CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO:; CFX Board Members G[
FROM:; Robert Johnson

Manager of Procure
DATE: April 26, 2016

SUBJECT:  Approval for Supplemental Agreement No. 4
TransCore, L.P.
Toll System Upgrade
Contract No. 001021

Board approval is requested to enter into Supplemental Agreement No. 4 with TransCore, L.P.,
in the amount of $1,102,791.68, for the referenced contract to provide toll equipment
maintenance services for the Osceola County Expressway Authority’s (OCX) Poinciana
Parkway. In order to save time and money OCX has requested toll operations maintenance
support for the tolling equipment, through an existing CFX contract. OCX has agreed to
reimburse CFX for these maintenance fees.

Original Contract Amount $85,000,000.00
Supplemental No. 1 $ (693,692.16)
Supplemental No. 2 $ (75,000.00)
Supplemental No. 3 $ 0.00
Supplemental No. 4 $ 1,102,791.68*

Total revised Contract Amount $85,334,099.52

*These cost will be pass through to OCX.

Reviewed by: %’,—\

Joann Chizlett
Director of Special Projects

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

WWW.CFXWAY.COM m



Atlee Mercer
Chairman

Bob Healy
Secretary

Willlam Folsom
Vice-Chairman

Thomas White
Board Member

Arturo Otero
Board Member

Noranne Downs
FDOT District 5

Jeffrey Jones
Acting Executive
Director

OCX

1 Courthouse Square
Sulte 1100

Kissimmee, FL. 34741
PH: 4 7420293

742-0206
mmm XWaY.org

February 23, 2016

Ms. Laura Kelley
Executive Director
4974 ORL Tower Road
Orlando, Florida 32807

Reference:  Poinciana Parkway
Osceola County Expressway Authority
Request for Operations and Maintenance Contract

Dear Ms. Kelley:

The Osceola County Expressway Authority (OCX) sincerely appreciates
working with the Central Florida Expressway Authority (CFX) in
moving the Poinciana Parkway project forward. There is an excellent
working relationship with our consultants and the CFX staff on the toll
collection system and marketing of E-Pass.

To further assist OCX as we approach the opening of the initial segment
of Poinciana Parkway, we are requesting that CFX continue partnering
with OCX to provide the maintenance of the toll equipment by
TransCore and the maintenance of the toll plaza buildings by your
facilities maintenance contractor, We understand that CFX has an
existing toll equipment maintenance contract with TransCore and OCX
is requesting to be added to that contract for the Poinciana Parkway
equipment maintenance. On the facilities contract, we understand it is in
the procurement process and we are requesting the procurement include
the two additional toll plaza sites on Poinciana Parkway. OCX would
reimburse CFX for the costs associated with these two maintenance
contracts, We believe that by working with CFX on these maintenance
contracts, there will be significant savings.

We look forward to contlnumg to work with you to make Poinciana
Parkway a success.

Sincerely,

Chairman

xc:  Jeff Jones, Frank Raymond, Jan Everett, Wayne Rich, Jo
Thacker
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March 28, 2016

Central Florida Expressway Authority

4974 ORL Tower Road

Orlando, FL 32807

Attn;  Corey Quinn - Chief of Technology & Operations

Re:  Supplemental Agreement to Toll System Upgrade Contract #001021 - Poinciana Parkway Toll System
Maintenance

Dear Mr. Quinn:

TransCore is pleased to submit the following supplemental agreement to provide maintenance services on the
Poinciana Parkway to the Osceola County Expressway Authority (OCX). Our proposal includes maintenance of
four single-lane toll zones, a Plaza Subsystem, the Local-Area Network, and 24/7 system monitoring via
TransCore's regional Maintenance Monitoring Center (MMC).

Scope: The work proposed is the full maintenance of the Toll System installed at the Marigold and KOA tolling
facilities. This includes preventive, corrective and emergency maintenance of the System as more fully described
in Section 14 of Exhibit 1.7 of the CFX Toll System Upgrade Project, contract 001021,

Asswmptions: The following assumptions, when applicable, were used in determining this price and schedule
proposal:

e  General contract terms and conditions are to be consistent with the current Toll System Upgrade Project
with the Central Florida Expressway Authority
¢ Maintenance starts at when System Acceptance is achieved or each tolling zone is opened to traffic,

whichever occurs first

» Performance requirements of the OCX toll system are the same as for the toll system the Toll System
Upgrade Project contract with the CFX

e A payment and/or performance bond is not required

e  Spare parts are not included, and will be invoiced scparately

Pricing: See Attachment A - OCX Monthly Maintenance Price which is in accordance with the TSUP contract,

Schedule duration: This proposal contemplates these mnintenance services being provided concurrently with the
CFX maintenance contract.

We thank you in advance for your consideration of our proposal and look forward to discussing our capabilities in
further detail soon,

enior Vice President,! TransCore
cc: Jan Everett, AECOM
Anna Gennaro, TransCore
Dave Wynne, CFX
Joann Chizlett, CFX



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
TOLL SYSTEM UPGRADE
CONTRACT NO. 001021

SUPPLEMENTAL AGREEMENT NO. 4

This Supplemental Agreement No. 4 (“Supplemental Agreement”) is entered into
this 12% day of May, 2016, by and between the Central Florida Expressway Authority
(“CFX”) and TransCore, L.P. (“Contractor”).

WITNESSETH:

WHEREAS, CFX and the Contractor on May 14, 2015, entered into an agreement
(“the Contract”) whereby CFX retained the Contractor to provide toll system upgrade
services; and

WHEREAS, CFX has determined it necessary and desirable to expand the
Contract Statement of Work to include full maintenance of the toll system installed at the
Marigold and KOA tolling facilities on the Poinciana Parkway when so directed by CFX.

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each
to the other, the parties agree to the expansion of the Contract Statement of Work to
include full maintenance of the toll system installed at the Marigold and KOA tolling
facilities on the Poinciana Parkway when so directed by CFX, with no increase in the
Contract time. Increase(s) in the Contract Amount will be based on costs and fees as
outlined in Exhibit “A” in a not to exceed amount of $1,102,791.68.

All other provisions of the Contract shall remain in full force and effect, the same
as if they had been set forth herein. In the event of a conflict between the provisions of
this Supplemental Agreement and any supplements made previously thereto, the
provisions of this Supplemental Agreement shall take precedence.



IN WITNESS THEREOF, the parties hereto have caused these presents to be executed,
in triplicate, on the day and year first written above.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:

Director of Procurement

TRANSCORE, L.P.

By:

Print Name:

Attest: Title;

Title:

Approved as to form and execution, only.

General Counsel for CFX
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CONTRACT

This Contract (the “Contract” as defined herein below), is made this 14" day of May, 2015,
between the CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a body politic and agency of
the State of Florida, hereinafter called the CFX and TransCore, LP, hereinafter the
CONTRACTOR:

WITNESSETH:

WHEREAS, the CFX was created by statute and is charged with acquiring,
constructing, operating and maintaining a system of limited access roadways known as the
Orlando-Orange County Expressway System; and,

WHEREAS, the CFX has been granted the power under Section 348.754(2)(m) of
Florida Statutes, “to do all acts and things necessary or convenient for the conduct of its business
and the general welfare of the authority, in order to carry out the powers granted to it (by state
law);” and,

WHEREAS, the CFX has determined that it is necessary and convenient in the conduct of
its business to retain the services of a CONTRACTOR to design, furnish, install and maintain toll
collection system replacement equipment and related tasks as may from time to time be assigned
to the CONTRACTOR by the CFX; and,

WHEREAS, on or about September 29, 2014, the CFX issued a Request for Proposals
seeking qualified contractors to perform such tasks; and,

WHEREAS, CONTRACTOR was the sole qualified firm that respended to the Request
for Proposals and was ultimately selected; and,

NOW THEREFORE, in consideration of the mutual coveénants and benefits set forth
herein and other good and valuable consideration, the receipt and sufficiency of which being
hereby acknowledged by each party to the other, the parties hereto agree as follows:

1. SERVICES TO BE PROVIDED

The CONTRACTOR shall, for the consideration herein stated and at its cost and expense, do all
the work and furnish all the materials, equipment, supplies and labor necessary to perform this
Contract in the manner and to the full extent as set forth in the Contract Documents all of which
are hereby adopted and made part of this Contract as completely as if incorporated herein. The
Contract shall be performed and services provided to the satisfaction of the duly authorized
representatives of the CFX, who shall have at all times full opportunity to evaluate the services
provided under this Contract.

The services to be provided under this Contract include designing, furnishing, installing and
maintaining toll collection system replacement equipment as detailed in the Contract Documents
and any amendments, supplements, or modifications thereto.

The CFX does not guarantee that all of the services described in the Scope of Services will be
assigned during the term of the Contract. Further, the CONTRACTOR is providing these services



Central Florida Expressway Authority
Toll System Upgrade Project
Volume Il — Contract Terms and Conditions

on a non-exclusive basis. The CFX, at its option, may elect to have any of the services set forth
herein performed by other contractors or CFX staff.

