIT. Tenant has not deposited with Landlord a Security Deposit.

6. USES PROHIBITED. Tenant shall not use the Premises for any purpose other than as set
forth in the Basic Provisions. In addition, Tenant shall not do or permit anything to be done in or about the
Premises nor bring or keep anything therein which is not within the Permitted Use of the Premises as set
forth in the Basic Provisions or which will in any way increase the existing rate of or affect any fire or other
insurance upon the Property or any of its contents, or cause a cancellation of any insurance policy covering
said Property or any part thereof or any of its contents. Tenant shall not do or permit anything to be done in
or about the Premises which will in any way obstruct or interfere with the rights of other tenants or
occupants of the Property or injure or annoy them or use or allow the Premises to be used for any improper,
immoral, unlawful or objectionable purpose, nor shall Tenant cause, maintain or permit any nuisance in, on
or about the Premises. Tenant shall not commit or allow to be committed any waste in or upon the
Premises. Tenant shall not use the Premises for any purpose which generates an odor or smell which can
be detected outside the Premises.

7. COMPLIANCE WITH LAW. Tenant shall not use the Premises, or permit anything to be
done in or about the Premises, which will in any way conflict with any law, statute, ordinance or
governmental rule or regulation now in force or which may hereafter be enacted or promulgated. Tenant
shall promptly comply with all laws, statutes, ordinances and governmental rules, regulations or
requirements not in force or which may be hereafter be in force and with the requirements of any board of
fire underwriters or other similar bodies now or hereafter constituted relating to or affecting the condition,
use or occupancy of the Premises excluding structural changes not related to or affected by Tenant's
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improvements or acts. The judgment of any court of competent jurisdiction or the admission of Tenant in
any action against Tenant, whether Landlord be a party thereto or not, that Tenant has violated any law,
statute, ordinance or governmental rule, regulation or requirement, shall be conclusive of that fact as
between the Landlord and Tenant. Landlord does not warrant or represent that the Premises or the
Property comply with the Americans with Disabilities Act (“ADA”). It shall be the responsibility of the
Landlord to comply, at Landlord’s sole expense, with the ADA as to any portion of the Property outside of
the Premises, and it shall be the responsibility of the Tenant to comply with the ADA as to the Premises.

8. ALTERATIONS AND ADDITIONS. Tenant shall not make or allow to be made any
alterations, additions or improvements to or of the Premises or any part thereof without first obtaining the
written consent of Landlord, and any alterations, additions or improvements to or of said Premises, including
but not limited to, wall covering, paneling and built-in cabinet work, but excepting movable furniture and
trade fixtures provided such movable furniture and trade fixtures are not part of the Contents, shall at once
become a part of the realty and belong to the Landlord and shall be surrendered with the Premises. All
items which constitute Contents shall belong to the Landlord and shall be surrendered with the Premises.
In the event Landlord consents to the making of any alterations, additions or improvements to the Premises
by Tenant, the same shall be made by Tenant at Tenant's sole cost and expense and in compliance with all
applicable law. Upon the expiration or sooner termination of the term hereof, Tenant shall upon written
demand by Landlord, given on or before the end of the term, at Tenant's sole cost and expense, forthwith
and with all due diligence, remove any alterations, additions, or improvements made by Tenant, designated
by Landlord to be removed, and Tenant shall forthwith and with all due diligence, at its sole cost and
expense, repair any damage to the Premises caused by such removal.

9. REPAIRS.

(a) By entry hereunder, Tenant shall be deemed to have accepted the Premises as being in
good sanitary order, condition and repair. Tenant shall, upon the expiration or sooner termination of
this Lease hereof, surrender the Contents and Premises to the Landlord in good condition, broom
clean, ordinary wear and tear and damage from causes beyond the reasonable control of Tenant
excepted. Any damage to adjacent premises caused by Tenant's use of the Premises shall be
repaired at the sole cost and expense of Tenant. Specifically but not by way of limitation, Tenant
shall not use or utilize the plumbing fixtures or systems installed in or serving the Premises for any
purpose other than for such purposes for which they are intended, and no substance other than
substances intended to be disposed of in such plumbing shall be deposited therein. Tenant shall
bear the sole expense of correcting any violation of the immediately preceding sentence.

(b) Notwithstanding the provisions of Section 9(a) above, Landlord, at Landlord’s cost, shall
repair and maintain the structural portions of the Property, together with (1) roof; (2) foundation; (3)
exterior walls; (4) any load bearing interior walls of the Premises; (5)below grade plumbing lines; and
the electric, plumbing, life/safety and all other building systems serving the Premises; and (6)
common areas, unless such need for such maintenance and repairs is caused in part or in whole by
the willful act or gross negligence of Tenant, its agents, servants, employees, invitees, or any
damage caused by breaking and entering by Tenant in which case Tenant shall pay to Landlord the
actual cost of such maintenance and repairs. Landlord shall not be liable for any failure to make
such repairs or to perform any maintenance unless such failure shall persist for an unreasonable
time after written notice of the need of such repairs or maintenance is given to Landlord by Tenant.
Absent the gross negligence or willful misconduct of Landlord, its employees, agents or contractors,
there shall be no liability of Landlord by reason of any injury to or interference with Tenant's business
arising from the making of any repairs, alterations or improvements in or to any portion of the
Property or the Premises or in or to fixtures, appurtenances and equipment therein, provided,
however, the foregoing shall not be construed or act as a waiver of Landlord’s right of sovereign
immunity. Tenant waives the right to make repairs at Landlord's expense under any law, statute or
ordinance now or hereafter in effect.
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10. LIENS. Tenant shall keep the Premises and the property in which the Premises are situated
free from any liens arising out of any work performed, materials furnished or obligations incurred by or on
behalf of Tenant. Landlord may require, at Landlord's sole option, that Tenant shall provide to Landlord, at
Tenant's sole cost and expense, a payment and performance bond in an amount equal to the contract
amount for the cost of any improvements, additions or alterations in the Premises which the Tenant desires
to make to insure Landlord against any liability for construction liens and to insure completion of the work.
No construction liens shall be placed against the Landlord’s title in the Premises for or on account of the
construction of any improvement upon the Premises or any repair, alterations, demolition, or removal of
such improvement, or for any other purpose, by any laborer, contractor, materialman, or other person
contracting with Tenant. All laborers, mechanics, materialmen, contractors, subcontractors, and others are
called upon to take due notice of this clause, it being the intent of the parties hereby to expressly prohibit
any such lien against the Landlord’s title or interest by the use of this language as and in the manner
contemplated by Section 713.10 of the Florida Statutes. Tenant agrees to promptly pay or bond any liens,
and further agrees to indemnify and save harmless the Landlord from and against any loss, cost or expense
occasioned by any lien prohibited hereby, including the cost and expense of defending or removing the
same, whether the claim therefor be with or without merit or valid or invalid. Further, the Tenant agrees to
promptly notify any contractor making any improvements to the Premises of the provisions of this Lease
contained in this paragraph. The Landlord and the Tenant agree that a short form memorandum of this
Lease may be recorded in the Public Records of the county and state in which the Premises are located,
containing the language of this clause, the name of the Landlord, and the legal description of the leased
lands. It is the intent of this language to comply with Section 713.10 of the Florida Statutes, as amended.

