CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM
TO: CFX Board Members
FROM: Aneth Williams ,/Z/\d\
Director of Procurement
DATE: September 12, 2016
RE: Approval of Assignment and Assumption of Contractual Obligations

Between Schneider Electric Mobility NA, Inc. and Kapsch TrafficCom
Transportation NA, Inc.

Board approval is requested to enter into an Assignment and Assumption of Contractual
Obligations Between Schneider Electric Mobility NA, Inc. and Kapsch TrafficCom
Transportation NA, Inc. and CFX.

Schneider Electric Mobility NA, Inc., is now a wholly owned subsidiary of Kapsch TrafficCom
Transportation NA, Inc. and all employees of Schneider Electric Mobility NA, Inc. are
employees of Kapsch TrafficCom Transportation NA, Inc. CFX has a current contract with
Schneider Electric Mobility NA, Inc. for Maintenance of ITS Infrastructure (Contract No.
001113).

The Agreement does not alter the terms of the original contract. Approval is recommended in
order to administer the balance of the contract.

Reviewed by: /_/)/-
Bryal( Hoﬁlayoum
Manager of Traffic Operations

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

WWW.CFXWAY.COM m



ASSIGNMENT AND ASSUMPTION
OF
CONTRACTUAL OBLIGATIONS

WHEREAS, on September 10, 2015, the Central Florida Expressway Authority, a body
politic and agency of the State of Florida, hereinafter referred to as the "CFX", and Schneider
Electric Mobility NA, Inc., a Michigan Corporation ("the Contractor"), entered into an
Agreement, ("the Agreement") whereby the Contractor would provide certain services
specifically, maintenance services for CFX’s ITS infrastructure and systems including, Closed
Circuit television (CCTV) cameras, data collection sensors, dynamic message signs, fiber optic
cable, and all electronic system components associated with the ITS devices and related tasks as
may from time to time be assigned to the Contractor by CFX.

WHEREAS, on April 11, 2016 Kapsch TrafficCom Transportation NA, Inc. has
completed the acquisition of Schneider Electric Mobility NA, Inc., the Contractor. WHEREAS,
such change necessitates an assignment and assumption of contractual obligations from the
Contractor to Kapsch TrafficCom Transportation NA, Inc. ("the Assignee");

) NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS that the
Contractor does hereby transfer and assign to the Assignee all of the Contractor's right, title and
interest in and to the Agreement, and Assignee does hereby accept such assignment and does

hereby assume all rights and obligations under the Agreement and does agree to be bound

thereby.
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IN WITNESS WHEREOF, the Contractor and Assignee have caused these presents to

be executed by their duly authorized officers this day of ,2016.
(Seal) CONTRACTOR:
ATTEST: BY
Signature
Name and Title
(Seal) ASSIGNEE:
ATTEST: BY
Signature
Name and Title

CONSENT TO ABOVE AND FOREGOING ASSIGNMENT
ON BEHALF OF CENTRAL FLORIDA EXPRESSWAY AUTHORITY

BY

Signature

Aneth Williams, Director of Procurement

Date

REVIEWED AND APPROVED
Y CFX LEGAL
%L}/ T
77 g/
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Central Florida Expressway Authority

4974 ORL Tower Road

Orlando, FL 32807

Attn: Bryan Homayouni

Manager of Traffic Operations August 29, 2016

Re: Kapsch Acquisition of Schneider Electric Transportation
Kaspch TrafficCom Transportation NA, Inc. (f/k/a Schneider Electric Mobility NA, Inc.)

Dear Sirs,

We are pleased to inform you that as reported by the Press Release of April 4, 2016 Kapsch TrafficCom AG
has completed the acquisition of the world-wide Transportation division of Schneider Electric.

https://www.kapsch.net/ktc/investor relations/announcements/pressreleases/ktc 160404 pr

Subsequent to this acquisition, as of April 11, 2016 the name of Schneider Electric Mobility NA, Inc. has been
changed in its State of Incorporation (Michigan) to Kapsch TrafficCom Transportation NA, Inc. (the
“Company”) maintaining the same FEIN #20-5601437. Copies of the Amendment to the Article of
Incorporation are attached, along with the new W-9 for the Company. Please amend your records
accordingly for Contract No. 001113.

This acquisition does not involve any change on the employees working for Kapsch TrafficCom
Transportation NA, Inc. nor does it involve any change to the existing principle offices and operations of the
US based ITS and Tolling transportation groups.

