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AGENDA 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 

BOARD MEETING 
December 12, 2019  

9:00 a.m. 
 

Meeting location:  Central Florida Expressway Authority 
Board Room 

4974 ORL Tower Road 
Orlando, FL 32807 

 
  

A. CALL TO ORDER / PLEDGE OF ALLEGIANCE 
 

B. PUBLIC COMMENT 
Pursuant to Florida Statute 286.0114 and Rule 1-1.011, the governing Board for CFX has set aside at least 15 minutes 
at the beginning of each regular meeting for citizens to speak to the Board on any matter of public interest under the 
Board's authority and jurisdiction, regardless of whether the public interest is on the Board's agenda but excluding 
pending procurement issues. Each speaker shall be limited to 3 minutes. 
 

C. APPROVAL OF NOVEMBER 14, 2019 BOARD MEETING MINUTES (action Item)  
 

D. APPROVAL OF CONSENT AGENDA (action Item)     
 

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

 
F. REGULAR AGENDA ITEMS 

 
1. OSCEOLA PARKWAY EXTENSION PROJECT DEVELOPMENT AND ENVIRONMENT 

(PD&E) STUDY RE-EVALUATION – Glenn Pressimone, Chief of Infrastructure and Dan 
Kristoff, RS&H, Inc. (action item)  
 

2. RIGHT OF WAY & CONSERVATION LAND AGREEMENTS – Glenn Pressimone, Chief of 
Infrastructure (action item)  
 

3. CFX METROPLAN REPRESENTATIVE APPOINTMENT – Jay Madara, Chairman (action 
item)  

 
 

 
(CONTINUED ON PAGE 2)  
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4. BOARD OFFICER ELECTIONS – Diego “Woody” Rodriguez, General Counsel  (action item)  
 

 
G. BOARD MEMBER COMMENT 

 
 

H. ADJOURNMENT 
 
 
 

This meeting is open to the public. 
 
 

Section 286.0105, Florida Statutes states that if a person decides to appeal any decision made by a board, agency, 
or commission with respect to any matter considered at a meeting or hearing, he or she will need a record of the 
proceedings, and that, for such purpose, he or she may need to ensure that a verbatim record of the proceedings is 
made, which record includes the testimony and evidence upon which the appeal is to be based. 

 
In accordance with the Americans with Disabilities Act (ADA), if any person with a disability as defined by the ADA 
needs special accommodation to participate in this proceeding, then not later than two (2) business days prior to the 
proceeding, he or she should contact the Central Florida Expressway Authority at 407-690-5000.   

 
Persons who require translation services, which are provided at no cost, should contact CFX at (407) 690-5000 
x5316 or by email at Iranetta.dennis@CFXway.com at least three business days prior to the event. 
  

mailto:Iranetta.dennis@CFXway.com
mailto:Iranetta.dennis@CFXway.com
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MINUTES 
CENTRAL FLORIDA EXPRESSWAY AUTHORITY 

BOARD MEETING 
November 14, 2019  

 
Location: Central Florida Expressway Authority 

4974 ORL Tower Road 
Orlando, FL 32807 

Board Room 
 
 
 
Board Members Present: 
Jay Madara, Gubernatorial Appointment (Chairman) 
Commissioner Brenda Carey, Seminole County (Vice Chairman)  
Mayor Buddy Dyer, City of Orlando (Treasurer) 
Commissioner Leslie Campione, Lake County 
Mayor Jerry Demings, Orange County 
Andria Herr, Gubernatorial Appointment 
Commissioner Betsy VanderLey, Orange County 
S. Michael Scheeringa, Gubernatorial Appointment   
Commissioner Curt Smith, Brevard County  
 
Board Member Not Present: 
Commissioner Brandon Arrington, Osceola County  
 
Staff Present at Dais: 
Laura Kelley, Executive Director 
Diego “Woody” Rodriguez, General Counsel  
Mimi Lamaute, Recording Secretary 
 
Non-Voting Advisor Present: 
Nicola Liquori, Executive Director, Florida’s Turnpike Enterprise 
 
 
A. CALL TO ORDER 
 
The meeting was called to order at 9:00 a.m. by Chairman Madara. 
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B. PUBLIC COMMENT 
 

• Chairman Madara read State Representative Mike La Rosa’s October 9, 2019 letter into the 
record,  attached as “Exhibit A.”  