11. ASSIGNMENT AND SUBLETTING. Tenant shall not either voluntarily, or by operation of
law, assign, transfer, mortgage, pledge, hypothecate or encumber this Lease or any interest therein, and
shall not sublet the said Premises or any part thereof, or any right or privilege appurtenant thereto, or allow
any other person (the employees, agents, servants and invitees of Tenant excepted) to occupy or use the
said Premises, or any portion thereof, without first obtaining the written consent of Landlord. A consent to
one assignment, subletting, occupation or use by any other person shall not be deemed to be consent to
any subsequent assignment, subletting, occupation or use by another person. Consent to any such
assignment or subletting shall in no way relieve Tenant of any liability under this Lease. Any such
assignment or subletting without such consent shall be void, and shall, at the option of the Landlord,
constitute a default under the terms of this Lease.

In the event that Landlord shall consent to a sublease or assignment hereunder, Tenant shall
pay Landlord reasonable fees, not to exceed $1,000.00, incurred by Landlord in connection with the
processing of documents necessary to giving of such consent. Notwithstanding anything to the contrary set
forth in this Lease, Tenant may assign or sublet the Premises for the uses set forth herein upon Landlord’s
consent, which consent shall not be unreasonably withheld, conditioned or delayed: (i) to any parent,
subsidiary or affiliate of Tenant, (ii) to any corporation or other entity with or into which Tenant shall be
merged or consolidated or (iii) to any corporation or other entity purchasing or otherwise receiving
substantially all of the assets or corporate stock of Tenant.

12, HOLD HARMLESS. Tenant shall indemnify and hold harmless Landlord and Landlord's
appointed officials, officers, employees, consultants and agents against and from any and all claims and
actions arising from Tenant's use of the Premises or from the conduct of its business or from any activity,
work, or other things done, permitted or suffered by the Tenant in or about the Premises, and shall further
indemnify and hold harmless Landlord and Landlord's appointed officials, officers, employees, consultants,
and agents against and from any and all claims and actions arising from any breach or default the
performance of any obligation on Tenant's part to be performed under the terms of this Lease, or arising
from any act or negligence of the Tenant, or any officer, agent, employee, guest or invitee of Tenant, and
from all costs, reasonable attorney's fees, losses, and liabilities incurred in or about the defense of any such
claim or any action or proceeding brought thereon. In case any action or proceeding is brought against
Landlord or Landlord's appointed officials, officers, employees, consultants, or agents by reason of such
claim, Tenant upon notice from Landlord shall defend the same at Tenant's expense by counsel reasonably
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satisfactory to Landlord. Tenant, as a material part of the consideration to Landlord, hereby assumes all
risk of damage to property or injury to persons in, upon or about the Premises, from any cause other than
Landlord's negligence, and Tenant hereby waives all claims in respect thereof against Landlord. Tenant
shall give prompt notice to Landlord in case of casualty or accidents in the Premises.

Landlord or its agents shall not be liable for any loss or damage to persons or property resulting from
fire, explosion, falling plaster, steam, gas, electricity, water or rain which may leak from any part of the
Property or from the pipes, appliances or plumbing works therein or from the roof, street or subsurface or
from any other place resulting from dampness or any other cause whatsoever, unless caused by or due to
Landlord, its agents, servants or employees. Landlord or its agents shall not be liable for interference with
the light, air, or for any latent defect in the Premises.

13. SUBROGATION. Landlord and Tenant hereby mutually waive their respective rights of
recovery against each other for any loss insured by fire, extended coverage and other property insurance
policies existing for the benefit of the respective parties. Each party shall obtain from their insurers the
applicable waivers and provide evidence of same to the other party. Each party, at their own cost, shall
obtain any special endorsements, if required by their insurer to evidence compliance with the
aforementioned waiver.

14. LIABILITY AND PROPERTY INSURANCE.

(a) Tenant shall, at Tenant's expense, obtain and keep in force during the term of this Lease a
policy of comprehensive public liability insurance naming Landlord, Landlord’s property manager as
an additional insured, and insuring Tenant against any liability arising out of the use, occupancy of
the Premises and all areas appurtenant thereto. Such insurance shall be in the amount of not less
than the Minimum General Liability Coverage amounts set forth in the Basic Provisions. The limit of
any such insurance shall not, however, limit the liability of the Tenant hereunder. Tenant may
provide this insurance under a blanket policy, provided that said insurance shall have a Landlord's
protective liability endorsement attached thereto together with a list identifying the Premises as a
covered property and a Schedule of Values. Insurance required hereunder shall be in companies
rated A:XIl or better in "Best's Key Rating Guide". Tenant shall deliver to Landlord, prior to right of
entry, certificate of insurance of policies of liability insurance required herein or certificates
evidencing the existence and amounts of such insurance. No policy shall be cancelable without 30
days notice to Landlord. All such policies shall be written as primary policies not contributing with
and not in excess of coverage which Landlord may carry.

(b) Tenant shall, at Tenant's expense, obtain and keep in force during the term of this Lease a
policy of personal property insurance covering Tenant's personal property located on the Premises
as well as any improvements made by Tenant to the Premises and of the Contents.

15. UTILITIES. Landlord shall pay for all water, gas, heat, light, power, sewer charges,
telephone service, janitorial costs, regular pest controls and all other services and utilities supplied to the
Premises, together with any taxes thereon.

16. PERSONAL PROPERTY TAXES. Tenant shall pay, or cause to be paid, before delinquency
any and all taxes levied or assessed and which become payable during the term hereof upon all of Tenant's
leasehold improvements, equipment, furniture, fixtures, and any other personal property located in the
Premises. In the event any or all of the Tenant's leasehold improvements, equipment, furniture, fixtures and
other personal property shall be assessed and taxed with the real property, Tenant shall pay to Landlord its
share of such taxes within ten days after delivery to Tenant by Landlord of a statement in writing setting
forth the amount of such taxes applicable to Tenant's property.

17. RULES AND REGULATIONS. Tenant shall faithfully observe and comply with the rules and
regulations that Landlord shall from time to time promulgate and/or modify. The rules and regulations shall
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be binding upon the Tenant upon delivery of a copy of them to Tenant. Landlord shall not be responsible to
Tenant for the nonperformance of any said rules and regulations by any other tenants or occupants.