If you have any legal questions regarding this notice, please contact Deborah A. Wiebe, Legal Counsel, at
deborah.wiebe@kapsch.net or 713.689.9235. For all other questions please contact <VP name and contact
info>.

Sincerely,
Kapsch TrafficCom Transportation NA, Inc.

w
Deborah A. Wiebe
Legal Counsel, Assistant Corporate Secretary

Kapsch TrafficCom Transportation NA, Inc. | 1390 Piccard Drive, Suite 200 | Rockville, MD 20850 | USA | +1.301.354.5566
www.kapsch.net



CSCL/CD-515 (Rev. 1/15)

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Date Received

APR 11 2016

This document is effective on the date filed, unless a F ' LED

subsequent effective date within 90 days after received
date is slated in the document.

Name APR 1 l 2015
Goldberg Kohn Ltd.

Address ADMINISTRATOR

55 E. Monroe Street, Suite 3300 CORPORATIONS DIVISION
City State ZIP Code

Chicago, IL 60603 EFFECTIVE DATE:

Document will be returned to the name and address you enter above. y
If left blank, document will be returned to the registered office.

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Profit and Nonprofit Corporations
(Please read information and instructions on the last page)
Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporations), or Act 162, Public Acts of 1982 (nonprofit
corporations), the undersigned corporation executes the following Certificate:

"

1. The present name of the corporation is:
SCHNEIDER ELECTRIC MOBILITY NA, INC,

2. The identification number assigned by the Bureau is: 00015W

3. Article 1 of the Articles of Incorporation is hereby amended to read as follows:

The name of the Corporation is Kapsch TrafficCom Transportation NA, Inc.

Article IV of the Articles of Incorporation is hereby amended to read as follows:
The address of the registered office is: 30600 Telegraph Road, Suite 2345, Bingham Farms, MI 48025-5720

The name of the registered agent at the registered office is: The Corporation Company

MIKi6 - 41372015 Wollers Kluwer Online
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COMPLETE ONLY ONE OF THE FOLLOWING:

4. Profit or Nonprofit Corporations: For amendments adopted by unanimous consent of incorporators before the
first meeting of the board of directors or trustees.

The foregaing amendment to the Articles of Incorporation was duly adopted on the day of

, in accordance with the provisions of the Act by the unanimous consent of the
incorporator(s) before the ﬂrst meeting of the Board of Directors or Trustees,

Signed this day of ,

(Signature) (Signature)
(Type or Print Name) (Type or Print Name)
(Signature) (Signature)
(Type or Print Name) . (Type or Print Name)

5. Profit Corporation Only: Shareholder or Board Approval

The foregoing amendment to the Articles of Incorporation proposed by the board was duly adopted on the

7th _ day of April ,___2016 by the: (check one of the following)

shareholders at a meeting in accordance with Section 611(3) of the Act.

]

D written consent of the shareholders having not less than the minimum number of votes required by statute
in accordance with Section 407(1) of the Act. Written notice to shareholders who have not consented in
writing has been given. (Note: Written consent by less than all of the shareholders is permitted only if
such provision appears in the Articles of Incorporation.)

written consent of all the shareholders entitled to vote in accordance with Section 407(2) of the Act.

board of a profit corporation pursuant to Section 611(2) of the Act.

UK

Profit Corporations and Professional Service Corporations

Signed this _"th Hayof ’AR"“ , 2016

1B
By \\. / ’\i { -M‘ \’// ){\/ CQ( 5
(Signature of an authp';-ized officer or agent) >

Michael Hofer Gerhard Plaschka
(Type or Print Name)

MI06 - 47372015 Wolters Kluwer Online



State of Florida
Department of State

I certify from the records of this office that KAPSCH TRAFFICCOM
TRANSPORTATION NA, INC. is a Michigan corporation authorized to
transact business in the State of Florida, qualified on September 13, 2011.

The document number of this corporation is F11000003672.

I further certify that said corporation has paid all fees due this office through
December 31, 2016, that its most recent annual report/uniform business report
was filed on April 25, 2016, and that its status is active.

I further certify that said corporation has not filed a Certificate of Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capital, this
the Twenty-ninth day of April,
2016

!(Mo-ﬂl]‘m&

Secretary of State

Tracking Number: CU9325145192

To authenticate this certificate,visit the following site,enter this number, and then
follow the instructions displayed.

https://services.sunbiz.org/Filings/CertificateOfStatus/CertificateAuthentication




Give Form to the
requester. Do not
send to the IRS.