• Bianca Green commented on a notification of a toll violation.  
 
 
C. APPROVAL OF OCTOBER 10, 2019 BOARD MEETING MINUTES  

 
A motion was made by Commissioner Carey and seconded by Commissioner Campione to approve  
the October 10, 2019 Board Meeting Minutes as presented.  The motion carried unanimously with  
nine (9) members present voting AYE by voice vote. One (1) member, Commissioner Arrington was 
not present.  

 
 

D.  APPROVAL OF CONSENT AGENDA 
 
The Consent Agenda was presented for approval. 
 
ADMINISTRATIVE SERVICES 
 
1. Approval of Amendment to Rules of Procedure for Board Meetings 
 
CONSTRUCTION 
 
2. Approval of Construction Contract Modifications on the following projects:   

a. Project 408-746  Masci General Contractor, Inc.            ($     302,317.96)   
b. Project 408-128  The Lane Construction Corp.                $       33,054.15   
c. Project 417-134  Hubbard Construction Co.    $       71,834.36 
d. Project 528-749  Preferred Materials, Inc.    $            0 
e. Project 528-750  Preferred Materials, Inc.    $     0 
f. Project 599-547  United Signs & Signals, Inc.   ($     112,384.80) 
g. Project 253G SEMA Construction Inc.      $       33,996.79 
 

3. Approval of Second Contract Renewal with Greenman-Pedersen, Inc. for Surface Preparation and 
Painting Consultant Services, Contract No. 001172 (Agreement Value: $150,000.00) 
 

4. Approval of Second Contract Renewal with John Brown & Sons, Inc. for Miscellaneous Clearing and 
Grubbing, Contract No. 001392 (Agreement Value: $0.00) 

 
5. Agreement with Florida’s Turnpike Enterprise for Advanced Construction of SR 417 Widening within 

Turnpike Right of Way (Agreement Value: not-to-exceed $5,000,000.00) 
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ENGINEERING 
 

6. Approval of First Contract Renewal with CH2M Hill, Inc. for I-4/SR 408 Interchange Corridor Consultant 
Services, Contract No. 001055 (Agreement Value: $0.00)  

 
7. Approval of Supplemental Agreement No. 2 with Dewberry Engineers, Inc. for General Engineering 

Consultant Services, Contract No. 001145 (Agreement Value: $6,750,000.00)  
 

8. Approval of First Contract Renewal with WBQ Design & Engineering, Inc. for Miscellaneous Design 
Consultant Services, Contract No. 0001207 (Agreement Value: $830,000.00) 

 
9. Approval of Supplemental Agreement No. 1 with Protean Design Group, Inc. for Miscellaneous Design 

Consultant Services, Contract No. 001208 (Agreement Value: $200,000.00)  
 

10. Approval of RS&H, Inc. as a Subconsultant for the Design Consultant Services for SR 429 Widening 
from Florida’s Turnpike to West Road Contract with Parsons Transportation Group, Inc., Project 429-
152, Contract No. 001395 

 
11. Approval of Final Ranking and Authorization for Fee Negotiations for Design Consultant Services for 

SR 528 Widening from Narcoossee Road to SR 417, Project 528-160, Contract No. 001589  
 

12. Approval of Final Ranking and Authorization for Fee Negotiations for Professional Engineering 
Consultant Services for the Project Development and Environmental Study of the SR 414 Direct 
Connect Project, Project 414-227, Contract No. 001590 

 
13. Approval of Final Ranking and Authorization for Fee Negotiations for Professional Engineering 

Consultant Services for a Concept, Feasibility and Mobility Study for the Proposed Osceola / Brevard 
County Connector Project, Project 599-229, Contract No. 001595  

 
FINANCE  

 
14. Approval of First Contract Renewal with Moore Stephens Lovelace, P.A. for External Auditing Services, 

Contract No. 001241 (Agreement Value: $80,700.00) 
 

LEGAL 
 

15. Approval of the Second Amendment to the Memorandum of Understanding and Space/Use Agreement 
with the Greater Orlando Aviation Authority for the Rental Car Visitor Toll Pass Program, Contract No. 
001475 
 