18. ENTRY BY LANDLORD. Landlord reserves, and shall at any and all times have, the right to
enter the Premises to inspect the same, to submit said Premises to prospective lenders, purchasers or
tenants, to post notices of non-responsibility, to repair the Premises and any portion of the Property of which
the Premises are a part that Landlord may deem necessary or desirable, without abatement of rent, and
may for that purpose erect scaffolding and other necessary structures where reasonably required by the
character of the work to be performed, always providing that the entrance to the Premises shall not be
unreasonably blocked thereby, and further providing that the business of the Tenant shall not be interfered
with unreasonably. Tenant hereby waives any claim for damages or for any injury or inconvenience with
Tenant's business, any loss of occupancy or quiet enjoyment of the Premises, and any other loss
occasioned thereby. For each of the aforesaid purposes, Landlord shall have the right to use any and all
reasonable means which Landlord may deem proper to open said doors in an emergency, in order to obtain
entry to the Premises without liability to Tenant except for any failure to exercise due care for Tenant's
property and any entry to the premises obtained by Landlord by any of said means, or otherwise, shall not
under any circumstances be construed or deemed to be forcible or unlawful entry into, or a detainer of, the
Premises, or an eviction of Tenant from the Premises or any portion thereof.

19. TENANT'S DEFAULT. The occurrence of any one or more of the following events shall
constitute a default and breach of this Lease by Tenant:

(a) The failure by Tenant to observe or perform any of the covenants, conditions or provisions of
this Lease to be observed or performed by the Tenant where such failure shall continue for a period
of twenty days after written notice thereof by Landlord to Tenant; provided, however, that if the
nature of Tenant's default is such that more than twenty days are reasonably required for its cure,
Tenant shall not be deemed to be in default if Tenant commences such cure within said twenty day
period and thereafter diligently prosecutes such cure to completion.

(b) The making by Tenant of any general assignment or general arrangement for the benefit of
creditors, or the filing by or against Tenant of a petition to have Tenant adjudged a bankrupt, or a
petition or reorganization or arrangement under any law relating to bankruptcy (uniess in the case of
a petition filed against Tenant, the same is dismissed within 60 days), or the appointment of a
trustee or a receiver to take possession of substantially all of Tenant's assets located at the
Premises or of Tenant's interest in this Lease, where possession is not restored to Tenant within 30
days, or the attachment, execution or other judicial seizure of substantially all of Tenant's assets
located at the Premises or of Tenant's interest in this Lease, where such seizure is not discharged
within 30 days.

20. REMEDIES IN DEFAULT. In the event of any such default or breach by Tenant, Landlord
may at any time thereafter, in its sole discretion, with written notice or demand and without limiting Landlord
in the exercise of a right or remedy which Landlord may have by reason of such default or breach:

(a) Terminate Tenant's right to possession, in which case this Lease shall continue in effect
whether or not Tenant shall have abandoned the Premises. In such event Landlord shall be entitled
to recover from Tenant all damages actually incurred by Landlord by reason of Tenant's default
including, but not limited to the cost of recovering possession of the Premises and reasonable
attorney's fees

(b) Pursue any other remedy now or hereafter available to Landlord under the laws or judicial
decisions of the State of Florida.

21. DEFAULT BY LANDLORD. Landlord shall not be in default unless Landlord fails to perform
obligations required of Landlord within a reasonable time, but in no event later than twenty days after written
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notice by Tenant to Landlord, specifying wherein Landlord has failed to perform such obligation, provided,
however, that if the nature of Landlord's obligation is such that more than twenty days are required for
performance then Landlord shall not be in default if Landlord commences performance within such twenty
day period and thereafter diligently prosecutes the same to completion. In the event of Landlord’s default,
Tenant's remedies shall be limited to specific performance and/or an injunction.

22. RECONSTRUCTION. In the event the Premises are damaged by fire or other perils covered
by extended coverage insurance, Landlord agrees to either repair same to the extent of insurance proceeds
received or to provide mutually acceptable substitute Premises, and this Lease shall remain in full force and
effect.

In the event the Premises are damaged as a result of any cause other than the perils covered
by fire and extended coverage insurance, then Landlord shall forthwith repair the same, provided the extent
of the destruction be less than 10% of the then full replacement cost of the Premises. In the event the
destruction of the Premises is to an extent of 10% or more of the full replacement cost then Landlord shall
have the option to: (1) repair or restore such damage, this Lease continuing in full force and effect, or (2)
give notice to Tenant at any time within 60 days after such damage, terminating this Lease as of the date
specified in such notice, which date shall be no more than 30 days after the giving of such notice. In the
event of giving such notice, this Lease shall expire and all interest of the Tenant in the Premises shall
terminate on the date so specified in such notice.

Landlord shall not be required to repair any injury or damage by fire or other cause, or to make
any repairs or replacements of any leasehold improvements, fixtures, or other personal property of Tenant
or of the Contents.

23. EMINENT DOMAIN. If any portion of the Premises shall be taken or appropriated by any
public or quasi-public authority under the power of eminent domain, either party hereto shall have the right
at its option, within 60 days after said taking, to terminate the Lease upon 30 days written notice. If any part
of the Property other than the Premises may be so taken or appropriated, Landlord shall within 60 days of
said taking have the right at its option to terminate this Lease upon written notice to Tenant. In the event of
any taking or appropriation whatsoever, Landlord shall be entitled to any and all awards and/or settlements
which may be given and Tenant shall have no claim against Landlord for the value of any unexpired term of
this Lease.

24, PARKING AND COMMON AREAS. The Landlord shall keep the automobile parking and
common areas which are a part of the Property in a neat, clean and orderly condition and shall repair any
damage to the facilities thereof. Tenant, for the use and benefit of Tenant, its agents, employees,
customers and licensees, shall, subject to the rights of tenants in the Property having the exclusive right to
use certain portions of the common and automobile parking areas, have the non-exclusive right in common
with Landlord, and other present and future owners, tenants and their agents, employees, customers and
licensees, to use said common and parking areas during the entire Term for ingress and egress, and
automobile parking. The Tenant, in the use of said common and parking areas, agrees to comply with such
reasonable rules, regulations and charges for parking as the Landlord may adopt from time to time for the
orderly and proper operation of said common and parking areas. Such rules may include but shall not be
limited to the following: (1) the restricting of employee parking to a limited, designated area or areas, and (2)
the regulation of the removal, storage and disposal of Tenant's refuse and other rubbish at the sole cost and
expense of Tenant. Landlord shall have the right to alter the common areas and/or automobile parking
areas from time to time.