The Contract Documents, in order of precedence, consist of:

1.1 The Contract

1.2 Negotiated Areas v12 dated 4/21/2015

1.3 TransCore modifications and clarifications

1.4 Revised CDRL Appendix K dated 2/24/2015

1.5 Agreed changes to Milestone Payments

1.6 The Addenda (RFP001021 Addendum 1, 2, & 3) modifying the Contract
Documents,

1.7 The Statement of Work,

1.8 The System Requirements,

1.9 The Method of Compensation,

1.10 TransCore Project Management Matrix

1.11 TransCore Maintenance Personnel Matrix

1.12 TransCore Revised Project Schedule
1.13 The Technical Proposal submitted by CONTRACTOR
1.14 The Price Proposal submitted by CONTRACTOR,

1.15 TransCore “Allegro Toll Transponder Replacement Proposal”
1.16 Bonds, and
1.17 Insurance policies

(collectively, the “Contract™).
2. TERM AND NOTICE

The term of the Contract will be from the date established in the Notice to Proceed from the CFX
as shown in the table below:

Table 111.00.02 - Project Milestones

1 :Completion of Mobilization B/27/2015
Phase | Satisfactory Completion of
System Design 2 Preliminary Design Review (PDR) Q20
Development
Satisfactory Completion of Detail
2 Design Review (DDR) 1021etils

CFX TSR - Volume Il Contract Terms and Conditions Page 2
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| Table 111.00.02 - Project Milestones

: Satisfactory Completion of Factory
i Acceptance Test (FAT) AR220NG
Satisfactory Coiiipletion of
‘I Implementation of Toll Host
5 Environment Subsystems& 3/7/2016
Message Converter Interface
w/Legacy
| Pshi‘f:n!: : 'Satisfactory Completion of Toll Host
Imphrﬁa ntation 6 Environment Interoperability & 6/7/2016
| Installation, |}—— ;Exermal nterface Testing
Corgr;::;:mng 7 Satisfactory Completion of System 11/28/2016
9 Initial End-to-End Testing (SIETET)
Satisfactory Completion of Plaza
8 Acceptance Testing (PAT) at Last 12/3/2019
Plaza Group
Satisfactory Completion of Final -3 ,
3 : System Acceptance Testing (SAT) 812019
11728/2016 THRU 12/19/2019
HMW: Host Environment: Date of Host
Phase V Environment Commissioning for 3 years.
Warranty et s i Plaza: Group; Date of 1%t Plaza Group
Period Commissioning for 1 year.
S/MW: Date of 1% Plaza Group Commissioning
thru end of Contract Term.
: = . 6/27/2019
10 | gggo‘g Initial System Maintenance HAV: Date of Final System Acceptance.
S/W: Date of Final System Acceptance.
End of Operational System -
11 Maintenance Period 5 years after Date of Final System Acceptance.

EXTENDED SYSTEM MAINTENANCE

At CFX’s sole option, CONTRACTOR shall provide extended system maintenance for ten (10)
additional one-year periods, or portions thereof, with a price that shall not increase more than the
prior year’s average annual increase as reported in the Consumer Price Index (CPI) for All Urban
Consumers (not seasonally adjusted, south urban, all items) published by the Bureau of Labor
Statistics or no more than 3% per year, whichever is lower. Ifthe CPI is negative, then the price
shall not decrease, but remain the same as the prior year.

CFX TSR - Volume Il Contract Terms and Conditions Page 3
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The CFX shall have the right to terminate or suspend the Contract, in whole or in part, at any time
with 120 days notice for convenience or 60 days with cure notice for cause for CONTRACTOR’s
material failure to perform the provisions of the Contract. Under no circumstances shall a properly
noticed termination by the CFX (with or without cause) constitute a default by the CFX. In the
event of a termination for convenience or without cause, CFX shall notify CONTRACTOR (in
writing) of such action with instructions as to the effective date of termination or suspension, in
accordance with the time frames set forth hereinabove. CONTRACTOR will be paid for all work
performed prior to termination and any reasonable, documented, direct, normal, and ordinary
termination expenses. CONTRACTOR will not be paid for special, indirect, consequential, or
undocumented termination experises. Payment for work performed will be based on Contract
prices, which prices are deemed to include profit and overhead. No profit or overhead will be
allowed for work not performed, regardless of whether the termination is for cause.

If CONTRACTOR: (i) fails to perform the Contract terms and conditions; (ii) fails to begin the
work under the Contract within the time specified in the “Notice to Proceed”; (iii) fails to perform
the work with sufficient personnel or with sufficient materials to assure the prompt performance
of the work items covered by the Contract; (iv) fails to comply with the Contract, or (v) performs
unsuitably or unsatisfactorily in the opinion of CFX reasonably exercised, or for any other cause
whatsoever, fails to carry on the work in an acceptable manner, or if the surety executing the bond,
for any reasonable cause, becomes unsatisfactory in the opinion of the CFX, the CFX will give
notice in writing to the CONTRACTOR and CONTRACTOR’s surety of such delay, neglect or
default. If the Contract is declared in default, the CFX may require the CONTRACTOR’s surety
to take over and complete the Contract performance. Upon the failure or refusal of the surety to
assume the Contract within the time demanded, the CFX may take over the work covered by the
Contract.

If CONTRACTOR (within the curative period, if any, described in the notice of default) does not
correct the default, CFX will have the right to remove the work from CONTRACTOR and to
declare the Contract in default and terminated.

Upon declaration of default and termination of the Contract, CFX will have the right to appropriate
or use any or all materials and equipment on the sites where work is or was occurring, as the CFX
determines, and may retain others for the completion of the work under the Contract, or may use
other methods which in the opinion of CFX are required for Contract completion. All costs and
charges incurred by CFX because of, or related to, the CONTRACTOR's default (including the
costs of completing Contract performance) shall be charged against the CONTRACTOR. If the
expense of Contract completion exceeds the sum which would have been payable under the
Contract, the CONTRACTOR and the surety shall be jointly and severally liable and shall pay the
CFX the amount of the excess. If, after the default notice curative period has expired, but prior to
any action by CFX to complete the work under the Contract, CONTRACTOR demonstrates an
intent and ability to cure the default in accordance with CFX's requirements, CFX may, but is not
obligated to, permit CONTRACTOR to resume work under the Contract. In such circumstances,
any costs of CFX incurred by the delay (or from any reason attributable to the delay) will be
deducted from any monies due or which may become due CONTRACTOR under the Contract.
Any such costs incurred by CFX which exceed the remaining amount due on the Contract shall be

CFX TSR - Volume Il Contract Terms and Conditions Page 4
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reimbursed to CFX by CONTRACTOR. The financial obligations of this paragraph, as well as
any other provision of the Contract which by its nature and context survives the expiration of
earlier termination of the Contract, shall survive the expiration or earlier termination of the
Contract.

CFX shall have no liability to CONTRACTOR for expenses or profits related to unfinished work
on a Contract terminated for default.

CFX reserves the right to cancel and terminate this Contract in the event the CONTRACTOR or
any employee, servant, or agent of the CONTRACTOR is indicted for any crime arising out of or
in conjunction with any work being performed by the CONTRACTOR for on behalf of the CFX,
without penalty. Such termination shall be deemed a termination for default.

CFX reserves the right to terminate or cancel this Contract in the event the CONTRACTOR shall
be placed in either voluntary or involuntary bankruptcy or an assignment is made for the benefit
of creditors. Such termination shall be deemed a termination for default.

3. CONTRACT AMOUNT AND COMPENSATION FOR SERVICES

3.1 The Contract Amount for the Contract term is $85,000.000.00.
3.2  CFX agrees to pay CONTRACTOR for services performed in accordance with the
Method of Compensation, Contract Exhibit 1.9 as amended by Contract Exhibit 1.5.

4. AUDIT AND EXAMINATION OF RECORDS
4.1 Definition of Records:

(i) “Contract Records” shall include, but not be limited to, all information,
communications and data, whether in writing or stored on a computer, computer disks,
microfilm, writings, working papers, drafts, computer printouts, field notes, charts or any
other data compilations, books of account, photographs, videotapes and audiotapes
supporting documents, any other papers or preserved data in whatever form, related to
the Contract or the CONTRACTOR’s performance of the Contract determined necessary
or desirable by the CFX for any purpose. Proposal Records shall include, but not be
limited to, all information and data, whether in writing or stored on a computer, writings,
working papers, computer printouts, charts or other data compilations that contain or
reflect information, data or calculations used by CONTRACTOR in determining labor,
unit price, or any other component of a bid submitted to the CFX.

(ii) “Proposal Records” shall include, but not be limited to, any material relating to the
determination or application of equipment rates, home and ficld overhead rates, related
time schedules, labor rates, efficiency or productivity factors, arithmetic extensions,
quotations from subcontractors, or material suppliers, profit contingencies and any
manuals standard in the industry that may be used by CONTRACTOR in determining a
price.

CFX TSR - Volume i Contract Terms and Conditions Page 5
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CFX reserves and is granted the right (at any time and from time to time, for any reason
whatsoever) to review, audit, copy, examine and investigate in any manner, any Contract Records
(as herein defined) or Proposal Records (as hereinafter defined) of the CONTRACTOR or any
subcontractor. The CONTRACTOR or any subcontractor submits to and agree to comply with
the provisions of this section.

If the CFX requests access to or review of any Contract Documents or Proposal Records and
CONTRACTOR refuses such access or review, CONTRACTOR shall be in default under its
Contract with CFX, and such refusal shall, without any other or additional actions or omissions,
constitute grounds for suspension or disqualification of CONTRACTOR. These provisions shall
not be limited in any manner by the existence of any CONTRACTOR claims or pending litigation
relating to the Contract. Disqualification or suspension of the CONTRACTOR for failure to
comply with this section shall also preclude the CONTRACTOR from acting in the future as a
subcontractor of another CONTRACTOR doing work for the CFX during the period of
disqualification or suspension. Disqualification shall mean the CONTRACTOR is not eligible for
and shall be precluded from doing future work for the CFX until reinstated by the CFX.

Final Audit for Project Closeout: The CONTRACTOR shall permit the CFX, at the CFX’s option,
to perform or have performed an audit of the records of the CONTRACTOR and any or all
subcontractors to support the compensation paid the CONTRACTOR. The audit will be
performed as soon as practical after completion and acceptance of the contracted services. In the
event funds paid to the CONTRACTOR under the Contract are subsequently determined t6 have
been inadvertently paid by the CFX because of accounting errors or charges not in conformity with
the Contract, the CONTRACTOR agrees that such amounts are due to the CFX upon demand.
Final payment to the CONTRACTOR shall be adjusted for audit results.