16. Approval of a Right of Way Transfer and Continuing Maintenance Agreement with the City of Apopka, 
Projects 429-201 and 429-202, Contract No. 001619 
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17. Approval of Resolution Declaring CFX’s Interest in Parcel 106 Part B as Surplus Property and 
Resolution Authorizing the Sale of Parcel 106 Part B to the City of Apopka, Projects 429-201 and  

       429-202, Parcel 106 Part B, Contract No. 001622 (Agreement Value: $299,000.00)  
 

18. Approval of Resolution Declaring CFX’s Interest in the Southfork Drive Parcel as Surplus Property and 
Resolution Authorizing the Sale of CFX’s Interest in Southfork Drive to the City of Apopka, Projects 
429-201 and 429-202, Contract No. 001621 (Agreement Value: $41,600.00) 

 
19. Approval of Resolution Declaring Parcel 291 (Partial) as Surplus Property and Resolution Authorizing a 

Ground License on Surplus Property with the City of Apopka for a Public Safety Communications 
Tower, Project 429-205, Parcel 291 (Partial), Contract No. 001620 

 
MAINTENANCE 

 
20. Approval of Contract Award to Groundtek of Central Florida, Inc. for SR 429 Northbound on Ramp at 

CR 535 Landscape Improvements, Project 429-654E, Contract No. 001601 (Agreement Value: 
$189,963.00) 
 

TECHNOLOGY/TOLL OPERATIONS 
 
21. Approval of RoadSafe Traffic Systems, Inc. as a Subcontractor for the Toll System Upgrade Project 

Contract with TransCore, LP, Contract No. 001021  
 

22. Approval of Global Agility Solutions as a Subcontractor for the Image Processing Solution Contract with 
Kyra Solutions, Inc., Contract No. 001609 

 
23. Authorization to Execute an Agreement with Cygilant, Inc. for Security Monitoring Services, Contract 

No. 001626 (Agreement Value: $76,668.00)  
 

24. Authorization to Execute Cooperative Purchase Agreement with ISF, Inc. for Management Consulting 
Services, Contract No. 001627 (Agreement Value: $390,000.00)  

 
25. Approval of Purchase Order to Amtech for Encompass 6 AVI Readers (E6 Readers) (Agreement 

Value: $80,400.00) 
 

26. Approval of Amendments to CFX Security Policy  
 

 
A motion was made by Mayor Demings and seconded by Mayor Dyer to approve the Consent 
Agenda as presented.  The motion carried unanimously with nine (9) members present voting AYE 
by voice vote. One (1) member, Commissioner Arrington was not present.  
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E.  REPORTS   
 

1. CHAIRMAN’S REPORT 
 
• Chairman Madara welcomed Osceola County Commissioner Brandon Arrington to the CFX 

Governing Board. Due to a scheduling conflict he was not present for today’s meeting.  
Commissioner Arrington was appointed to serve out the remainder of Commissioner Hawkins’ 
term following the announcement of his retirement from the Board. 

• Chairman Madara summarized the November 7th New York Bond meetings.  
• He announced that on November 20-22 in Miami, Florida, CFX will be one of the presenting 

agencies of the 2019 Florida Automated Vehicle Summit. 
• Chairman  Madara invited the public to attend the Osceola Parkway Extension Re-Evaluation 

Public Meeting being held on Tuesday, November 19 at Lake Nona Middle School from 5:30 
p.m. until 7:30 p.m.  
 
 

2. TREASURER’S REPORT 
 
Mayor Dyer reported that as of September toll revenue year to date were $118,672,864, which is 0.6% 
over projection and 3.8% over prior year.  September is when tolls were suspended due to Hurricane 
Dorian and the Revenue impact is estimated to be approximately $5.9 million.  

 
Total Operations, Maintenance and Administration expenses were $14.6 million year-to-date, which is 
8.6% under budget.  

 
 
     3.  EXECUTIVE DIRECTOR’S REPORT 

  
      Ms. Kelley provided the Executive Director’s Report in written form.  
 