25, HAZARDOUS SUBSTANCES. Tenant covenants that Tenant will not generate, store, use,
handle, discharge, or release hazardous waste materials on the Premises contrary to applicable law.
Tenant agrees to save harmless, defend, and indemnify Landlord against all loss, liability, claims, expenses
and damage resulting from any storage or disposal of hazardous waste materials on the Premises by
Tenant, including but not limited to court costs, attorney fees, fines, forfeitures, clean up expenses, repairs,
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loss of use of property, and all similar or dissimilar losses. This indemnity agreement shall continue in full
force and effect after termination of this Lease. The term "hazardous waste materials" includes all
chemicals, substances, and materials which are defined to be hazardous or toxic waste or hazardous
substances in any federal or state statute, or any local ordinance, or any regulation adopted by any state,
federal or local agency, and shall include without limitation asbestos, polychlorinated-biphenyls, and
petroleum derived substances.

26. ABANDONMENT/SURRENDER. At the expiration or sooner termination of this Lease,
Tenant shall surrender and deliver up the Premises in first class repair and condition, ordinary wear and
tear alone excepted, and Tenant shall remove from the Premises all of Tenant’s personal property. Upon
surrender or abandonment by the Tenant, the Landlord shall not be liable or responsible for storage or
disposition of the Tenant's personal property. Any personal property left or remaining on the Premises at
the end of the term (either by expiration or sooner termination) shall be considered abandoned by Tenant
and, at the option of the Landlord, may either be retained by Landlord as Landlord’'s property or may be
removed and disposed of by Landlord at Tenant’s expense.

27. MISCELLANEOUS PROVISIONS.

(a) Exhibits and Riders. Clauses, exhibits, riders and addendums, if any, affixed to this Lease
are a part hereof.

(b) Waiver. The waiver by a party of any term, covenant, or condition herein contained
shall not be deemed to be a waiver of any other term, covenant or condition herein contained. The
subsequent acceptance of rent hereunder by Landlord shall not be deemed to be a waiver of any
preceding default by Tenant of any term, covenant or condition of this Lease, other than the failure
of the Tenant to pay the particular rental so accepted, regardless of Landlord's knowledge of such
preceding default at the time of the acceptance of such rent.

(c) Joint Obligation. If there is more than one Tenant the obligations hereunder imposed
shall be joint and several.

(d) Marginal Headings. The marginal headings and article titles to the articles of the Lease are
not a part of the Lease and shall have no effect upon the construction or interpretation of any part
hereof.

(e) Time. Time is of the essence of this Lease and each and all of its provisions in which
performance is a factor.

(f) Successors and Assigns. The covenants and conditions herein contained, subject to the
provisions as to assignment, inure to the benefit of and are binding upon the heirs, successors,
executors, administrators and assigns of the parties hereto.

(9) Recordation. Neither Landlord nor Tenant shall record this Lease, but a short form
memorandum hereof may be recorded at the request of Landlord.

(h) Quiet Possession. Upon Tenant observing and performing all of the covenants, conditions
and provisions of Tenant's part to be observed and performed hereunder, Tenant shall have quiet
possession of the Premises for the entire term hereof, subject to all the provisions of this Lease.

(i) Venue. The terms and conditions of this Lease shall be construed and controlled in
accordance with the laws of Florida; venue for any action arising hereunder shall be in Orange
County, Florida.
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(i) Prior Agreements. This Lease contains all of the agreements of the parties hereto with
respect to any matter covered or mentioned in this Lease, and no prior agreements or understanding
pertaining to any such matters shall be effective for any purpose. No provision of this Lease may be
amended or added to except by an agreement in writing signed by the parties hereto or their
respective successors in interest. This Lease shall not be effective or binding on any party until fully
executed by both parties herein.

(k) Inability to Perform. This Lease and the obligations of the Tenant hereunder shall not be
affected or impaired because the Landlord is unable to fulfill any of its obligations hereunder or is
delayed in doing so, if such inability or delay is caused by reason of strike, labor troubles, acts of
God, or any other cause beyond the reasonable control of the Landlord.

U] Partial Invalidity. Any provision of this Lease which shall prove to be invalid, void, or illegal
shall in no way affect, impair or invalidate any other provision hereof and such other valid provision
shall remain in full force and effect.

(m) Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but
shall, whenever possible, be cumulative with all other remedies at law or in equity.

(n) Choice of Law. This Lease shall be governed by the laws of the State of Florida both as to
interpretation and performance. Venue of any action brought hereunder shall lie in the county in
which the Premises are located.

(o) Attorneys' Fees. In the event of any litigation arising out of this Lease, including without
limitation appellate proceedings, bankruptcy cases, hearing and matters, the prevailing party shall
be entitled to recover reasonable attorneys’ fees and costs.

(p) Sale of Premises by Landlord. Tenant must be properly notified in writing in the event of
any sale of the Premises by Landlord. Upon such sale Landlord shall be and is hereby entirely freed
and relieved of all liability under any and all of its covenants and obligations in or derived from this
Lease arising out of any act, occurrence or omission occurring after the consummation of such sale;
and the purchaser, at such sale or any subsequent sale of the Premises shall be deemed, without
any further agreement between the parties or their successors in interest or between the parties and
any such purchaser, to have assumed and agreed to carry out any and all of the covenants and
obligations of the Landlord under this Lease.

(q) Subordination, Attornment. Tenant covenants and agrees that this Lease and the
Tenant's rights hereunder shall be and is hereby made subject to and subordinate to all existing
mortgages, deeds of trust, security interests and other rights of the Landlord's creditors secured by
the Premises, as well as any such mortgages, deeds of trust, security interest and other rights of
Landlord's creditors which may hereafter be created. The provisions of this paragraph shall be self-
operative, but the Tenant covenants and agrees that it will, upon request of the Landlord, in writing
subordinate its rights hereunder to the lien of any mortgage or deed of trust to any bank, insurance
company or other lending institution, now or hereafter in force against the Premises, and to all
advances made or hereafter to be made upon the security thereof.

in the event any proceedings are brought for foreclosure, or in the event of the exercise of the power
of sale under any mortgage or deed of trust made by the Landlord covering the Premises, the
Tenant shall attorn to the purchaser upon any such foreclosure or sale and recognize such
purchaser as the Landlord under this Lease. Tenant must be properly notified in writing upon
commencement of such action or proceeding.

(r) Notices. All notices and demands which may or are to be required or permitted to be given
by either party on the other hereunder shall be in writing. All notices and demands by the Landlord
14
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to the Tenant shall be delivered in person or sent by United States certified mail, return receipt
requested, postage prepaid, addressed to the Tenant at the Premises, and to the address set forth
in the Basic Provisions, or to such other place as Tenant may from time to time designate in a notice
to the Landlord. All notices and demands by the Tenant to the Landlord shall be sent by United
States Mail, certified mail, return receipt requested, postage prepaid, addressed to the Landlord at
the address set forth in the Basic Provisions, and to such other person or place as the Landlord may
from time to time designate in a notice to the Tenant. All notices delivered in person shall be
deemed given on the day of delivery and all notices given by United States certified mail, return
receipt requested shall be deemed given three days after the date of mailing.