Form W'g

(Rev. Decembar 2014)
Department of the Treasury
Interal Revenue Service

1 Name (as shown on your Income tax retum). Name Is required on this fine; do not leave this line blank.
Kapsch TrafficCom Transportation NA, Inc.
2 Businass name/disregarded entity name, If different from above

Request for Taxpayer
Identification Number and Certification

4 Exemptions (codes apply only to
cerlain er'l":ttiﬂlns, not indlviduals; gee
instructions on page 3):

Exempt payee code (if any)

3 Check appropriate box for federal tax classification; check only one of the following seven boxes:

D Individual/sole proprietor or C Corporation [:] S Corporation [j Partnership
single-member LLC
D Umited liability company. Enter the tax classification {C=C corporatlon, S=5 corporation, P=partnership) »

Note. For a single-member LLG that |s disregarded, do not check LLC; check the appropriate box in the (ine above for
the tax classification of the single-member ownar.

[[] Other (see instructions) »
5 Address (number, street, and apt. or suite no.)
1390 Piccard Drive, Suite 200
6 City, state, and ZIP code

Rockville, Maryland 20850
7 List account number(s) here (optional)

Il Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avold
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident allen, sole proprietor, or disregarded entity, see the Part | Instructions on page 3. For other - -
entitles, It Is your employer Identification number (EIN). If you do not have a number, see How to get a
TIN on page 3. or

Note. If the account is In more than one name, see the instructions for line 1 and the chart on page 4 for

I:] Trust/estate

Exefnption from FATCA reporting
code (if any)

(Anplios fo accounts malntalned oulside the US )
Requester's name and address (optional)

Print or type

See Specific Instructions on page 2.

Soclal security number

guidelines on whose number to enter.

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form Iis my correct taxpayer identiflcation number {or | am waiting for a number to be Issued to me}); and

2. ) am not subjact to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am sublect to backup withholding as a result of a failure to report all interest or dividends, or (¢) the IRS has notifled me that | am

no longer subject to backup withholding; and
3. 1am a U.S. citlzen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is corract.

Certification Instructions. You must cross out ftem 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than Interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. Sea the

instructions on page 3.

Sign ian

Hoe | Soemo (A 0t UpuetstL.
| L7

General Instructions

Section references are to the Internal Revenus Code unless otherwise noted.

Future developments. Information about developments affecting Form W-9 (such
as leglslation enacted after we release It) Is at www.Irs.gov/fw3.

Purpose of Form

An indlvidual or entlty (Form W-9 requaster) who Is required to file an Information
retumn with the IRS must obtaln your correct taxpayer Identification number (TIN)
which may be your soclal security number (SSN), individual taxpayer identification
number (ITIN), adoption taxpayer Identification number (ATIN), or employer
Identification number (EIN), to report on an information return the amount paid to
you, or other amount reportable on an information return, Examples of information
retums Include, but are not limited to, the following:

® Form 1099-INT (Interest eamed or paid)

* Form 1089-DIV (dIvidends, Including those from stocks or mutual funds)

 Form 1098-MISC (varlous types of income, prizes, awards, or gross proceeds)

* Form 1089-B (stock or mutual fund sales and certaln other transactions by
brokers)

* Form 1099-S {proceeds from real estate transactions)

* Form 1099-K (merchant card and third party network transactions)

Date > “t([ tzo ['L

o Form 1088 (home mortgage interest), 1098-E (student loan Interest), 1098-T
(tuttion)
¢ Form 1099-C (canceled debt)
» Form 1089-A (acquisition or abandonment of secured property)

Use Form W-8 only if you are a U.S. parsan (Including a resident alien), to
provide your correct TIN.

If you do not retum Form W-9 to the requester with a TIN, you might be subject
to backup withholding. See What Is backup withholding? on page 2.

By signing the fllled-out form, you:

1. Certify that the TIN you are glving Is correct (or you are walting for a number
to be Issued),

2, Certify that you are not subject to backup withholding, or

3. Claim exemption from backup withholding if you are a U.S. exempt payea. If
applicable, you are also certifylng that as a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively connected income, and

4. Certily that FATCA code(s) enterad on this form (if any) Indicating that you are

exempt from the FATCA reporting, is correct. See What is FATCA reporting? on
page 2 for further Information.