       In addition, Ms. Kelley expanded on the following: 
 

• Upcoming Osceola Parkway Extension Public Meetings;  
• Virgin Train Update; 
• Partnership between CFX and Turnpike for the widening of the SR 417; 
• Partnership with the City of Apopka for the improvement of First Responder Cell service in 

North Lake and Orange County; and 
• CFX Chili Cook-off results and winners. 
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F. REGULAR AGENDA ITEMS 
 

1. SR 414 DIRECT CONNECT - PROJECT DEVELOPMENT AND ENVIRONMENT (PD&E) STUDY  
 

Director of Engineering Will Hawthorne provided an overview of the SR 414 Direct Connect Project and the 
PD&E Study for the project.  
 

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

2. OSCEOLA / BREVARD COUNTY CONNECTOR – CONCEPT, FEASIBILITY AND MOBILITY 
STUDY  

 
Director of Engineering Will Hawthorne provided an overview of the Osceola / Brevard County Connector 
Project and the Concept, Feasibility and Mobility Study for the project.  
 
 
(This item was presented for information only. No action was taken by the Board.)  
 
 

3. FY 2019 FINANCIAL STATEMENTS  
 
Director of Accounting Michael Carlisle introduced Daniel J. O’Keefe with Moore Stephens Lovelace, CPAs.  
Mr. O’Keefe provided details of the FY 2019 Financial Statements.  
 
   
Board members asked questions which were answered by Mr. O’Keefe.  
 
 
(This item was presented for information only. No action was taken by the Board.)  
 
 
Chairman Madara stated that new board procedures were approved today allowing the Board to move 
officer elections from the January or February board meeting to December, as needed.  Since there will not 
be a January board meeting the elections will take place at the December board meeting.  
 
 
G. BOARD MEMBER COMMENT 
 
     The following board member commented:   

• Mr. Scheeringa  
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H.  ADJOURNMENT 
 
      Chairman Madara adjourned the meeting at 9:51 a.m.  
 
 
 
 
___________________________________             ______________________________________ 
    Jay Madara                                                      Mimi Lamaute  
    Chairman             Recording Secretary 
    Central Florida Expressway Authority                        Central Florida Expressway Authority 

 
 

Minutes approved on _______________, 2019. 
 
 

Pursuant to the Florida Public Records Law and the CFX Records & Information Management Program Policy, audiotapes of all 
Board and applicable Committee meetings are maintained and available upon request to the Custodian of Public Records at 
(407) 690-5326, PublicRecords@CFXway.com, or 4974 ORL Tower Road, Orlando, FL 32807. Additionally, videotapes of Board 
meetings are available at the CFX website, www.CFXway.com. 

mailto:PublicRecords@CFXway.com
http://www.cfxway.com/


Florida House of Representatives 

District Office: 

1224 1Qth Street 
St. Cloud, FL 34769 
(407) 891-2555
(407) 891-2557 (fax)

October 9, 2019 

Jay Madara 
Chairman of the Board 
CFX Headquarters 
4974 ORL Tower Road 
Orlando, Florida 32807 

Dear Chairman Madara: 

Representative Mike La Rosa 
District42 

Lake Wales Office: 

244 East Park Ave 
Suite #5 

Lake Wales, FL 33853 
(863) 678-4019

Tallahassee Office: 

418 The Capitol 
402 South Monroe Street 

Tallahassee, FL 32399 
(850) 717-5042

It is a with a spirit of gratitude that I am writing you today and thanking you the CFX Board and team for your 
work on the first phase of the Poinciana Parkway Extension. This much needed expansion will bring greater 
mobility for Poinciana area residents and ad ances our shared long-term goal of full completion of the Parkway. 

I can tell you that your hard work is going to greatly assist my constituents and our entire region in leading 
betters lives a their commute times will be drastically reduced because of CFX's leadership. imply put, 
workers will spend less time in their cars and more time positively impacting our economy families will have 
more time together, and response times for law enforcement and fire rescue will be enhanced. I appreciate you 
and team for recognizing the dire need for this transportation project. 

While this first phase has brought some much needed relief, I am greatly anticipating the launch and eventual 
construction of the remainder of this important project, to take the Poinciana Parkway to 429 and Interstate 4. I 
expect this portion of road construction to be a true game changer for the Poinciana region. With that critical 
interstate access, I know it will act as a positive economic catalyst for Poinciana and its residents. [ sincerely 
appreciate your productive work with the Florida Turnpike Authority to speed up the timeline of full completion 
of this important project as my constituents continue to truggle with traffic deadlock. If there is anything that I 
can do to assist CFX with their positive endeavors, plea e don't hesitate to contact me! 