(s) Tenant's Statement. Tenant shall at any time and from time to time, upon not less than ten
(10) days written notice from Landlord, execute, acknowledge and deliver to Landlord a statement in
writing (a) certifying that this Lease is unmodified and in full force and effect (or, if modified, stating
the nature of such modification and certifying that this Lease as so modified is in full force and
effect), and the date to which the rental and other charges are paid in advance, if any, (b)
acknowledging that there are not, to Tenant's knowledge, any uncured defaults on the part of the
Landlord hereunder, or specifying such defaults if any are claimed, (c) setting forth the date of
commencement of rents and expiration of the term hereof, (d) acknowledging that Tenant claims no
present charge, lien or offset against rent, (€) acknowledging that Landlord has performed all
inducements required of Landlord with this Lease, including without limitation any construction
obligations, (f) agreeing to give Landlord’s mortgagee written notice of Landlord’s default and to
permit the mortgagee to cure such default with a reasonable time after such notice before exercising
any remedy Tenant might possess as a result of such default, and (g) such other matters as may be
reasonably required by Landlord’s mortgagee or purchaser. Any such statement may be relied upon
by the prospective purchaser or encumbrancer of all or any portion of the real property of which the
Premises are a part.

(t) Radon Gas. Radon is a naturally occurring radioactive gas that, when it is accumulated in a
building in sufficient quantities, may present health risks to persons who are exposed to it over time.
Levels of Radon that exceed federal and state guidelines have been found in buildings in Florida.
Additional information regarding Radon and Radon testing may be obtained from your County Public
Health Unit.

(u) Relationship of the Parties. Nothing contained in this Lease shall be deemed or construed
to create a partnership or joint venture between Landlord and Tenant or between Landlord and any
other party, or cause Landlord to be responsible in any way for the debts or obligations of Tenant or
anyone else.

(v) Corporate Authority; Partnership Authority. If Tenant is a corporation, each person
signing this Lease on behalf of Tenant represents and warrants that he or she has full authority to do
so and that this Lease binds the corporation.

28. WAIVER OF JURY TRIAL. In the interest of obtaining a speedier and less costly hearing of
any dispute, Landlord and Tenant hereby expressly waive trial by jury in any action, proceeding or
counterclaim which may be brought by either party against the other and any rights to a trial by jury under
any statute, rule of law or public policy in connection with any matter whatsoever arising out of or in any way
relating to this Lease.
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EXHIBIT “A"

FLOOR PLAN SHOWING LOCATION OF PREMISES
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EXHIBIT “B”

LIST OF CONTENTS

All fixtures, furniture and equipment located within the Premises, excluding only computer equipment and

any leased equipment which Tenant has leased from a third-party under which Tenant has a continuing
financial obligation.

Modular desks and file/storage compartments in each of four (4) cubicles.

Desk Chairs (4)

One (1) Desk and one (1) chair in enclosed office
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AGREEMENT FOR CONSTRUCTION MANAGEMENT CONSULTANT SERVICES
CONTRACT NO. 001033
THIS AGREEMENT, made and entered into this 10™ day of July, 2014, 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 STANTEC CONSULTING SERVICES, INC., hereinafter
called “CONSULTANT?”, carrying on professional practice in engineering with offices located at
11315 Corporate Boulevard, Suite 105, Orlando, Florida 32817.
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
Management Consultant (CMC) services required by the AUTHORITY. The AUTHORITY has a
core staff of CEI management personnel and is engaging the CONSULTANT to provide support
personnel on an as-needed, per project basis. Support personnel required by the AUTHORITY may
include, but are not necessarily limited to, Project Administrator, Contract Support Specialist, Senior
Inspector, Inspector, Asphalt Plant Inspector, Inspector’s Aide, Survey Party Chief Instrument Man,
Rod Man/Chain Man, Environmental Specialist, Casting Yard Engineer, Senior ITS Inspector, ITS
Inspector.
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.
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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.

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

The AUTHORITY’s Director of Construction and Maintenance 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 Maintenance and the CONSULTANT shall comply with all of the
directives of the Director of Construction and Maintenance 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 and Maintenance.

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

3.0 TERM OF AGREEMENT AND RENEWALS

Unless otherwise provided herein or by Supplemental Agreement, the provisions of
this Agreement will remain in full force and effect for a two (2) year term from the date of the Notice
to Proceed. Renewal of this Agreement for up to two one-year renewals periods may be exercised by
the AUTHORITY at its sole discretion. 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.
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4.0 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. The CONSULTANT, however,
shall not sublet, assign or transfer any work under this Agreement without the written consent of the
AUTHORITY. It is understood and agreed that the AUTHORITY will not permit or authorize the
CONSULTANT to perform less than the total contract work with other than its own organization.

5.0 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 Agreement as described above, in part or in whole, without
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AUTHORITY’S written consent shall be null and void and shall, at AUTHORITYs option, constitute a
default under the Contract.

If, during the term of the Agreement, 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 Agreement 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 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.

6.0 SERVICES TO BE PROVIDED

The work covered by this Agreement includes providing CEI services for a variety of
AUTHORITY projects including, but not necessarily limited to, roadway and bridge construction,
landscaping construction, fence construction, signing construction, roadway lighting construction,
drainage modifications/construction, utility construction, and toll facility
renovations/modifications/construction.
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. Bills for fees or other
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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
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.
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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
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.

AG-6



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
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 6.0 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
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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 and Maintenance.
11.0 ADJUSTMENTS

All services shall be performed by the CONSULTANT to the reasonable satisfaction
of the Director of Construction and Maintenance 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. Disputes between the Director of Construction and Maintenance and the
CONSULTANT that cannot be resolved shall be referred to the AUTHORITY’s 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
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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.

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 error, omission or negligent act 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,
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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
AUTHORITYs 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
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
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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.

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.
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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
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
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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
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’
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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-:VIL. If requested by the AUTHORITY, the
AUTHORITY shall have the right to examine copies and relevant provisions of the insurance policies
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.
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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
CONSULTANTs habilities 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 policieé 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
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 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
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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.
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
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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 or
unenforceable portion or provision.
21.0 GOVERNING LAW AND VENUE

This Agreement shall be governed by and constructed in accordance with the laws of
the State of Florida. Venue of any judicial proceedings arising out of the Agreement shall be in
Orange County, Florida.
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 and witnessed by their respective duly authorized officials, all 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 10, 2014.

STANTEC CONSULTING SERVICES, INC. CENTRAL FLORIDA
EXPRESSWAY AUTHORITY
BY: BY:
Authorized Signature Director of Procurement
Title:
ATTEST: (Seal)
Secretary or Notary

Approved as to form and execution, only.