CONTRACTOR shall preserve all Proposal Records and Contract Records for the entire term of
the Contract and for a period of five (5) years after the later of: (i) final acceptance of the project
by the CFX, (i) until all claims (if any) regarding the Contract are resolved, or (iit) expiration of
the Proposal Records and Contract Records’ status as public records, as and if applicable, under
Chapter 119, Florida Statutes.

S. MINORITY AND WOMEN’S BUSINESS ENTERPRISES

The CFX encourages participation of local minority and women business enterprises on contracts
considered for an award. The CONTRACTOR has committed to a two point seven (2.7%) M/WBE
participation objective for this project.

The CONTRACTOR shall ensure that M/WBE as defined herein will have the maximum
opportunity to participate in the performance of subcontracts. In this regard, the CONTRACTOR
shall take all necessary and reasonable steps to accomplish that result.

The CONTRACTOR shall submit a draft M/WBE Participation Plan to the CFX for review within
15 days after the Notice to Proceed for the project. The CONTRACTOR’s M/WBE plan shall meet
the CONTRACTOR’s objective approved by the CFX.

CFX TSR - Volume |l Contract Terms and Conditions Page 6
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At any time, the CFX’s Executive Director may grant a partial or complete waiver of the M/WBE
objectives for the project due to consideration of property, public safety, and health, including
financial impact to the CFX.

5.1 Definitions: The following words and phrases shall have the respective meanings set forth
below unless a different meaning is plainly required by the context:

(1) “Socially and economically disadvantaged individuals” means those
individuals who are citizens of the United States or lawfully admitted
permanent residents and who are women, Black Americans, Hispanic
Americans, Native Americans, Asian-Pacific Americans, or Asian-Indian
Americans. Individuals in the following groups are presumed to be socially
and economically disadvantaged:

(a)*“Black Americans”, which includes persons having origins in any of
the black racial groups of Affica;

(b) “Hispanic Americans”, which includes persons of Mexican, Puerto
Rican, Cuban, Central or South American or other Spanish or
Portuguese culture or origin, regardless of race;

(c) “Asian-Pacific Americans”, which includes persons whose origins
are from Japan, China, Taiwan, Korea, Vietnam, Laos, Cambodia,
the Philippines, Samoa, Guam, the U.S. Trust Territories of the
Pacific and the Northern Marianas;

(d) “Native Americans”, which includes persons who are American
Indians, Eskimos, Aleuts, or Native Hawaiians;

(e) “Asian-Indian Americans”, which includes persons whose origins
are from India, Pakistan, and Bangladesh; and

) “Women”.

(2) “Joint Venture” means an association of two or more firms to carry out a
single business enterprise for which purpose the firms combined their
property, money, effects, skills or knowledge.

(3) “Certified” means a finding by Orange County, Florida, or the City of
Orlando, Florida that the business is a bona fide Minority or Women owned
and operated business.

(4) “Women Business Enterprise” comprises all women. All minority women
business owners will be classified as a Women Business Enterprise.
p
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5.2  Specific Requirements: The CONTRACTOR shall, among other things, implement
techniques to facilitate continuing M/WBE participation in contracting activities including,
but not limited to:

(1) Soliciting price quotations and arranging a time for the review of plans,
quantities, specifications, and delivery schedules, and for the preparation and
presentation of quotations;

(2) Providing assistance to M/WBEs in overcoming barriers such as the inability
to obtain bonding, financing, or technical assistance;

(3) Carrying out information and communication programs or workshops on
contracting procedures and specific contracting opportunities in a timely
manner, with such programs being bilingual where appropriate;

(4) Contacting Minority Contractor Associations and city and county agencies
with programs for disadvantaged individuals for assistance in recruiting and
encouraging eligible M/WBE contractors to apply for certification.

(5) Meeting with appropriate officials of the CFX, including its Business
Development Program Office, to assist with the CONTRACTOR’s efforts to
locate M/WBESs and assist with developing joint ventures, partnering, and
mentorship.

53  The CFX will count M/WBE participation toward meeting M/WBE objectives as
follows:

(1) The total dollar value of the contract to be awarded to the certified M/WBE
may be counted toward the applicable M/WBE objective.

(2) A portion of the total dollar value of a contract, with an eligible joint venture,
equal to the percentage of the ownership and control of the M/WBE partner
in the joint venture may be counted toward the M/WBE objective.

(3) Only expenditures to M/WBEs that perform a commercially useful function
may be counted toward the M/WBE objective. An M/WBE is considered to
perform a commercially useful function when it actually performs and
manages at least 51 percent of the work subcontracted to it. To determine
whether an M/WBE is performing a commercially useful function, the CFX
will evaluate all relevant factors such as the amount of work subcontracted
and industry practices.

(4) Consistent with normal industry practices, an M/WBE may enter into
subcontracts. If an M/WBE subcontracts 50 percent or more of the work
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assigned to it, the M/WBE shall be presumed not to be performing a
commercially useful function.

(5) Expenditures for materials and supplies obtained from M/WBE suppliers and
manufacturers may be counted toward the M/WBE objective, provided that
the M/WBEs assume the actual and contractual responsibility for the
provision of the materials and supplies. The percentage allowed toward the
M/WBE objective is as follows:

(a) All expenditures to an M/WBE manufacturer (i.e., a supplier that
produces goods from raw materials or substantially alters them
before resale) may be counted toward the M/WBE objective.

(b) CONTRACTOR may count toward its M/WBE objective 60 percent
of its expenditures for materials and supplies required under a
contract and obtained from an M/WBE regular dealer, and 100
percent of such expenditures to an M/WBE manufactiirer.

A manufacturer is a firm that operates or maintains a factory or
establishment that produces on the premises the materials or
supplies obtained by the CONTRACTOR.

A regular dealer is a firm that owns, operates, or maintains a store,
warehouse or other establishment in which the materials or supplies
required for the performance of the contract are bought, kept in
stock, and regularly sold to the public in the usual course of
business. To be a regular dealer, the firm must engage in, as its
principal business, and in its own name, the purchase and sale of the
products in question. A regular dealer in such bulk items as steel,
cement, gravel, stone, and petroleum products need not keep such
products in stock, if it owns or operates distribution equipment.
Brokers and packages shall not be regarded as manufacturers or
regular dealers within the meaning of this article.

(c) CONTRACTOR may count toward M/WBE objectives the
following expenditures to M/WBE firms that are not manufacturers
or regular dealers:

1. The fees or commissions charged for providing a bona fide
service, such as professional, technical, consultant or managerial
services and assistance in the procurement of essential personnel,
facilities, equipment, materials of supplies required for
performance of the Contract, provided that the fee or commission
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is determined by the recipient to be reasonable and not excessive
as compared with fees customarily allowed for similar services.

2. The fees charged for delivery of materials and supplies required
on a job site (but not the cost of the materials and supplies
themselves) when the hauler, trucker, or delivery service is not
also the manufacturer of or a regular dealer in the materials and
supplies, provided that the fee is determined to be reasonable and
not excessive as compared with fees customarily allowed for
similar services.

3. The fees or commissions charged for providing any bonds or
insurance specifically required for the performance of the
Contract, provided that the fee or commission is determined to be
reasonable and not excessive as compared with fees customarily
allowed for similar services.

54  Records and Reports: The CONTRACTOR shall develop a record keeping system
to monitor its M/WBE participation and shall maintain the following records:

D
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the procedures adopted to comply with these special provisions;
the number of subordinated contracts on CFX projects awarded to M/WBEs;
the dollar value of the contracts awarded to M/WBEs;

the percentage of the dollar value of all suberdinate contracts awarded to
M/WBEs as a percentage of the total contract amount;

a description of the general categories of contracts awarded to M/WBEs;
the specific efforts employed to identify and award contracts to M/WBEs;
maintenance of records of payments and monthly reports to the CFX;

Subcontract Agreement between CONTRACTOR and M/WBE
subcontractors; and

any other records required by the CFX’s Project Manager or Executive
Director.

The records maintained by the CONTRACTOR in accordance with this article shall be provided
to the CFX for review within 48 hours of the CFX’s request. The CONTRACTOR shall submit a
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properly executed M/WBE Payment Certification (Form No. 275-020-001-A) monthly during the
life of the M/WBE subcontract whether payment is made or not.

CONTRACTOR shall provide information regarding its employment of such businesses and the
percentage of payments made to such businesses and others. CONTRACTOR shall provide an
annual report to CFX on or before each anniversary of the Contract Date hereof and throughout
the Term, regarding use of small business MBEs and WBEs and the percentage of payments made
to enterprises falling within such categories. Such report shall consolidate the information
contained in CONTRACTOR’s invoices, and shall be in a form reasonably acceptable to CFX.

6. CONTRACTOR INSURANCE AND PERFORMANCE PAYMENT BOND

CONTRACTOR shall carry and keep in force during the period of this Contract, the required
amount of coverage as stated below. All bonds and insurance must be underwritten by insurers
that are qualified to transact business in the State of Florida and that have been in business and
have a record of successful and continuous operations for at least five (5) years. Each shall carry
a rating of "A-" (excellent) and a financial rating of Class XII, as defined by A.M. Best and
Company's Key Rating Guide and must be approved by the CFX. All surety bonds shall be in a
form and issued by a surety company approved by CFX. CONTRACTOR shall carry and keep in
force the following insurance coverage, and provide the CFX with correct certificates of insurance
(ACORD forms) upon Contract execution:

6.1 Commercial General Liability Insurance having a minimum coverage of Five
Million Dollars ($5,000,000.00) per occurrence of bodily injury or property damage and a
minimum of Ten Million Dollars ($10,000,000.00) annual aggregate for both General and Products
and Completed Operations. Liability insurance shall be current ISO simplified form including
products and completed operations coverage. The contractual liability insurance coverage shall
include coverage for tort liability for bodily injury and property damages assumed by
CONTRACTOR under this Contract.