Cat. No. 10231X

Form W=9 (Rov. 12-2014)



~ Ve DATE (MMDD/YYYY)
A!CORD CERTIFICATE OF LIABILITY INSURANCE 04/26/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER m.?cr
Marsh USA Inc., Multinational Incoming Unit PHONE 210-691-4100 H‘% 210-737-3584
a service of Seabury and Smith, Inc. L ) N
9830 Colonnade Boulevard, Suite 400 | ADDRESS:
PO Box 659520 INSURER(S) AFFORDING COVERAGE NAIC #
San Antonio, TX 78265-9520 INSURER A: FEDERAL INSURANCE CO 20281
INSURED INSURER B: CHUBB INS CO OF CANADA
Kapsch TrafficCom Transportation NA, Inc INSURER ¢: ACE American Insurance Co 22667
8201 Greensboro Drive R
McLean, VA 22102 INSURER D :

INSURER E :

INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN {S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

fkis TYPE OF INSURANCE R ] POLICY NUMBER S 7 LTS
A | X| COMMERCIAL GENERAL LABILITY 99491674 04/01/2016 | 11/30/2016 | EACH OCCURRENCE $1,000,000
I CLAIMS-MADE E OCCUR Mﬂé{&gg@ s§1,000,000
—— MED EXP (Any one person) | $10, 000
| PERSONAL & ADV INJURY | 1,000,000
GEN'L AGGREGATE LIMIT AP PLIES PER: GENERAL AGGREGATE $2,000,000
X| poLicy D SR Loc PRODUCTS - COMPIOP AGG | $2, 000,000
OTHER: s
BILE MBINED SINGLE
A | AUTOMOBILELIABILITY 73565101 04/01/2016 | 11/30/2016 | (asomem > NoLE LMIT 161 000, 000
X| any auto BODILY INJURY (Per person) | $
— | ALLOWNED SCHEDULED
—{ Ao A Sneo PROPERTY DAHGE
HIRED AUTOS AUTOS | {Por accident) $
$
B | x| UMBRELLA LIAB % Joccur 79872350 0470172016 | 1173072006 | co o oo NCE $5, 000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE 5,000,000
pep | ' | revenTion ¢ $
2 |WORKERS COMPENSATION 71751328 04/01/2016 | 1173072016 BER £ | oG
AND EMPLOYERS' LIABILITY YIN ER
ANY PROPRIETOR/PART NER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? N7A
{(Mandatary in NH) E.L. DISEASE - EA EMPLOYEE $1, 000,000
If yes, descelbe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000
Cc Professional EONG25590144003 04/01/2016 | 11/30/2016 | Limit 5,000,000
E &O - Claims Made Aggregate 5,000,000
Retro Date 06/01/11 Retention 100,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may ba attached If more spacs |s required)

Umbrella Liability policy #79872350 with Chubb Insurance Company of Canada was placed by Marsh Canada Limited.

Seabury & Smith, Inc. has only acted in the role of a consultant to the client with respect to this placement which is placed
here for your convenience.

Central Florida Expregsway Authority 1is included as Additional Insured on the General Liability, Auto Liability and Umbrella
Liability policies as required by written contract.

Waiver of Subrogation is in favor of Central Florida Expressway Authority on the General Liability, Auto Liability and Umbrella
Liability policies as required by written contract.

CERTIFICATE HOLDER CANCELLATION

Cent i Auth it
entral Florida Expressway Authority SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
4974 Olr Tower Road ACCORDANCE WITH THE POLICY PROVISIONS.

Orlando, FL 32807 Am%g"m!

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
DS#66249588



CONTRACT

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AND
SCHNEIDER ELECTRIC MOBILITY NA, INC.

MAINTENANCE OF ITS INFRASTRUCTURE
CONTRACT NO. 001113

CONTRACT DATE: SEPTEMBER 10, 2015
CONTRACT AMOUNT: $2,243,699.54

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY

CONTRACT, SCOPE OF SERVICES, METHOD OF
COMPENSATION, TECHNICAL PROPOSAL, PRICE
PROPOSAL, PERFORMANCE BOND, AND FORMS



CONTRACT, SCOPE OF SERVICES, METHOD OF COMPENSATION, TECHNICAL
PROPOSAL, PRICE PROPOSAL, PERFORMANCE BOND, AND FORMS

CONTRACT NO. 001113

SEPTEMBER 2015

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
Members of the Board

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

Executive Director

Laura Kelley
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CONTRACT

This Contract (the “Contract” as defined herein below), is made this 10" day of September,
2015, between the CENTRAL FLORIDA AUTHORITY, a body politic and agency of the State
of Florida, hereinafter called the AUTHORITY and SCHNEIDER ELECTRIC MOBILITY NA,
INC., hereinafter the CONTRACTOR:

WITNESSETH:

WHEREAS, the AUTHORITY was created by statute and is charged with acquiring,
constructing, operating and maintaining a system of limited access roadways known as the
Central Florida Expressway System; and, ’

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

WHEREAS, the AUTHORITY has determined that it is necessary and convenient in the
conduct of its business to retain the services of a CONTRACTOR to provide complete
maintenance services for the AUTHORITY’s ITS infrastructure and systems including, Closed
Circuit television (CCTV) cameras, data collection sensors, dynamic message signs, fiber optic
cable, and all electronic system components associated with the ITS devices and related tasks as
may from time to time be assigned to the CONTRACTOR by the AUTHORITY; and,

WHEREAS, on or about June 29, 2015, the AUTHORITY issued a Request for
Proposals seeking qualified contractors to perform such tasks; and,

WHEREAS, CONTRACTOR was the successful one of two qualified firms that
responded to the Request for Proposals and was ultimately selected; and,

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

1. SERVICES TO BE PROVIDED

The 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 AUTHORITY, who shall have at all times full opportunity to evaluate the
services provided under this Contract.

C-1



The services to be provided under this Contract include complete maintenance services for the
AUTHORITY’s ITS infrastructure and systems including, Closed Circuit television (CCTV)
cameras, data collection sensors, dynamic message signs, fiber optic cable, and all electronic
system components associated with the ITS devices as detailed in the Contract Documents and
any amendments, supplements, or modifications thereto.

.The AUTHORITY does not guarantee that all of the services described in the Scope of Services
will be assigned during the term of the Contract. Further, the CONTRACTOR is providing these
services on a non-exclusive basis. The AUTHORITY, at its option, may elect to have any of the
services set forth herein performed by other contractors or AUTHORITY staff.

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

1.1  The Contract, including insurance policies and bonds,

1.2 The Scope of Services,

1.3  The Method of Compensation,

1.4  The Technical Proposal submitted by CONTRACTOR, and
1.5  The Price Proposal submitted by CONTRACTOR,

(collectively, the “Contract”).

s TERM AND NOTICE

The initial term of the Contract will be two (2) years from the date first written above. There
shall be three (3) renewal options of one (1) year each. The options to renew are at the sole
discretion and election of the AUTHORITY. Renewals will be based, in part, on a determination
by the AUTHORITY that the value and level of service provided by the CONTRACTOR are
satisfactory and adequate for the AUTHORITY s needs. If a renewal option is exercised, the
AUTHORITY will provide the CONTRACTOR with written notice of its intent at least 180 days
prior to the expiration of the initial two-year Contract Term and any subsequent renewal.

The AUTHORITY 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 AUTHORITY (with or without cause) constitute a
default by the AUTHORITY. In the event of a termination for convenience or without cause,
AUTHORITY shall notify 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 expenses.
Payment for work performed will be based on Contract prices, which prices are deemed to
include profit and overhead. No profit or overhead will be allowed for work not performed,
regardless of whether the termination is for cause.

C-2



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 AUTHORITY 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
AUTHORITY, the AUTHORITY 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 AUTHORITY 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 AUTHORITY 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, AUTHORITY 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, AUTHORITY 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 AUTHORITY determines, and may retain others for the completion of the work
under the Contract, or may use other methods which in the opinion of AUTHORITY are required
for Contract completion. All costs and charges incurred by AUTHORITY because of, or related
to, the 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 AUTHORITY the amount of the excess. If, after the
default notice curative period has expired, but prior to any action by AUTHORITY to complete
the work under the Contract, CONTRACTOR demonstrates an intent and ability to cure the
default in accordance with AUTHORITY's requirements, AUTHORITY may, but is not
obligated to, permit CONTRACTOR to resume work under the Contract. In such circumstances,
any costs of AUTHORITY incurred by the delay (or from any reason attributable to the delay)
will be deducted from any monies due or which may become due CONTRACTOR under the
Contract. Any such costs incurred by AUTHORITY which exceed the remaining amount due on
the Contract shall be reimbursed to AUTHORITY 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.

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

AUTHORITY 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 or has a
direct information issued against him for any crime arising out of or in conjunction with any
work being performed by the CONTRACTOR for on behalf of the AUTHORITY, without
penalty. Such termination shall be deemed a termination for default.
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AUTHORITY 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 two-year Contract term is $2,243,699.54.