General Counsel for the AUTHORITY
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1.0

2.0

EXHIBIT A
SCOPE OF SERVICES
CONSTRUCTION MANAGEMENT CONSULTANT
CONTRACT NO. 001033

PURPOSE

This Scope of Services describes and defines the services which shall be provided
by the Construction Management Consultant (CMC) in connection with the
construction of various projects for the Central Florida Expressway Authority (the
Authority).

OVERVIEW OF SCOPE OF SERVICES

2.1

2.2

23

The CMC shall provide a resource pool of technical and administrative
personnel, in appropriate numbers and at the proper times, to assure that
services and responsibilities assigned under the Contract are effectively
and efficiently carried out. Services to be provided by the CMC include,
but are not necessarily limited to, construction program management and
independent oversight of construction process and the construction
engineering and inspection consultants (CEI) hired by the Authority.

The Authority will request CMC services on an as-needed basis. Services
to be provided will be initiated and completed as directed by the
Authority’s Director of Construction and Maintenance. The Authority does
not guarantee that any or all of the services described herein will be
assigned during the term of the Agreement. Further, the CMC shall
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.

The Authority may, at its discretion, provide the CMC with a description
of roadway and bridge construction projects the Authority intends to
assign to the CMC on a recurring12 month period following the
commencement of this Contract. Based on the number of projects assigned
and the level of service required, the CMC shall prepare and submit to the
Director of Construction and Maintenance a budget for the year including
a staffing plan (by classification), man-hour estimate and price proposal
for labor (using approved hourly rates) and expenses. Once negotiations
have been completed and a budget amount is agreed upon for the year, a
“Letter of Authorization” will be issued by the Director of Construction
and Maintenance specifying the staffing levels, projects to be assigned and
the agreed budget amount. This process will be followed each year
thereafter, during the term of the Agreement including options.
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3.0

No work shall commence by the CMC on a project until the CMC has
received a letter of authorization from the Authority and has accepted in
writing said authorization.

2.4  All communication and correspondence between the Construction
Contractor and the Authority, the GEC, the CMC, or the Engineer of
Record shall be through the CEI.

DEFINITIONS

Wherever used in this Scope of Services or in the other contract documents the
following terms have the meanings indicated which are applicable to both the
singular and plural thereof:

3.1 Authority - The Central Florida Expressway Authority.

3.2 Claim - A request for adjustment in Contract time or price, change order
requests, proposal requests open to challenge and a matter in dispute.

33 Construction Contract - The construction work awarded under separate
contract by the Authority to a contracting firm or firms.

34 Construction Contractor — The construction firm awarded a contract to
do the construction work constituting a project.

3.5 Construction Engineering & Inspection (CEI) Consultant - The firm
employed by the Authority to observe the progress and quality of the Work being
performed by the Construction Contractor. The CMC is tasked with oversight of
the services provided by the CEI. The CMC may be tasked with providing
management and guidance of the CEI Consultant.

3.6  Construction Management Consultant (CMC) - The firm with whom
the Authority has entered into the Contract to provide Construction Management
services.

3.7  Contract (Agreement) - The written agreement between the Authority
and the CMC setting forth the obligations of the parties thereto.

3.8  Contract Documents — The Agreement with attachments and any
Supplemental Agreements required to complete the Services.

39 Director of Construction and Maintenance - Director of Construction

and Maintenance employed by the Central Florida Expressway Authority, acting
directly or through an authorized representative.

A-2



4.0

3.10 Dispute - A claim that cannot be resolved by the parties to the Contract
without the intervention of an independent third party.

3.11 Engineer of Record - The professional engineer or engineering firm,
contracted with by the Authority and registered in the State of Florida, who
develops criteria and concept for the project, performs the analysis and is
responsible for the preparation of the plans and specifications.

3.12  General Engineering Consultant (GEC) - The engineering firm under
contract to the Authority to provide general engineering services for the Authority.

3.13 FDOT - State of Florida Department of Transportation

3.14 Plans - The drawings which show the scope, extent, and character of the
work to be furnished and performed by the Contractor and which are referred to in
the Contract Documents.

3.15 Quality Assurance - The procedures and process for evaluating the
performance and effectiveness of Quality Control, with the mutual goal of
guarding against defects and deficiencies before and during the execution of the
work. It includes submittals, testing, certifications, documentation and other
actions to verify that the proposed products and services will meet the Contract
requirements.

3.16 Quality Control - The procedures for evaluating completed activities and
elements scheduled for incorporation into the work for conformance with Contract
requirements. Procedures include testing and inspection required by the Contract
and or outlined in the Quality Control Plan.

3.17 Specifications - The directions, provisions, and requirements contained in
the General Specifications, Technical Specifications, and Special Provisions of
the Authority; the FDOT Standard Specifications for Road and Bridge
Construction, project specified edition, as may be amended by the Authority.

3.18 State - State of Florida

3.19 Supplemental Agreement - A written agreement between the Authority
and the CMC modifying the Contract.

CONSTRUCTION ENGINEERING AND INSPECTION CONSULTANTS
4.1 The CMC shall be responsible for independent verification oversight of
services provided by the CEI(s) under contract to the Authority to observe

and inspect the progress, quality control and quality assurance of the Work
being performed by the Construction Contractor.
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4.2

The CMC shall provide qualified technical and administrative personnel in
appropriate numbers to verify that all construction engineering,
verification testing and contract administration activities performed by the
CEI are in accordance with the guides, standards, procedures and
directives that are a part of the Contract and generally accepted best
management practices. The CMC shall be totally familiar with Authority
and Florida Department of Transportation standard procedures and
practices for construction engineering and inspection.

5.0  CONSTRUCTION CONTRACT ADMINISTRATION

3l

52

The CMC shall further the development of the Authority’s Construction
Contract Administration Procedures Guide for use and implementation by
each CEI which addresses: documentation and monitoring of construction
activities that assures the Authority the provisions of the Construction
Contract(s) are being reasonably fulfilled; continuity of involvement of the
Authority’s GEC and Engineer of Record in submittal reviews, document
interpretations, and construction observations to verify that the
requirements of the Construction Contract are being reasonably met; a
structure for the Construction Contractor to organize project procedures
and ensure a common understanding of the lines of communication among
all participants; claims/disputes identification, notification, documentation
and resolution. The reporting relationships and responsibilities of the
Authority, the GEC, the Engineer of Record, the CEI, the CMC, and the
Construction Contractor shall be clearly identified in the Guide.

The procedure shall be further developed and implemented through the use
of a Construction Contract Administration Procedures Guide which shall

include, as a minimum, the following sections:

Communications between Construction Contractor and Authority,
GEC, Engineer of Record, CEI and CMC.

Document control including filing system and appropriate forms.