6.2  Business Automobile Liability (for bodily injury, death and property damage)
having a minimum coverage of Five Million Dollars ($5,000,000.00) for each accident;

6.3 Workers' Compensation Insurance Coverage, including all coverage required
under the laws of the state of Florida (as amended from time to time hereafter);

6.4  Unemployment Insurance Coverage in amounts and forms required by Florida
law, as it may be amended from time to time hereafter.

6.5 Performance and Payment Bond equal to the amount of the Contract;

6.6 Employees Fidelity Bond covering each employee for a minimum of
$100,000.00 per employee, covering each employee of CONTRACTOR employed on this
Contract. Commercial Crime insurance with limits no less than $5,000,000 is acceptable in
lieu of an Employees Fidelity Bond.
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Such insurance policies shall be without co-insurance, and shall (a) include the CFX, and such
other applicable parties the CFX shall designate, as additional insureds for commercial general
liability and business automobile liability, (b) be primary insurance, (c) include contractual
liability for commercial general liability, (d) provide that the policy may not be canceled or
materially changed without at least thirty (30) days prior written notice to the CFX from the
company providing such insurance, and (&) provide that the insurer waives any right of subrogation
against CFX, to the extent allowed by law and to the extent the same would not void primary
coverage for applicable insurance policies. CONTRACTOR shall be responsible for any
deductible it may carry. At least fifteen (15) days prior to the expiration of any such policy of
insurance required to be carried by CONTRACTOR hereunder, CONTRACTOR shall deliver
insurance certificates to CFX evidencing a renewal or new policy to take the place of the one
expiring. Procurement of insurance shall not be construed to limit CONTRACTOR’s obligations
or liabilities under the Contract. The requirement of insurance shall not be deemed a waiver of
sovereign immunity by CFX.

Any insurance carried by the CFX in addition to CONTRACTOR’s policies shall be excess
insurance, not contributory.

If CONTRACTOR fails to obtain the proper insurance policies or coverages, or fails to provide
CFX with certificates of same, the CFX may obtain such polices and coverages at
CONTRACTOR’s expense and deduct such costs from CONTRACTOR payments.

7. CONTRACTOR RESPONSIBILITY

7.1 - CONTRACTOR shall take all reasonable precautions in the performance of the
Services and shall cause its employees, agents and subcontractors to do the same. CONTRACTOR
shall be solely responsible for the safety of, and shall provide protection to prevent damage, injury
or loss to:

(i) all employees of CONTRACTOR and its subcontractors and other persons who
would reasonably be expected to be affected by the performance of the Services;

(ii) other property of CONTRACTOR and its employees, agents, officers and
subcontractors and all other persons for whom CONTRACTOR may be legally or
contractually responsible on or adjacent to the plazas or other areas upon which services
are performed;

(iif) members of the public who may be traveling through the plazas and their vehicles.

7.2 CONTRACTOR shall comply, and shall cause its employees, agents, officers and
subcontractors and all other persons for whom CONTRACTOR may be legally or contractually
responsible, with the applicable laws, ordinances, rules, regulations, orders of public authorities,
sound business practices, including without limitation:

(i) those relating to the safety of persons and property and their protection from damage,
injury or loss, and
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i) all workplace laws, regulations, and posting requirements, and
P 4 p greq

(iii) implementation of a drug-free workplace policy at least of a standard comparable to,
and in compliance with, CFX’s Drug-Free Workplace Policy; and

(iv) compliance with the public records laws of Chapter 119, Florida Statutes.

7.3  CONTRACTOR shall be responsible for actual damage and loss that may occur
with respect to any and all property located on or about any structures in any way involved in the
provision of services by CONTRACTOR, whether such property is owned by CONTRACTOR,
CFX, or any other person, to the extent such damage or loss shall have been caused or brought
about by the negligent acts or omissions of CONTRACTOR or its employees, agents, officers or
subcontractors or any other persons for whom CONTRACTOR may be legally or contractually
responsible.

74  CONTRACTOR shall ensure that all of its activities and the activities of its
employees, agents, officers and subcontractors and all other persons for whom CONTRACTOR
may be legally or contractually responsible are undertaken in a manner that will minimize the:
effect on surrounding property and the public. CONTRACTOR shall immediately notify CFX of
any material adverse change in CONTRACTOR’s financial condition, business; prospects, affairs,
or operations, or of such change of any partner, or of such change of any sharcholder liolding
greater than a 10% interest in CONTRACTOR, or of the existence of any material impairment of
rights or ability of CONTRACTOR to carry on as its business and operations are cuitently
conducted.

7.5  CONTRACTOR shall not make any requirement of any employee, or enter into a
non-competition agreement with any employee, whether oral or written, of any kind or nature, that
would prohibit CONTRACTOR’s employees from leaving CONTRACTOR’s employ and taking
employment with any successor of CONTRACTOR.

8. ASSIGNMENT AND REMOVAL OF KEY PERSONNEL

A significant factor in the decision of the CFX to award this Contract to the CONTRACTOR is
the level of expertise, knowledge and experience possessed by employees of CONTRACTOR,
particularly the Principal-In-Charge; Project Manager; Deputy Project Manager, System Design;
Deputy Project Manager, System Installation; Manager, Quality Assurance/Quality Control;
Manager, Application Development; Database Administrator; Toll Installation and Maintenance
Liaison Leader(s); Manager, Training (the “Key Personnel”) and CONTRACTOR’s covenant to
have employees possessing such expertise, knowledge and experience available at all times to
assist in the provision of the services. Throughout the Term of this Contract, CONTRACTOR
shall employ individuals having significant training, expertise, and experience in the areas or
disciplines more particularly set forth in the Statement of Work, together with such other areas of
expertise or experience, as may be designated from time to time during the Term of this Contract
by the CFX. When the CFX designates an additional area for which expertise or experience shall
be required, CONTRACTOR shall use all reasonable and diligent efforts to promptly hire and
retain one or more individuals possessing such experience or expertise.
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CONTRACTOR shall hire and maintain Key Personnel as employees throughout the Term of the
Contract. The identity of the individuals, initially assigned to each of such positions by
CONTRACTOR, shall be submitted to CFX and the CFX shall be notified in advance of any
changes in the individuals. The Key Personnel shall be committed to performing services on this
Contract to the extent required. Key Personnel may be dismissed for unsatisfactory performance
or any reason set forth below.

If prior to the second anniversary of the Effective Date of this Contract, CONTRACTOR removes,
suspends, dismisses, fires, transfers, reassigns, lays off, discharges, or otherwise terminates any
Key Personnel without the prior notification to the CFX, such action shall constitute an event of
default by CONTRACTOR hereunder. CONTRACTOR may cure such event of default only by
replacing the Key Personnel with another employee having comparable experience and
qualifications.

Promptly upon request of CFX, CONTRACTOR shall remove from activities associated with or
related to the performance of this Contract any employee whom CFX considers unsuitable for such
work. Such employee shall not be reassigned to perform any work relating to the services except
with the express written consent of the CFX.

9. INDEMNITY

The CONTRACTOR shall indemnify, defend and hold harmless CFX and all of its respective
officers, CONTRACTOR’s or employees from actual suits, actions, claims, demands, costs as:
defined elsewhere herein, expenses (including reasonable attorneys’ fees as defined elsewhere
herein), judgments, liabilities of any nature whatsoever (collectively, “Claims”) arising out of,
because of, or due to breach of the Contract by the CONTRACTOR (its subcontractors, officers,
agents or employees) or due to any negligent or intentional act or occurrence of omission or
commission.of the CONTRACTOR (its subcontractors, officers, agents or employees), including
without limitation any misappropriation or violation of third party copyright, trademark, patent,
trade secret, publicity, or other intellectual property rights or other third party rights of ‘any kind
by or arising out of any one or more of the following:

9.1 violation of same by CONTRACTOR, its subcontractors, officers, agents or
employees,

92 CFX’s use or possession of the CONTRACTOR Property or CONTRACTOR
Intellectual Property (as defined herein below),

9.3 CFX’s full exercise of its rights under any license conveyed to it by
CONTRACTOR,

9.4 CONTRACTOR’s violation of the confidentiality and security requirements
associated with the CFX Property and CFX Intellectual Property (as defined herein below),

9.5 CONTRACTORs failure to include terms in its subcontracts as required by this
Contract,
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9.6 CONTRACTOR’s failure to ensure compliance with the requirements of the
Contract by its employees, agents, officers, or subcontractors, or

9.7 CONTRACTOR’s breach of any of the warranties or representations contained in
this Contract.

CONTRACTOR will not be liable for damages arising out of injury or damage to persons or
property directly caused or resulting from the sole negligence of the CFX or any of its officers,
agents or employees. The parties agree that 1% of the total compensation to the CONTRACTOR
for performance of each task authorized under the Contract is the specific consideration from CFX
to CONTRACTOR for CONTRACTOR’s indemnity and the parties further agree that the 1% is
included in the amount negotiated for each authorized task.

10. PUBLIC RECORDS

Upon receipt of any request by a member of the public for any documents, papers, letters, or other
material subject to the provisions of Chapter 119, Florida Statutes, made or received by
CONTRACTOR in conjunction with this Contract (including without limitation CONTRACTOR
Records and Proposal Records, if and as applicable), CONTRACTOR shall immediately notify
the CFX. Thereafter, CONTRACTOR shall follow CFX’s instructions with regard to such request.
To the extent that such request seeks non-exempt public records, the CFX shall direct
CONTRACTOR to provide such records for inspection and copying incompliance with Chapter
119. A subsequent refusal or failure by CONTRACTOR to timely grant such public access will
be grounds for immediate, unilateral cancellation of the Contract by CFX.