32 AUTHORITY agrees to pay CONTRACTOR for services performed in
accordance with the Method of Compensation.

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

® “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
AUTHORITY for any purpose. Proposal Records shall include, but not be limited to, all
information and data, whether in writing or stored on a computer, writings, working papers,
computer printouts, charts or other data compilations that contain or reflect information, data or
calculations used by CONTRACTOR in determining labor, unit price, or any other compenent of
a bid submitted to the AUTHORITY.

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

AUTHORITY reserves and is granted the right (at any time and from time to time, for any
reason whatsoever) to review, audit, copy, examine and investigate in any manner, any Contract
Records (as herein defined) or Proposal Records (as hereinafter defined) of the CONTRACTOR
or any subcontractor. By submitting a response to the Request for Proposal, CONTRACTOR or
any subcontractor submits to and agree to comply with the provisions of this section.

If the AUTHORITY requests access to or review of any Contract Documents or Proposal
Records and CONTRACTOR refuses such access or review, CONTRACTOR shall be in default
under its Contract with AUTHORITY, and such refusal shall, without any other or additional
actions or omissions, constitute grounds for suspension or disqualification of 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
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AUTHORITY 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
AUTHORITY until reinstated by the AUTHORITY.

Final Audit for Project Closeout: The CONTRACTOR shall permit the AUTHORITY, at the
AUTHORITY’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 to have been inadvertently paid by the AUTHORITY
because of accounting errors or charges not in conformity with the Contract, the
CONTRACTOR agrees that such amounts are due to the AUTHORITY 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 AUTHORITY, (ii) until all claims (if any) regarding the Contract are resolved, or (iii)
expiration of the Proposal Records and Contract Records’ status as public records, as and if
applicable, under Chapter 119, Florida Statutes.

5. MINORITY AND WOMEN'’S BUSINESS ENTERPRISES

AUTHORITY has adopted a program to provide opportunities for small business, including
Minority Business Enterprises (“MBEs”) and Women's Business Enterprises ("WBEs"). Under
the AUTHORITY’S program, CONTRACTOR is encouraged to grant small businesses the
maximum opportunity to participate in the provision of the Services with respect to the operation
and maintenance of the System. 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 AUTHORITY 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 AUTHORITY.

6. CONTRACTOR INSURANCE AND PERFORMANCE 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 AUTHORITY. All surety bonds
shall be in a form and issued by a surety company approved by AUTHORITY. CONTRACTOR
shall carry and keep in force the following insurance coverage, and provide the AUTHORITY
with correct certificates of insurance (ACORD forms) upon Contract execution:
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6.1 Commercial General Liability Insurance having a minimum coverage of One
Million Dollars ($1,000,000.00) per occurrence of bodily injury or property damage and a
minimum of Two Million Dollars ($2,000,000.00) annual aggregate for both General and
Products and Completed Operations. Liability insurance shall be current ISO simplified form
including products and completed operations coverage. The contractual liability insurance
coverage shall include coverage for responsibilities and liabilities assumed by CONTRACTOR
under this Agreement.

6.2  Business Automobile Liability (for bodily injury, death and property damage)
having a minimum coverage of One Million Dollars ($1,000,000.00) for each accident;

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

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 Bondlequivalent to $1,000,000.00 issued on an annually renewable
basis;

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,

Such insurance policies shall be without co-insurance, and shall (a) include the AUTHORITY,
and such other applicable parties the AUTHORITY shall designate, as additional insureds for
commercial general liability and business automobile liability, (b) be primary insurance, (c)
include contractual liability for commercial general liability, (d) provide that the policy may not
be canceled or materially changed without at least thirty (30) days prior written notice to the
AUTHORITY from the company providing such insurance, and (¢) provide that the insurer
waives any right of subrogation against AUTHORITY, to the extent allowed by law and to the
extent the same would not void primary coverage for applicable insurance policies.
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 AUTHORITY 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 AUTHORITY.

Any insurance carried by the AUTHORITY 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

AUTHORITY with certificates of same, the AUTHORITY may obtain such polices and
coverages at CONTRACTOR’s expense and deduct such costs from CONTRACTOR payments.
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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;

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

72  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:

@ those relating to the safety of persons and property and their protection
from damage, injury or loss, and

. (ii)  all workplace laws, regulations, and posting requirements, and

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

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

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,
AUTHORITY, 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
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AUTHORITY 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 shareholder holding 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 currently 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 AUTHORITY to award this Contract to the
CONTRACTOR is the level of expertise, knowledge and experience possessed by employees of
CONTRACTOR, particularly 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 Scope of Services, 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 AUTHORITY., When the AUTHORITY 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 ar expertise.