Meeting templates including preconstruction conferences, progress
meetings, pre-installation conferences, and closeout conferences.

Submittals including logs and files, submittal processing,
preconstruction submittals, construction submittals, and

construction closeout submittals.

CEI procedures and reporting.
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5.3

Construction document interpretations and modifications.
Owner-furnished materials procedures.
Claims and disputes (with Disputes Resolution Board Process)

Measurement and payment including schedule of values, progress
payments and liquidated damages.

Independent assurance/quality assurance/quality control.
Project closeout.

Post-construction activities.

Feedback system.

The CMC shall further the development of the Emergency Response
Manual for use and implementation by each CEI reporting to the
Authority. The manual shall provide procedures for situational analysis,
mobilizing personnel and equipment, information to the public, taking
protective action, assessing damage, record keeping, planning
recovery/restoration, and coordinating emergency response activities. A
draft of the updated manual shall be submitted to the Authority within 75
days after the date of the Notice to Proceed. The Authority will review and
comment on the guide and if within 15 days after receipt of the draft from
the CMC, provides any comments. The CMC shall make revisions based
on the Authority’s comments and shall submit a final manual within 10
days after receipt of the Authority’s review comments. If no comments are
made by the Authority within 15 days, the Manual shall be considered
final and distributed to all CEI consultants.

6.0 GEOTECHNICAL SERVICES

6.1

Geotechnical Engineering and Construction Materials Testing services
will be provided by the Authority under separate contract(s). The
Authority’s geotechnical consultant, under the direction of the CMC, will
perform sampling and testing of component materials and completed work
items to the extent that will verify that the materials and workmanship
incorporated into the project are in conformity with the plans,
specifications and contract provisions. The CMC shall verify that the
minimum sampling frequencies set forth in the FDOT’s Materials
Sampling, Testing and Reporting Guide or approved variations are met.



7.0

8.0

6.2

6.3

The CMC shall verify that documentation reports on sampling and testing
have been submitted by the CEI to responsible parties during the same
week that the construction work is done or as otherwise directed by the
CMC.

The CMC shall verify the CEI is providing appropriate surveillance of the
Construction Contractor’s Quality Control activities at the project site in
regard to concrete and is performing verification sampling at the specified
frequency.

COST ESTIMATES AND SCHEDULING

7.1

7.2

The CEI will be responsible to review, evaluate, and make
recommendations to the Authority on cost estimate information associated
with claims, proposal requests, schedule of values, payment requests,
change orders, allowance distribution, stored materials, reduction or
release of retainage, final payment, payment of Construction Contractor
debts and claims. The CMC shall disseminate the information and make
final recommendations to the Authority.

The CEI will be responsible to review and evaluate Construction
Contractor progress schedules and submittal schedules (shop drawings,
coordination drawings, product data, samples, QA/QC) to determine
whether the schedules meet specified construction contract time
requirements, and if sufficient time has been allowed for submittal
processing. The CMC shall review all CEI evaluations.

UTILITY/ENVIRONMENTAL COORDINATION

8.1

8.2

The CEI will be responsible to coordinate activities between affected
utilities and the Construction Contractors. The CMC shall act as facilitator
and expediter between environmental permitting agencies and the
Authority, the GEC, the Engineer of Record, and the Construction
Contractors.

The CEI will be responsible to coordinate utility relocation construction
including, but not limited to: scheduling and conducting preconstruction
meetings; monitoring relocations; inspecting relocation construction work
performed by utility contractors when such relocation is covered by
reimbursement agreements with the Authority. The CMC shall provide
oversight and recommendations to the CEI.
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9.0

10.0

11.0

12.0

8.3 The CMC shall provide support to the CEI for the investigation, handling
and disposal of hazardous materials.

CLAIMS/DISPUTES EVALUATION AND RESOLUTION

It is the Authority’s objective to avoid having the uncertainties of unresolved
questions, issues, or claims or disputes adversely affect the Construction
Contractor’s planning, scheduling, and performance of the Work on a project.
With that objective in mind, the CMC shall verify that all CEIs are familiar with
the Authority’s Claims/Disputes Resolution Procedure included in the Contract
for individual projects. The CMC shall participate as and when requested by the
Authority in the Disputes Resolution Process and in any arbitration proceedings
arising from unresolved disputes.

INDEPENDENT ASSURANCE OF QUALITY CONTROL REQUIREMENTS

10.1  The quality of workmanship required for each construction project is
established in the construction contract documents. Construction
specifications define the qualitative requirements for products, materials
and workmanship upon which the construction contract is based.
Tolerances are specified for certain construction items. In the absence of a
specified tolerance, industry standards should be used.

10.2  The CEI will be responsible to develop, prepare and implement a process
to review, evaluate and enforce the qualitative requirements of the
construction specifications. The intent and goal of the process will be to
assure that defects are avoided from the beginning of the work.

10.3  The CMC shall provide independent assurance to the Authority that the
CET’s process to review and evaluate qualitative requirements established
by the construction specifications is being applied consistent with good
engineering practices and that enforcement measures, if required, are
sufficient to assure compliance by the Construction Contractor.

SURVEY

The CMC, if requested, shall perform incidental engineering surveys as may be
necessary to carry out the services and to verify and confirm the accuracy of the
Construction Contractor’s survey layout work.

PLANS REVIEWS
12.1 At the 100% and bid design phases of roadway and bridge construction

projects, the CMC shall perform constructability review of plans and
provide suggestions/recommendations regarding the need/desirability for
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13.0

14.0

12.2

owner-furnished materials, pay item descriptions and limits, specification
refinements, maintenance of traffic options, etc.

During construction, the CEI will be responsible to review construction
phasing, maintenance of traffic, detour sequencing, equipment clearances,
appropriate dimensions and tolerances. The CMC shall evaluate the CEI’s
review comments and make suggested changes/revisions if appropriate.

CMC’S OFFICE AND EQUIPMENT

13.1

13.2

13.3

13.4

13.5

13.6

The CMC shall establish a central office for core staff and administration
personnel within the Authority’s Headquarters building. The Authority
will provide office space to the CMC including desks, chairs, tables,
bookcases, file cabinets, calculators, personal computers with software and
printers, telephones, copy machines, fax machine and electronic
equipment. The CMC shall execute a Zero Dollar Lease with the Authority
covering the office space to be provided.

Individual field offices for the CEI’s resident engineers and staff will be
established by the CEI based on the Construction Contract Administration
Procedure Guide.

Expenses for operation of the CMC’s office such as stamps, postal costs,
permits, inspections, survey books, etc., will be the responsibility of the
CMC.

The CMC shall furnish equipment including vehicles, tools, cell phones,
etc., to carry out its responsibilities as required by this Scope of Services.

All equipment and supplies mentioned herein and other articles of the
Contract furnished by the CMC shall remain the property of the CMC.