11. INFORMATION RELEASES

CONTRACTOR shall make no statements, press releases or publicity releases concerning the
Contract or its subject matter, or otherwise disclose or permit to be disclosed any of the data or
other information obtained or furnished under the Contract, or any particulars thereof, including
without limitation CFX Property and CFX Intellectual Property, without first notifying CFX and
securing its consent in writing.

CONTRACTOR shall protect and shall make no release of any information, data, customer
information, system metrics, to anyone outside of the Contract, unless otherwise explicitly
authorized by CFX. The CONTRACTOR shall secure all network interfaces and take prudent
measures to protect CFX data and information within the CONTRACTOR’S organization from
both internal and external potential threats of data theft and misuse.

12. OWNERSHIP OF MATERIALS AND INTELLECTUAL PROPERTY RIGHTS

CFX is and shall be and remain the sole owner of all rights, title, and interest in, to, and associated
with all plans, documents, software in all forms, hardware, programs, procedures, specifications,
drawings, brochures pamphlets, manuals, flyers, models, photographic or design images,
negatives, videos and film, tapes, work product, information, data and other items (all whether in
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preliminary, draft, master; final, paper, electronic, or other form), along with the media on which
they reside and with which they interface for function or aesthetics, that are generated or developed
with respect to and in connection with this Contract and the performance thereof (collectively, the
“CFX Property”).

CFX’s ownership rights apply to all data gathered, processed, stored or otherwise used by the
System. CFX shall have unrestricted, free access to all such System data at all times. CFX’s rights
to all data shall be at no additional cost. The CONTRACTOR shall in a timely manner support all
data requests made by CFX.

CFX’s ownership of the CFX Property includes without Hmitation all common law, statutory and
other rights, title, and interest in, to, and associated with trademark, service mark, copyright,
patent, trade secret, and publicity (collectively, the “CFX Intellectual Property™).
CONTRACTOR, its employees, agents, officers, and subcontractors acknowledge that E-PASS®
is the CFX’s registered trademark name for the CFX’s electronic toll collection system, and
comprises a portion of the CFX Intellectual Property.

CONTRACTOR, its employees, agents, officers, and subcontractors may not use the CFX
Property or CFX Intellectual Property in any way, other than in performance of its services under
the terms of this Contract, witheut the prior written consent of CFX, which may be granted or
dénied in the CFX's sole discretion. CONTRACTOR, its employees, agents, officers, and
subcontractors’ access to and/or use of the CFX Property and CFX Intellectual Property is without
any warranty or representation by CFX regarding same.

For all materials listed hereinabove: that are not generated or developed under this Contract or
performance hereof, but rather are brought in, provided, or installed by CONTRACTOR
(collectively, the “CONTRACTOR Property”), and the intellectual property rights associated
therewith (collectively, the “CONTRACTOR Intellectual Property”), CONTRACTOR (its
employees, officers, agents, and subcontractors, which for purposes of this section shall
collectively be referred to as “CONTRACTOR”) warrants and represents the following:

12.1 CONTRACTOR was and is the sole owner of all right, title and interest in and to
all CONTRACTOR Property and CONTRACTOR Intellectual Property; OR

122 CONTRACTOR has obtained, and was and is the sole holder of one or more freely
assignable, transferable, non-exclusive licenses in and to the CONTRACTOR Property and
CONTRACTOR Intellectual Property, as necessary to provide and install the CONTRACTOR
Property and/or to assign or grant corresponding to CFX all licenses necessary for the full
performance of this Contract; and that the CONTRACTOR is current and will remain current on
all royalty payments due and payable under any license where CONTRACTOR is licensee; AND

123 CONTRACTOR has not conveyed, and will not convey, any assignment, security
interest, exclusive license, or other right, title, or interest that would interfere in any way with the
CFX’s use of the CONTRACTOR Property or any license granted to CFX for use of the
CONTRACTOR Intellectual Property rights; AND
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124  Subject to Chapter 119, Florida Statutes (Florida Public Records Act),
CONTRACTOR shall maintain the CFX Property and CFX Intellectual Property in strictest
confidence and may not transfer, disclose, duplicate, or otherwise use the CFX Property or CFX
Intellectual Property in any way, other than in performance of its services under the terms of this
Contract, without the prior written consent of CFX, which may be granted or denied in the CFX's
sole discretion. CONTRACTOR shall not publish, copyright, trademark, service mark, patent, or
claim trade secret, publicity, or other rights of any kind in any of the Property. In ensuring the
confidentiality and security of the CFX Property and CFX Intellectual Property, CONTRACTOR
shall utilize the same standards of protection and confidentiality that CONTRACTOR uses to
protect its own property and confidential information, but in no instance less than reasonable care
plus the standards set forth anywhere in this Contract.

CONTRACTOR further warrants and represents that there are no pending, threatened, or
anticipated Claims against CONTRACTOR, its employees, officers, agents, or subcontractors-with
respect to the CONTRACTOR. Property or CONTRACTOR Intellectual Property.

The provisions of this Section shall survive the term of this Contract for the longer of:

12.5 The statute of limitations on any action arising out of either party’s conduct relating
to this section, whether such action may be brought by CFX, CONTRACTOR,, or a third party; or

12.6 CFX’s continued use (notwithstanding any temporary suspension of use) of any
CONTRACTOR Property or CONTRACTOR Intellectual Property; and

12.7 Notwithstanding sections 12.5 and 12.6, the confidentiality and security provisions
contained herein shall survive the term of this Contract for ten (10) years beyond 12.5 and 12.6.

13. CUSTOM SOFTWARE OWNERSHIP AND LICENSING

All custom software provided under this agreement, as the term “custom software” is-defined in
Volume VI, Appendix “A”, including documentation, executable code and source code, will be
owned by CEX or licensed to CFX as stated below.

13.1 Custom Software Ownership

The CONTRACTOR shall provide to CFX a license for all custom software and any related
software including any product upgrades for the life of the system. The CONTRACTOR or its
subcontractor(s) shall grant CFX a non-exclusive, no cost, royalty free, perpetual license for
unlimited CFX use of the custom software and documentation including executable code and
source code. Such license shall extend to any CFX owned or operated facility. All such software
will remain the property of the CONTRACTOR or its subcontractor(s) and all title and rights will
remain with the CONTRACTOR or its subcontractor(s) subject to CFX’s license. Said license of
the CONTRACTOR or its subcontractor(s) shall grant CFX or any third party under contract with
CFX the right to modify or change any software (source and executable code) in performance of
maintenance and enhancement functions. Any modification of the source code by CFX, its agents,
or third party contractors shall nullify and invalidate CONTRACTOR’s software warranty for that
particular piece of software.
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If CFX decides to release licensed custom software during the term of this Contract to any firm
specializing in software integration for toli collection systems, it shall provide the CONTRACTOR
with sufficient notification to allow the CONTRACTOR to facilitate the execution of a non-
disclosure agreement between the owner and the receiving party. CFX shall not release the
software and/or source code until the non-disclosure agreement is fully executed. The owner of
the software shall act within a reasonable time and fashion to execute the non-disclosure agreement
with the receiving party, but in no event shall the owner execution exceed 30 calendar days from
owner receipt of non-disclosure agreement signed by the recipient; otherwise the owner waives its
right to such non-disclosure agreement. The CONTRACTOR shall include such provision in all
CONTRACTOR software subcontracts where CFX will be licensed custom software. The
CONTRACTOR and CFX will utilize mutually agreed upon non-disclosure forms. Such nori-
disclosure agreement shall not be required beyond the term of this Contract.

14. PERMITS, LICENSES, ETC.

Throughout the Term of the Contract, the CONTRACTOR shall, unless otherwise specified,
procure and maintain, at its sole expense, all permits and licenses that may be required in
connection with the performance of Services by CONTRACTOR; shall pay all charges, fees,
royalties, and taxes; and shall give all notices necessary and incidental to the due and lawfuf
prosecution of the Services. Copies of required permits and licenses shall be furnished to CFX .
upon request.

15. CONFLICT OF INTEREST AND STANDARDS OF CONDUCT

CONTRACTOR warrants that it has not employed or retained any entity or person, other than a
bona fide employee working solely for the CONTRACTOR, to solicit or secure this Contract, and
that CONTRACTOR has not paid or agreed to pay any person, company, corporation, individual
or firm any fee, commission, percentage, gift or any other consideration, contingent upon or
resulting from the award or making of this Contract. It is understood and agreed that the term
“fee” shall also include brokerage fee, however denoted.

CONTRACTOR acknowledges that CFX officials and employees are prohibited from soliciting
and accepting funds or gifts from any person who has, maintains, or seeks business relations with
the CFX in accordance with the CFX’s Ethics Policy. CONTRACTOR acknowledges that it has
read the Ethics Policy and, to the extent applicable, CONTRACTOR will comply with the
aforesaid Ethics Policy in connection with performance of the Contract.

In the performance of the Contract, CONTRACTOR shall comply with all applicable local, state,
and federal laws and regulations and obtain all permits necessary to provide the Contract services.

CONTRACTOR covenants and agrees that it and its employees, officers, agents, and
subcontractors shall be bound by the standards of conduct provided in Florida Statutes 112.313 as
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it relates to work performed under this Contract, which standards will be reference be made a part
of this Contract as though set forth in full.

16. NONDISCRIMINATION

CONTRACTOR, its employees, officers, agents, and subcontractors shall not discriminate on the
grounds of race, color, religion; sex, national origin, or other protected class, in the performance
of work or selection of personnel under this Contract.