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 AUTHORITY and the AUTHORITY 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 AUTHORITY, 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 AUTHORITY, CONTRACTOR shall remove from activities
associated with or related to the performance of this Contract any employee whom
AUTHORITY 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
AUTHORITY
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9. INDEMNITY

The CONTRACTOR shall indemnify, defend and hold harmless AUTHORITY 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,

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

9.3 AUTHORITY’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 AUTHORITY Property and AUTHORITY Intellectual Property (as defined
herein below),

9.5 CONTRACTOR’s failure to include terms in its subcontracts as required by this
Contract,

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 AUTHORITY 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 AUTHORITY 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
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CONTRACTOR Records and Proposal Records, if and as applicable), CONTRACTOR shall
immediately notify the AUTHORITY. Thereafter, CONTRACTOR shall follow
AUTHORITY’S instructions with regard to such request. To the extent that such request seeks
non-exempt public records, the AUTHORITY shall direct 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 AUTHORITY.

11. PRESS 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 AUTHORITY Property and AUTHORITY Intellectual Property, without first
notifying AUTHORITY and securing its consent in writing.

12. OWNERSHIP OF MATERIALS AND INTELLECTUAL PROPERTY RIGHTS

AUTHORITY 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 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 “AUTHORITY Property”). AUTHORITY’s ownership of the
AUTHORITY Property includes without limitation 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 “AUTHORITY Intellectual Property”). CONTRACTOR,
its employees, agents, officers, and subcontractors acknowledge that E-PASS® is the
AUTHORITY’s registered trademark name for the AUTHORITY’s electronic toll collection
system, and comprises a portion of the AUTHORITY Intellectual Property.

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

12.3 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
AUTHORITY’s use of the CONTRACTOR Property or any license granted to AUTHORITY for
use of the CONTRACTOR Intellectual Property rights; AND

124 Subject to Chapter 119, Florida Statutes (Florida Public Records Act),
CONTRACTOR shall maintain the AUTHORITY Property and AUTHORITY Intellectual
Property in strictest confidence and may not transfer, disclose, duplicate, or otherwise use the
AUTHORITY Property or AUTHORITY Intellectual Property in any way, other than in
performance of its services under the terms of this Contract, without the prior written consent of
AUTHORITY, which may be granted or denied in the AUTHORITY'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 AUTHORITY Property and AUTHORITY 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 dny action arising out of either party’s conduct
relating to this section, whether such action may be brought by AUTHORITY, CONTRACTOR,

or a third party; or

12.6 AUTHORITY’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. PERMITS, LICENSES, ETC.

Throughout the Term of the Contract, the CONTRACTOR shall 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 lawful prosecution of the Services. Copies of
required permits and licenses shall be furnished to AUTHORITY upon request.

14. 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 AUTHORITY officials and employees are prohibited from
soliciting and accepting funds or gifts from any person who has, maintains, or seeks business
relations with the AUTHORITY in accordance with the AUTHORITY’s Ethics Policy.
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 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.

15. 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.
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16. NOTIFICATION of CONVICTION of CRIMES

CONTRACTOR shall notify the AUTHORITY 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.

17. SUBLETTING AND ASSIGNMENT

AUTHORITY has selected CONTRACTOR to perform the Services based upon 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 AUTHORITY, which may be withheld in the AUTHORITY’S sole and absolute
discretion. Any attempt by CONTRACTOR to dispose of this Contract as described above, in
part or in whole, without AUTHORITY’S written consent shall be null and void and shall, at
AUTHORITY’s option, constitute a default under the Contract. >

Notwithstanding the foregoing: |

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

17.2  Subject to the right of AUTHORITY 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:

() shall name AUTHORITY as a third party beneficiary and provide that the
subcontract is assignable to the AUTHORITY (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 AUTHORITY. Upon such event, the AUTHORITY
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 AUTHORITY, and

(ii) 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
AUTHORITY in its sole discretion, and shall provide AUTHORITY with certificates
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of insurance upon request. The AUTHORITY 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 AUTHORITY upon request, and

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

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

If, during the life of the Contract and any renewals hereof, CONTRACTOR desires to
subcontract any portion(s) of the work to a subcontractor that was not disclosed by the
CONTRACTOR to the AUTHORITY at the time that the Contract was originally awarded, and
such subcontract would, standing alone or aggregated with prior subcontracts awarded to the
proposed subcontractor, equal or exceed twenty five thousand dollars ($25,000.00), the
CONTRACTOR shall first submit a request to the AUTHORITY s Director of Procurement for
authorization to enter into such subcontract. Except in the case of an emergency, as determined
by the Executive Director or his/her designee, no such subcontract shall be executed by the
CONTRACTOR until it has been approved by the AUTHORITY 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 mot approved by the
AUTHORITY Board at its next regularly scheduled meeting.