The CMC shall retain responsibility for risk of loss or damage to its office
content, furnishings and equipment during performance of the Contract.

OTHER SERVICES

14.1

The CMC shall, upon written authorization by the Authority, perform any
additional services not otherwise identified in the Contract as may be
required by the Authority in connection with the project. The following
items are not included as part of the Contract, but may be required to
supplement the CMC’s services under the Contract.
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15.0

16.0

14.1.1 The CMC shall, 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.

14.1.2 The CMC shall, upon written request by the Authority, assist in
preparing for Dispute Resolution Board meetings, arbitration
hearings or litigation that occur during the term of the Contract in
connection with the projects covered by the Contract.

14.1.3 The CMC shall, upon written request by the Authority, provide
qualified engineers, architects, technicians and other personnel, as
required, to serve as witnesses, provide exhibits and otherwise
assist the Authority in any litigation or arbitration hearings in
connection with the project contracts.

14.1.4 The CMC shall, upon written request by the Authority, provide off-
site inspection services.

POST CONSTRUCTION CLAIMS REVIEW

In the event a Construction Contractor for a project submits a claim for additional
compensation and/or time after the CMC has completed its work under the
Contract, the CMC 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.

TERM OF CONTRACT

Work shall commence upon issuance of the written Notice to Proceed from the
Director of Construction and Maintenance. The Contract term will be two (2)
years from the date established in the notice with options to extend the Contract
for two 1 year periods. Exercise of the options may be made at the discretion and
election of the Authority by the Authority providing written notice of its exercise
to the CMC at least 90 days prior to the expiration of the initial two year Contract
Term and the first option period if applicable. If the CMC can reasonably
demonstrate that its costs of Contract performance have materially increased such
that the Authority’s unilateral exercise of the option would be inequitable, the
CMC may refuse the Authority’s exercise of the option. Such refusal must be
communicated to the Authority in writing within 30 days from the date the CMC
receives the Authority’s notice of intent to exercise the option. The CMC shall
provide to the Authority within that same 30 day period documentation supporting
its claim that its costs of Contract performance have materially increased. As an
alternate to refusal, the CMC may propose revisions to the terms and conditions of
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the Contract, including the need, if any, for financial adjustments. In the event that
revisions proposed by the CMC are agreed to by the Authority, such revisions will
be incorporated in a Supplemental Agreement to the Contract. If the Authority
does not agree to the CMC’s proposed revisions, the Authority will not exercise
the option to extend the Contract.

END OF SCOPE OF SERVICES



DATE OF LEASE:

EFFECTIVE DATE:

LANDLORD:

—— TENANT:
PREMISES:

CONTENTS:

LEASE TERM:

RENEWAL OPTION:

LEASE AGREEMENT
BASIC PROVISIONS
August 1, 2014

The date that duplicate originals of this Lease have been executed
in their final form by both parties and delivered to both parties.

Orlando-Orange County Expressway Authority, a body politic
and agency of the State of Florida

Xerox State & Local Solutions, Inc.

Landlord does hereby lease to Tenant and Tenant hereby leases
from Landlord, on the terms and conditions hereinafter set forth,
that certain space (herein called "Premises"), the location and
dimensions of which are delineated on Exhibit "A" attached
hereto and incorporated by reference herein. The physical address
for the building within which the Premises is located is 4974
ORL Tower Road, Orlando, FL 32807.

The parties agree that the Premises have been delivered to the
Tenant with the items set forth on Exhibit “B” attached hereto
and incorporated by reference herein (the “Contents”). Tenant
shall maintain the Contents in such condition, order and repair as
the same are in at the commencement of this Lease, normal wear
and tear and Landlord’s negligent acts excepted.

The term of this lease shall commence on August 1, 2014, and
end on July 31, 2015, or unless sooner terminated in accordance
with the terms and provisions of this Lease (the "Term").
Notwithstanding anything to the contrary contained herein, to the
extent of any conflict between the terms of this Lease and the
hereafter defined Contract, the Contract shall control and govern.

Subject to the terms and provisions of this Lease and the renewal
of the hereafter defined Contract, there shall be five (5), one (1)
year renewal options (“Renewal Option”), provided each
Renewal Option is exercised by written notice to the Landlord at
least thirty (30) days prior to the expiration of the Term or the
applicable Renewal Option period. Any extension beyond the
fifth Renewal Option shall require the Landlord and Tenant to
enter into a new lease agreement.



DATE OF LEASE:
EFFECTIVE DATE:

LANDLORD:

—>TENANT:

PREMISES:

CONTENTS:

LEASE TERM:

RENEWAL OPTION:

RENT
DURING LEASE TERM:

APPROXIMATE
FLOOR AREA:

PERMITTED USES:

LEASE AGREEMENT
BASIC PROVISIONS
June 26, 2014

The date that duplicate originals of this Lease have been executed in
their final form by both parties and delivered to both parties.

Orlando-Orange County Expressway Authority, a body politic and
agency of the State of Florida.

Florida Toll Services, a joint venture of URS Energy and
Construction, Inc. an Ohio Corporation and Alltech, Inc., a
Parsons Brinckerhoff Company, a Delaware Corporation.

Landlord does hereby lease to Tenant and Tenant hereby leases from
Landlord, on the terms and conditions hereinafter set forth, that certain
space (herein called "Premises"), the location and dimensions of which
are delineated on Exhibit "A" attached hereto and incorporated by
reference herein.

The parties agree that the Premises have been delivered to the Tenant
with the items set forth on Exhibit “B” attached hereto and incorporated
by reference herein (the “Contents”). Tenant shall maintain the
Contents in such condition, order and repair as the same are in at the
commencement of this Lease, normal wear and tear excepted.

The term of this lease shall commence on June 26, 2014, and end on
June 25, 2015, or unless sooner terminated in accordance with the
terms and provisions of this Lease (the "Term"). Notwithstanding
anything to the contrary contained herein, to the extent of any
inconsistency between the terms of this Lease and the hereafter defined
Contract, the Contract shall control and govern.

There shall be no renewal options. Any extension beyond the Term
shall require the Landlord and Tenant to enter into a new lease
agreement.

In consideration of the services to be provided by Tenant in connection
with that certain Contract by and between Landlord and Tenant, dated
July 1, 2005 (the “Contract”) and renewed on October 23, 2013, rent
during the renewal period shall be zero dollars ($0.00) per month. It
being acknowledged by the parties that said services are being
performed by Tenant at such prices fixed in said Contract, in part,
based on Landlord providing office space to Tenant.

1,511 square feet (First Floor)
5,938 square feet (Second Floor)

Tenant shall use the Premises for professional office use in connection
with the services to be provided under the Contract and shall not use or
permit the Premises to be used for any other purposes without the prior
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