Warm Regards, 

4/l� 
State Representative 
House District 42 

Commerce Committee, Chair • Appropriations Committee • Gaming Control Subcommittee • Rules Committee 

EXHIBIT A
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CONSENT AGENDA 
December 12, 2019 

 
CONSTRUCTION 
 
1. Approval of Construction Contract Modifications on the following projects:   

a. Project 253G SEMA Construction, Inc.               $  1,185,427.92   
b. Project 599-736A  McShea Contracting, LLC               ($       10,345.00)   
 

2. Approval of Second Contract Renewal with Metric Engineering, Inc. for Construction Engineering and 
Inspection Services, Contract No. 001158 (Agreement Value: $2,500,000.00) 
 

3. Approval of Contract Award to Rummel, Klepper & Kahl (RK&K), LLP for Construction Engineering and 
Inspection Services for SR 528/SR 436 Interchange Improvements and SR 528 Widening from SR 436 
to Goldenrod Road, Project 528-143, Contract No. 001530 (Agreement Value: $9,600,000.00) 

 
4. Approval of Final Ranking and Authorization for Fee Negotiations for Professional Engineering 

Consultant Services for Construction Engineering and Inspection Services for SR 417 Widening from 
Landstar Boulevard to Boggy Creek Road, Project 417-149, Contract No. 001605  

 
ENGINEERING 

 
5. Approval of Environmental Transportation Planning, LLC as a Subconsultant for the General 

Engineering Consultant Services Contract with Dewberry Engineers, Inc., Contract No. 001145 
 

6. Approval of GPI Geospatial, Inc. as a Subconsultant for the General Engineering Consultant Services 
Contract with Dewberry Engineers, Inc., Contract No. 001145 

 
INTERNAL AUDIT 

 
7. Acceptance of Internal Audit Reports:  

a. IT Project Management Review 
b. Tolling System Replacement – LENS Access Control Review 
c. Prior Audit Recommendations: Semi-Annual Follow-Up 

 
LEGAL 

 
8. Approval of Subordination of Easement Agreement with Orange County, Project 429-205, Parcel 289 

 
9. Approval of Agreement for the Donation of Limited Access Rights Along SR 438 a/k/a Franklin Street 

with 501 Franklin Land Trust, Project 429-152, Parcel 62-115 (Portion)  
 

10. Approval of Consortium Appraisal, Inc. as a Subconsultant for the Right of Way Counsel Services 
Contract with Nelson Mullins Riley & Scarborough, LLP, Contract No. 001477 
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MAINTENANCE 
 

11. Approval of Contract Award to LaFleur Nurseries & Garden Center, LLC for SR 429/SR 453 Wekiva 
Parkway Interchange Landscape Improvements, Project 429-827, Contract No. 001602 (Agreement 
Value: $1,417,331.50) 
 

12. Authorization to Execute Cooperative Purchase Agreement with Convergint Technologies, LLC for 
Systemwide Electronic Security System Services, Contract No. 001611 (Agreement Value: not-to-
exceed $600,000.00) 
 

TECHNOLOGY/TOLL OPERATIONS 
 
13. Approval of Assignment and Assumption of Contractual Obligations Between AECOM Energy & 

Construction, Inc. and Shimmick Construction Company, Inc., Contract No. 001071 
 

14. Approval of KECH, Inc. as a Subcontultant for the General Systems Consultant Services Contract with 
AECOM Technical Services, Inc., Contract No. 001215 

 
15. Approval of Contract Award for Toll Operations Printing and Mailing Services to Cathedral Corporation, 

Contract No. 001604 (Agreement Value: $15,247,161.13)  
 
 
The following items are for information only: 
 
A. The following is a list of advertisement(s) from November 2, 2019 through December 1, 2019: 

1. SR 408 Landscape Improvements from Good Homes Road to Hiawassee Road 
2. SR 417 Widening from Narcoossee Road to SR 528 – CEI 
3. SR 528/SR 436 OUC East Jack & Bore JPA 
4. Project Development and Environmental (PD&E) Study of the Southport Connector Project 
5. SR 429 Stoneybrook West Interchange 
 