18. DISPUTES

All services shall be performed by the CONTRACTOR to the reasonable satisfaction of the
AUTHORITYs Executive Director (or his 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 AUTHORITY Board if amendments are
required) and supplemental agreement(s) of such nature as required may be entered into by the
parties in accordance herewith.

19. REMEDIES

In addition to any remedies otherwise available to the AUTHORITY under law, upon an uncured
default the AUTHORITY 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 AUTHORITY are required for Contract completion. All costs and charges
incurred by the AUTHORITY because of or related to the CONTRACTOR’s default including,
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but not limited to, the costs of completing Contract performance shall be charged against the
CONTRACTOR. If the 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 AUTHORITY for the difference. On a Contract terminated for default, in no event shall the
AUTHORITY have any liability to the CONTRACTOR for expenses or profits related to
unfinished work, or for AUTHORITY s use of any CONTRACTOR materials or equipment on
the work sites, including without limitation the CONTRACTOR Property and CONTRACTOR
Intellectual Property.

20. 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 attomeys’ fees
and costs as defined herein, from the non-prevailing party.

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 AUTHORITY, failing which AUTHORITY will be deemed the prevailing
party for purposes of this Contract.

For purposes of determining whether the judgment of award is eighty percent (80%) or more of
the contested claims, “adjusted award” or “adjusted judgment” shall mean the amount designated
in the award or final judgment as compensation to CONTRACTOR for its claims (exclusive of
interest, cost or expenses), less: (i) any amount awarded to AUTHORITY (exclusive of interest,
costs or expenses) on claims asserted by AUTHORITY against 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 11, as well
as the initial written claim (s) submitted to AUTHORITY by CONTRACTOR (disputed by
AUTHORITY) which have not otherwise been resolved through ordinary close-out procedures
of the Contract prior to the initiation of litigation. CONTRACTOR claims or portions thereof,
which AUTHORITY 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).

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

“Attorneys’ fees” shall include but not be limited to fees and charges of attorneys, paralegals,
legal assistants, attorneys’ 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.

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
AUTHORITY, and AUTHORITY shall have had sixty (60) days thereafter within which to
respond thereto.

The purpose of this provision is to discourage frivolous or overstated claims and, as a result
thereof, AUTHORITY and 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.

21. 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.
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22. GOVERNING LAW

This Agreement is accepted and entered into in Florida and any question regarding its validity,
construction, enforcement, or performance shall be governed by Florida law. The parties consent
to the exclusive jurisdiction of the courts located in Orange County, Florida.

In consideration of the foregoing premises, AUTHORITY agrees to pay CONTRACTOR for
work performed and materials furnished at the prices submitted with the Proposal.

23. RELATIONSHIPS

CONTRACTOR acknowledges that no employment relationship exists between AUTHORTIY
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 AUTHORITY.

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

24. 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
AUTHORITY and request clarification of AUTHORITYs 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.



25. 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 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.

26. 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:

26.1 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

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

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

26.4 Obligations upon expiration or termination of the Contract, as set forth in Section
27; and

26.5 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.

27. OBLIGATIONS UPON EXPIRATION OR TERMINATION OF CONTRACT

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

27.2 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 AUTHORITY.
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IN WITNESS WHEREOF, the authorized signatures named below have executed this
Contract on behalf of the parties as of the day and year first above written. This Contract was
awarded by the Authority’s Board of Directors at its meeting on September 10, 2015.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By: M

" [
Director of Procurement

Print Name: C /f Vl;? /’// // 2"

SR ELECTRI MO IL TYNA INC

Print Name: 'r:%\!\-(t’éb U;u\\nc\()o“hn /%\‘(\!(_ ‘deC\\X

Title: -& (,J\(\ew )/ \I\Le Pcesident Pcoxe _Q\ON«\
a0d ?m\c\ S[e (U ey

ATTEST: ;&WW? Wxre (Seal)

Approved as to form and execution, only.

General Counsel for the AUTHQRITY
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