17. NOTIFICATION of CONVICTION of CRIMES

CONTRACTOR shall notify the CFX if any of CONTRACTOR’s Key Personnel shall be
convicted of any crime, whether state: or federal, or felony or misdemeanor of any degree. Such
notification shall be made no later than thirty (30) days after the conviction, regardless of whether
such conviction is appealed.

18. SUBLETTING AND ASSIGNMENT

CEX has selected CONTRACTOR to perform the Services based upon, among other
considerations, characteristics and qualifications of CONTRACTOR and its employees.
Therefore, CONTRACTOR shall not sublet, sell, transfer, assign, delegate, subcontract, or
otherwise dispose of this Contract or any portion thereof, or of the CONTRACTOR’s right, title,
or interest therein without the written consent of the CFX, which may be withheld in the CEX’s:
sole and absolute discretion. Any attempt by CONTRACTOR to dispose of this Contract as
described above, in part or in whole, without CFX’s written consent shall be null and void and
shall, at CFX’s option, constitute a default under the Contract. Notwithstanding the foregoing:

18.1 CONTRACTOR may assign its rights to receive payment under this Agreement
with CFX’s prior written consent, which consent shall not be unreasonably withheld. CFX may
assign all or any portion of its rights under this Agreement without consent of or advance notice
to CONTRACTOR; and

182  Subject to the right of CFX to review and approve or disapprove subcontracts, and
subject to the compliance by CONTRACTOR with the provisions of this Contract with regard to
Key Personnel, CONTRACTOR shall be entitled to subcontract some of the services hereunder to
other entities, provided that all subcontracts:

(i) shall name CFX as a third party beneficiary and provide that the subcontract is
assignable to the CFX (or its successor in interest under the terms of this Contract)
without the prior approval of the parties thereto, and that the assignment thereof shall be
effective upon receipt by the subcontractor of written notice of the assignment from the
CFX. Upon such event, the CFX shall be deemed to assume all rights and obligations
of the CONTRACTOR under the subcontract, but only to the extent such rights and
obligations accrue from and after the date of the assignment. Without limitation, all
warranties and representations of subcontractor shall inure to the benefit of CFX, and
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(1) shall require the subcontractor to comply with all laws and the SOP Manual, as all
may be revised, modified and supplemented from time to time, and must require the
subcontractor to carry forms and amounts of insurance satisfactory to the CFX in its sole
discretion, and shall provide CFX with certificates of insurance upon request. The CFX
shall be listed as an additional insured on all such insurance policies, and copies of correct
insurance certificates and policies shall be delivered to the CFX upon request, and

(iif) shall require the subcontractor to join in any dispute resolution proceeding upon
request of CFX, and

(iv) shall include the same or similar terms as are included in this Contract with respect
to subcontractors, providing the CFX with equal or greater protections than herein.

If, during the Term of the Contract, CONTRACTOR desires to subcontract any portion(s) of the
work to a subcontractor that was not disclosed by the CONTRACTOR to the CFX at the time that
the Contract was originally awarded, and such subcontract would, standing alone or aggregated
with prior subcontracts awarded to the proposed subcontractor, equal or exceed twenty five
thousand dollars ($25,000.00), the CONTRACTOR shall first submit a request to the CFX’s
Director of Procurement requesting approval 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 CONTRACTOR until it has been approved by the CFX Board. In the
event of a designated emergency, the CONTRACTOR 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
CFX Board at its next regularly scheduled meeting.

19. DAMAGES

CFX and the CONTRACTOR recognize that time is an essential element of the Contract, and that
such conditions including without limitation: delay in completing the work on time; failure of the
System to perform with the required functionality or at required service levels; and/or failure to
provide the required level of service for Contract activities such as System Maintenance; will result
in damages due to public inconvenience, obstruction to traffic, interference with business, loss of
revenues, and increasing of inspection and administrative costs to CFX.

19.1 Liquidated Damages
It is therefore agreed that in view of the difficulty of making a precise determination of actual
damages, a sum of money in the amount stipulated in Appendix E of Volume VI, will be charged
against the CONTRACTOR for failure to perform within the time required, not as penalty, but as
liquidated damages.

19.2 Assessment and Collection of Damages

(1) The Contractor’s delay in completing the work in accordance with the baseline
schedule and subsequent revisions shall result in a damage to CFX. These damages
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will be assessed as Liquidated Damages as indicated herein. The assessment for each
applicable milestone, phase or plaza group implementation shall be one thousand
dollars ($1,000.00) per calendar day for each day of delay beyond the scheduled date of
completion. Assessment of and collection of payment for such Liquidated Damages
will occur upon completion of work the milestone, phase, or plaza group for which the
Liquidated Damages occur. Liquidated Damages shall apply to the following
completion dates for milestones, phases and plaza groups as provided in the baseline
schedule:

a. Failure to meet the schedule date for Milestone 7 — Completion of the System
Initial End-to-End Test (SIETET).

b. Failure to meet the scheduled dates for completion of the Plaza Acceptance Test
by individual Plaza group (subset of Milestone 8)

(ii) Assessment and collection of liquidated damages for failure to meet service level
requirements shall occur at the completion of each invoice period (generally monthly).

(iii) Assessment and collection of actual damages such as for loss of revenues, ete. shall
occur at the completion of each invoice period (generally monthly).

(iv) CFX shall have the right to apply as payment on such liquidated or actual damages
any money that is due to the CONTRACTOR by CFX.

(v) CFX does not waive its right to liquidated or actual damages due under the Contract
by allowing the CONTRACTOR to continue and to finish the work, or any part of it,
after the expiration of the contract time for a phase including granted time extensions.
CFX considers a phase complete when the CONTRACTOR has completed all work and
CFX has accepted the work.

(vi) CFX reserves the right to delay assessment of liquidated and/or actual damages or
waive damages in whole or in part at any time if CFX determines such waiver is in its
best interest. Any such waiver is at CFX’s sole discretion.

(vii) CFX reserves the right to assess and collect actual damages as a result of poor
workmanship or failure of the CONTRACTOR to follow manufacturer’s instructions
relating to any supplied installed product. This provision includes but is not limited to
the Point of Sale (POS) equipment in the event of a compromise that results in damages
and fines to CFX which is attributable to the device not being installed, operated or
maintained in accordance with the manufacturer’s instructions.

19.3  Schedule of Liquidated Damages — The amounts and descriptions of various
warrants for Liquidated Damages are provided throughout the Contract documents, particularly in
Volume II1, Statement of Work; Volume 1V, System Requirements; and in Volume VI, Appendix
E, Performance Measures and Service Levels.
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19.4 Not used

19.5  Permitting CONTRACTOR to Finish Work — Permitting the CONTRACTOR to
continue and to finish the work, or any part of it, after the expiration of the contract time allowed
for a phase, including extensions of time granted to the CONTRACTOR, shall in no way act as a
waiver on the part of CFX of the damages due under the Contract.

19.6  Completion of Work by CFX —In case of defauit of the Contract and the completion
of the work by CFX, the CONTRACTOR and the CONTRACTOR’s Surety shall be liable for the
damages under the contract, but no shall be chargeable for any delay in the final completion of the
work by CFX due to any unreasonable action or delay on the part of CFX.

19.7  Reduetion in Payment for Liquidated or Actual Damages — Liquidated or actual
damages for days of delay will be charged against the payment(s) due the CONTRACTOR for a
Phase before the balance thereof is released and paid to the CONTRACTOR. In the event the
balance due the CONTRACTOR for a Phase is insufficient to offset the liquidated damages due
CFX, CFX shall have the right of offset against other payments due the CONTRACTOR under
other phases of work. When neither offset provision remedies the damages amount due CFX,
damages are due CFX upon demand.

19.8  Contract Cap on Liquidated Damages related to Appendix E of Volume VI, —An
overall Contract cap to Liquidated Damages will apply for the duration of this Contract related to
the requirements stipulated in Appendix E of Volume VI. After the first month of operations,
Liquidated Damages, if any, are capped at a maximum of fifteen percent (15%) of the monthly
Contract’s invoice. After the second month of operations, Liquidated Damages, if any, are capped
at a maximum of thirty percent (30%) of the monthly Contract’s invoice. A fier the third month of
operations, Liquidated Damages, if any, are capped at a maximum of forty-five percent (45%) of
the monthly Contract’s invoice. After the fourth month of operations, Liquidated Damages, if any,
are capped at a maximum of sixty percent (60%) of the monthly Contract’s invoice. After the fifth
month of operations, Liquidated Damages, if any, are capped at 2 maximum of seventy-five
percent (75%) of the monthly Contractor’s invoice. After the sixth month of operations and
thereafter, Liquidated Damages, if any, are capped at a maximum of ninety percent (90%) of the
monthly Contractor’s invoice.

19.9  Contract Cap on Actual Damages — The Contract cap to Actual Damages is divided
into two phases as follows:

(1) Prior to Final System Acceptance
1) Cap for toll revenue losses is capped at the amount of the lost toll revenue due to
any issue that results in a loss of revenues. (Note: for current toll revenue and
traffic information, refer to CFX’s monthly statistical report which can be found
on CFX’s website;
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https://www.cfxway.com/CorporateInformation/FinancialReportsampStatistics/
StatisticalReports.aspx)
2) Cap for non-toll revenue losses is capped at five million dollars ($5,000,000.00).
(ii) After Final System Acceptance
The cap is ten million dollars ($10,000,000.00).

19.10 At its sole discretion, CFX may waive Liquidated Damages and assess the
Contractor Actual Damages to recover revenue loss due to system malfunctioning and the costs
associated with researching such system malfunctioning, which may include but not limited to
labor costs, consultant eosts, and any other miscellaneous costs.

20. DISPUTES

All services shall be performed by the CONTRACTOR to the reasonable satisfaction of the CFX’s
Executive Director (or his/her delegate), who shall decide all questions, difficulties and disputes
of any nature whatsoever that may arise under or by reason of this Contract, the prosecution and
fulfillment of the services described and the character, quality, amount and value thereof. The
Executive Director’s decision upon all claims, questions and disputes shall be final agency action.
Adjustments of compensation and Contract time, because of any major changes in the work that
may become necessary or desirable as the work progresses shall be left to the absolute discretion
of the Executive Director (and the CFX Board if amendments are required) and supplemental
agreement(s) of siich nature as required may be entered into by the parties in accordance herewith.

21. REMEDIES

In addition to any remedies otherwise available to the CFX under law, upon an uncured default
the CFX shall have the right to appropriate or use any or all materials and equipment on the sites
where work is or was occurring, and may enter into agreements with others for the completion of
the work under the Contract, or may use other methods which in the opinion of the CFX are
required for Contract completion. All costs and charges incurred by the CFX because of or related
to the CONTRACTOR’s default including, but not limited to, the costs of completing Contract
performance shall be charged against the CONTRACTOR. Ifthe expense of Contract completion.
exceeds the remaining sum which would have been payable under the balance of the Contract,
CONTRACTOR shall be liable to the CFX for the difference. On a Contract terminated for
default, in no event shall the CFX have any liability to the CONTRACTOR for expenses or profits
related to unfinished work, or for CFX’s use of any CONTRACTOR materials or equipment on
the work sites, including without limitation the CONTRACTOR Property and CONTRACTOR
Intellectual Property.

22. PREVAILING PARTY ATTORNEY'S FEES

If any contested claim arises hereunder or relating to the Contract (or CONTRACTOR’s work
hereunder), and either party engages legal counsel, the prevailing party in such dispute, as
“prevailing party” is hereinafter defined, shall be entitled to recover reasonable attorneys’ fees and
costs as defined herein, from the non-prevailing party.
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In order for CONTRACTOR to be the prevailing party, CONTRACTOR must receive an adjusted
judgment or adjusted award equal to at least eighty percent (80%) of its contested claims filed with
CFX, failing which CFX will be deemed the prevailing party for purposes of this Contract.

For purposes of determining whether the judgment of award is eighty percent (80%) or more of
the contested claims, “adjusted award” or “adjusted judgment” shall mean the amount designated
in the award or final judgment as compensation to CONTRACTOR for its claims (exclusive of
interest, cost or expenses), less: (i) any amount awarded to CFX (exclusive of interest, costs or
expenses) on claims asserted by CFX against CONTRACTOR in connection with the Contract,
and (ii) any amount offered in settlement prior to initiation of CONTRACTOR litigation (exclusive
of interest, cost or expense), which for purposes of enforcing this section only shall be admissible
into evidence.

The term “contested claim” or “claims” shall include “Claims” as defined in Section 9, as well as
the initjal written claim (s) submitted to CFX by CONTRACTOR (disputed by CFX) which have
not otherwise been resolved through ordinary close-out procedures of the Contract prior to the
iniitiation of litigation. CONTRACTOR claims or portions thereof, which CFX agrees or offers to
pay prior to initiation of litigation, shall not be deemed contested claims for purposes of this
provision. If CONTRACTOR submits a modified, amended or substituted claim after its original
claim and such modified, amended or substituted claim(s) is for an amount greater than the prior
claim(s), the higher amount shall be the claim(s) for purposes of determining whether the award
is at least eighty percent (80%) of CONTRACTOR’s claim(s).

Attorneys’ fees and costs awarded to the prevailing party shall mean reasonable fees and costs
incurred in connection with and measured from the date a claim is initially submitted to CFX
through and including trial, appeal and collection. In the circumstance where an original claim is
subsequently modified, amended or a substituted claim is filed therefore, fees and costs shall
accrue from the date of the first written claim submitted, regardless of whether the original or
subsequent claim amount is ultimately used in determining if the judgment or award is at Jeast
eighty percent (80%) of the cumulative claims.

“Attomeys’ fees” shall include but not be limited to fees and charges of attorneys, paralegals, legal
assistants, attorneys’ CONTRACTOR’s, expert witnesses, court reporters, photocopying,
telephone charges, travel expenses, or any other charges, fees, or expenses incurred through use of
legal counsel, whether or not such fees are provided by statute or contained in State-Wide
guidelines, and shall apply to any pretrial fees (whether or not an action is filed), trial, appeal,
collection, bankruptcy, arbitration, mediation, or administrative proceedings arising out of this
Contract.

“Costs” shall include but not be limited to any filing fees, application fees, expert witnesses’ fees,
court reporters’ fees, photocopying costs, telephone charges, travel expenses, or any other charges,
fees, or expenses incurred whether or not legal counsel is retained, whether or not such costs are
provided by statute or contained in State-Wide guidelines, and shall apply to any pretrial costs
{whether or not an action is filed), trial, appeal, collection, bankruptcy, arbitration, mediation or
administrative proceeding arising out of this Contract.
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As a condition precedent to filing a claim with any legal or administrative tribunal,
CONTRACTOR shall have first submitted its claim (together with supporting documentation) to
CFX, and CFX shall have had sixty (60) days thereafter within which to respond thereto.

The purpose of this provision is to discourage frivolous or overstated claims and, as a result thereof,
CFX and CONTRACTOR agree that neither party shall avail itself of Section 768.79, Florida
Statutes, or any other like statute or rule involving offers of settlement or offers of judgment, it
being understood and agreed that the purpose of such statute or rule are being served by this
provision.

Should this section be judged void, unenforceable or illegal, in whole or in substantial part, by a
court of competent jurisdiction, this section shall be void in its entirety and each party shall bear
its own attorneys’ fees and costs.

23. OTHER SEVERABILITY

If any section of this Contract, other than the immediately preceding Prevailing Party Attorneys’
Fees section, be judged void, unenforceable or illegal, then the illegal provision shall be, if at all
possible, interpreted or re-drafted into. a valid, enforceable, legal provision as close to the parties”
original intention, and the remaining portions of the Contract shall remain in full force and effect
and shall be enforced and interpreted as closely as possible to the parties’ intention for the whole
of the Contract.

24. GOVERNING LAW

This Contract shall be governed by and construed in accordance with the laws of Florida. Venue
of any legal or administrative proceedings arising out of this Contract shall be exclusively in
Orange County, Florida.

2S. RELATIONSHIPS

CONTRACTOR acknowledges that no employment relationship exists between AUTHORTITY
and CONTRACTOR or CONTRACTOR’s employees. CONTRACTOR shall be responsible for
all direction and control of its employees and payment of all wages and salaries and other amounts
due its employees. CONTRACTOR shall be responsible for all reports and obligations respecting
such employees, including without limitation social security tax and income tax withholding,
unemployment compensation, workers compensation, and employment benefits.

CONTRACTOR shall conduct no act or omission that would lead CONTRACTOR’s employees
or any legal tribunal or regulatory agency to believe or conclude that CONTRACTOR’s employees

would be employees of the CFX.

Any approval by CFX of a subcontract or other matter herein requiring CFX approval for its
occurrence shall not be deemed a warranty or endorsement of any kind by CFX of such
subcontract, subcontractor, or matter.
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26. INTERPRETATION

For purposes of this Contract, the singular shall include the plural, and the plural shall include the
singular, unless the context clearly requires otherwise. Except for reference to women’s business
enterprises and matters relating thereto, reference to one gender shall include all genders.
Reference to statutes or regulations include all statutory or regulatory provisions consolidating,
amending, or replacing the stated statute or regulation. Words not otherwise defined and that have
well-known technical, industry, or legal meanings, are used in accordance with such recognized
meanings, in the order stated. References to persons include their respective permitted successors
and assigns and, in the case of governmental persons, persons succeeding to their respective
functions and capacities. If CONTRACTOR discovers any material discrepancy, deficiency, or
ambiguity in this Contract, or is otherwise in doubt as to the meaning of any provision of the
Contract, CONTRACTOR may immediately notify CFX and request clarification of CFX’s
interpretation of the Contract. The Contract Documents, together with and including all exhibits,
comprise the entire agreement of the parties and supersedes and nullifies all prior and
contemporaneous negotiations, representations, understandings, and agreements, whether written
or oral, with respect to the subject matter hereof.

27. WAGE RATES AND TRUTH-IN-NEGOTIATIONS CERTIFICATE

The CONTRACTOR hereby certifies, covenants and warrants that wage rates and other factual
unit costs as shown in attached documentation supporting the compensation are accurate, complete
and current as of the date of this Contract. It is further agreed that said price shall be adjusted to
exclude any significant sums where the CFX shall determine the price was increased due to
inaccurate, incomplete or nen-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
CFX, whichever is later.

28. SURVIVAL OF EXPIRATION OR TERMINATION

Any clause, sentence, paragraph, or section providing for, discussing, or relating to any of the
following shall survive the expiration or earlier termination of the Contract:

28.1 Trademarks, service marks, patents, trade secrets, copyrights, publicity, or other
intellectual property rights, and terms relating to the ownership, security, protection, or
confidentiality thereof; and

28.2 Payment to CONTRACTOR for satisfactory work performed or for termination
expenses, if applicable; and

28.3  Prohibition on non-competition agreements of CONTRACTOR’s employees with
respect to any successor of CONTRACTOR; and

28.4  Obligations upon expiration or termination of the Contract, as set forth in Section
27; and
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28.5 Any other term or terms of this Contract which by their nature or context
necessarily survive the expiration or earlier termination of the Contract for their fulfillment.

29. OBLIGATIONS UPON EXPIRATION OR TERMINATION OF CONTRACT

29.1 Immediately upon expiration or termination of this Contract: CONTRACTOR shall
submit to CFX a report containing the last known contact information for each subcontractor or
employee of CONTRACTOR who performed work under the Contract; and

29.2 CONTRACTOR shall initiate settlement of all outstanding liabilities and claims
arising out of the Contract and any subcontracts or vending agreements to be canceled. All
settlements shall be subject to the approval of CFX.
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IN WITNESS WHEREOF, the authorized signatures named below have executed this
Contract on behalf of the parties as of the day and year first above written. This Contract was
awarded by the CFX’s Board of Directors at its meeting on May 14, 2015.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Director of Procurement

Print Name: C/d vle M”—G/

TRANSCORE LP.
By: {fﬂ—m M
Vd

Print Name: ‘T;Agg' Meskg

Title: Presideat

ATTEST, HAtrTE (Seal)

Approved as to form and execution, only.

o, o

;Jénd?a'l Counsel for the CFX
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
TOLL SYSTEM UPGRADE
CONTRACT NO. 001021

SUPPLEMENTAL AGREEMENT NO. 1

This Supplemental Agreement No. 1 (“Supplemental Agreement”) is entered into
this 1* day of December, 2015, by and between the Central Florida Expressway
Authority (“CFX") and TransCore, L.P. (“Contractor”).

WITNESSETH:

WHEREAS, CFX and the Contractor on May 14, 2015, entered into an agreement
(“the Contract”) whereby CFX retained the Contractor to provide toll system upgrade

services; and

WHEREAS, CFX has determined it necessary to delete from the Contract
requirements the Patron Toll Displays, Island Traffic Lights, and Violator Beacons with

audible alarms on the Traffic Control Pedestal for 262 lanes.

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each
to the other, the parties agree to the deletion of the equipment in accordance with the
attached Exhibit A, Scope of Services, with a total credit to the Contract of $693,692.16,
as detailed in the attached Exhibit B, Details of Credit to the Contract, The remaining
total compensation to the Contractor shall be $84,306,307.84 for all materials an
services required under the Contract. v

All other provisions of the Contract shall remain in full force and effect, the same
as if they had been set forth herein. In the event of a conflict between the provisions of
this Supplemental Agreement and any supplements made previously thereto, the
provisions of this Supplemental Agreement shall take precedence.



IN WITNESS THEREOF, the parties hereto have caused these presents to be executed,
in triplicate, on the day and year first written above.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:_ o (%&4_{% 2{//%\/

Director of ﬁrocuremcm

TRANSCORE, L.P.

" @ Ay

— Print Name: Iracy Marks

Attests_ Title:  President

Title: Comager
—



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
TOLL SYSTEM UPGRADE
CONTRACT NO, 001021
SUPPLEMENTAL AGREEMENT NO. 1

EXHIBIT A
SCOPE OF WORK

1. General

CFX wishes to delete from the Contract requirements the Patron Toll Displays, Island Traffic
Lights, and Violator Beacons with audible alarms on the Traffic Control Pedestal for 262 lanes.
A detailed breakdown of credit for each item is included in Exhibit B.

1I. Conditions

The Contractor shall identify and bring to CFX’s attention in writing any unique field conditions,
different configurations, etc., not otherwise mentioned in this Supplemental Agreement that will

affect the Contractor’s work.,

III,  Schedule Impact

The removal of the existing equipment is considered a constructive acceleration of the work and
does not impact the critical path schedule; therefore, there is no change to the overall project
schedule. The Contractor shall have no right to make any claim for constructive acceleration or
include the same as an element of any claim the Contractor may otherwise submit under the

Contract.

END OF EXHIBIT A

A-]



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
TOLL SYSTEM UPGRADE
CONTRACT NO. 001021

SUPPLEMENTAL AGREEMENT NO. 1

EXHIBIT B
DETAILS OF CREDIT TO THE CONTRACT

Delete the Patron Toll Displays, Island Traffic Lights, and Violator Beacons with audible
alarms on the Traffic Control Pedestal from the contract requirements for 262 lanes. This
total includes 8 lanes in Osceola County identified as:

4 Manned/AVI lanes at Shingle Creek Mainline Plaza

2 Dedicated AVI lanes at Shingle Creek Mainline Plaza
1 Dedicated AVI lane at Poinciana Off Ramp

1 Dedicated AVI lane and Poinciana On Ramp

262 lanes x $2,647.68 credit per lane = $693,692.16 Total Credit to the Contract
calculated as follows: ,

Component Unit Price Total Credit

2 Aspect (R/G) Signal @ $493.72 each x 262 lanes =  $129,354.64
Patron Toll Display @ $1,719.49 each x 262 lanes =  $450,506.38

Violation Beacon @ $434.47 each x 262 lanes = $113.84].14
$2,647.68 $693,692.16

This total includes costs for labor, mounting brackets, and cable associated with each
cable.

END OF EXHIBIT B

B-1



SUPPLEMENTAL AGREEMENT NO. 2 TO
CONTRACT FOR TOLL SYSTEM UPGRADE
CONTRACT NO. 001021

This Supplemental Agreement is made and entered as of the last date of execution below,
by and between, TRANSCORE, LP, duly registered to do business in the State of Florida, having
a place of business at 2100 Lake Orange Drive, Suite 100, Orlando, Florida 32837, and CENTRAL
FLORIDA EXPRESSWAY AUTHORITY, a body politic and agency of the State of Florida,

hereinafter “CFX.”
WITNESSETH:

WHEREAS, Contract No. 001021 for a Toll System Upgrade, executed on or about May
14, 2015, requires TransCore to provide source code, corresponding configuration settings,
documentation, compilers and other necessary materials required to create executable software
from the source code, hereinafter collectively referred to as “Source Code;” to CFX, annually
and at all significant events, including the first plaza acceptance test, Final System Acceptance,
and routine updates and releases as indicated in Contract Exhibit 1.2, item number 13.

WHEREAS, the Contract provides that “CFX has the right to make copies, to use the
code on its systems, and to alter or modify the source code, as upgraded, enhanced, modified, or
configured, at its risk and option, which right survives the term of the Contract.”

WHEREAS, one of TransCore’s subcontractors, QFree America Inc., hereinafter
“QFree,” will not agree to provide CFX with the Source Code.

WHEREAS, the CFX’s Board of Directors at its meeting on the 14" day of January 2016,
agreed to enter into an Escrow Agreement; CFX Contract No. 001183, with QFree and NCC
Group Escrow Associates, to provide protocol procedures for access to the source code in case

of a release event.

WHEREAS, QFree has agreed in addition to the Escrow Agreement, to reduce the
contractual cost to TransCore by $75,000.

WHEREAS, CFX has determined it necessary to obtain a credit from TransCore in the
amount of $75,000.

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each to the
other, the parties agree with a total credit to the Contract of $75,000.00, as detailed in the
attached Exhibit A, Details of Credit to the Contract. The remaining total compensation to the
Contractor shall be $84,231,307.84 for all materials and services required under the Contract.



IN WITNESS WHEREQPF, the authorized signatures named below have executed this
Supplemental Agreement on behalf of the parties as of the last day of execution below.

/ / TRANS)CORE]LP

Date: 576%2 o By: .w// h)lﬂ/\/f

! Prillee: [:GWI b\}f{/ Cepl

Title: S]ﬁj 4 L7

ATTEST: /AZ ﬁ/ M (Seal)

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Date: o-o-I( By, L%(_, %QUZU?/{
Diector o%mcment N

APPROVED AS TO FORM
AND EXECUTION ONLY

CF3¢/Genéral Counsel




CENTRAL FLORIDA EXPRESSWAY AUTHORITY
TOLL SYSTEM UPGRADE
CONTRACT NO. 001021

SUPPLEMENTAL AGREEMENT NO. 2

EXHIBIT A
DETAILS OF CREDIT TO THE CONTRACT

The $75,000 credit shall be applied towards the Factory Acceptance Test (FAT), line item
105 of Exhibit 1.15 of the contract,

Line item Nomenclature
105 Factory Acceptance Test (FAT) Extended Price - $199,307.56
Credit - -$75.000.00
Total $124,307.56
END OF EXHIBIT A



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
TOLL SYSTEM UPGRADE
CONTRACT NO. 001021

SUPPLEMENTAL AGREEMENT NO. 3

-

ned

This Supplemental Agreement No. 3 (“Supplemental Agreement”) is entered into
this 8" day of January, 2016, by and between the Central Florida Expressway Authority
(“CFX”) and TransCore, L.P. (“Contractor™).

S e ToaT
PGBk
P i

WITNESSETH:

WHEREAS, CFX and the Contractor on May 14, 2015, entered into an agreement
(“the Contract™) whereby CFX retained the Contractor to provide toll system upgrade
services; and

WHEREAS, CFX has determined it necessary and desirable to expand the
Contract Statement of Work to include transponder distribution services when so directed

by CFX.

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each
to the other, the parties agree to the expansion of the Contract Statement of Work to
include transponder distribution services when so directed by CFX, with no increase in
the Contract time. Increase(s) in the Contract Amount will be based on costs and fees
negotiated between CFX and the Contractor at the time the services are required and
approved by CFX.

All other provisions of the Contract shall remain in full force and effect, the same
as if they had been set forth herein. In the event of a conflict between the provisions of
this Supplemental Agreement and any supplements made previously thereto, the
provisions of this Supplemental Agreement shall take precedence.
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IN WITNESS THEREOF, the parties hereto have caused these presents to be executed,
in triplicate, on the day and year first written above.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

. (B P

Director of Procurement

TRANSCORE, L.P.

Wl

/ M an%lame N lnm JL} ( onl
Attest;__ v// 7 : Titler__ OV T

Title:___ AvP