B. The following items are for information only and are subject to change: 
 

The following is a list of anticipated advertisements (3-4 month look ahead):  
1. 408-159: SR 408 Exit Ramp to Mills Ave. Improvements – Construction 
2. Poinciana Parkway Segments 1 & 2 (of 2)  – Design 
3. Lake-Orange Connector Segments 1 & 2 (of 3)  – Design 
4. 417-162: SR 417 Pond Modifications North of Barry Dease Road - Construction 
5. 599-756: SR 408 Aesthetic Coatings - Construction 
6. 599-421: E-Pass Magnolia Center – Construction Design-Build 
7. 414-754: SR 414 Resurfacing E of SR 451 to Keene Road Bridge – Construction  
8. 414-755: SR 414 Resurfacing Keene Road Bridge to E of US 441 – Construction 
9. 599-526C – Wrong Way Driving Deployment – Construction  
10. 599-545 – Dynamic Message Sign Replacement – Construction  
11. Disclosure Counsel 
12. Advocacy Services  
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMOIv\NDUM

TO CFX Board Members

FROM: Ben l)reiling, P.E.
Director of Con

DATE: November 21,2019

SLJBJECT: Construotion Contract Modificatiorrs

TOt'At. s l,l 75,082.92

* Includes Recluested A for this

Reviewed By:

lenn M. Pressimone. P.E., Chief of Irrfiastructure

4974oRLTowERRD.oRtANDO,FL32807 | PHoNE:(407)690-s000 | FAX: (407)6so-s0t1

Pro.iect
No.

Contractor Contract Description
Original Contrtct

Amount ($)
Previous r\uthorizcd

Adjustrnonts ($)
Rcqucsted ($)

December 2019

I'otal Amount
($) to Date*

Time Increase
or Decrease

253C
SEMA

Constru(:tion,

I nc.

SR 408/SR 417 Interchange

Inrproverncnls Phase Il $ 63,700,000 00 $ 1,085,298.l.l $ l, I 85,427 92 $ 67,070.72(1 05 78

599-7361\
NIcShea

Contracting, I-LC
Systentwide RPM

ReplacemenL
$ I 02,760.00 $ $ ( I 0,345.00) $ e2,41 5.00 0

WWW.CFXWAY.COM



Project 253G: SR 408/SR 417 Interchange Improvements Phase II
SEMA Construction, Inc.
sA 253G-1219-06

Add Protection Barrier Around Existing Bridge Columns on SR 408
Rigid banier wall was added to this project to protect the bridge columns located in the median of SR 408. This is required to
comply with updated safety standards. This addition of the protection banier also necessitated provisions for accommodating
shoulder drainage at the base of the banier wall.

ADD THE FOLLOWING ITEM:

54" Pier Protection Barrier $ 412,226.37

ADD THE FOLLOWING ITEM:
Drainage Related to Pier Protection $ 269,387.89

ADD THE FOLLOWING ITEMS:

MOT and Asphalt Shoulder Restoration
Temporary Concrete Banier Wall

ADD THE FOI.LOWING ITEMS:
Mill Exist Asph Pavt (0.75")
Asph FC Incl Bit/Rubber FC-5
Perf Tape 8" W Solid
PerfTape 12" W Skip
PerfTape 18" W Solid
Perf Tape 6" Y Solid
Const Perf Tape 9" Solid HP
Const Perf Tape 9" Skip HP

Subtotal: Adjust Limits of Friction Course

Increase Conhact Time f! Non-Compensable Calendar Days

TOTAL AMOUNT FOR PROJECT 253G

$

$

148,256.45

73,033.97

64,817.55

158,8 15.13

4,061.00

4,242.00

1,340.88

16,598.40

19,719.00

12,929.28

s 282,523.24

s 1,185,427.92

s 221,290.42

Subtotal: Protection Barrier $902,904.68

Milline. Final Paving and Final Striping - Moved From Adjacent Project
The timing and coordination with the adjacent SR 408 widening project requires the milling, paving and final shiping of the
interface ofthe two projects to be deleted from the adjacent project and added to this project. The deletions from the adjacent
project were accounted for in previous supplemental agreements for project 409-128.

$

$

$

$

$

$

$

$



Project 599-736A2 Systemwide RPM Replacement
McShea Contracting, LLC
sA 599-7364-1219-0t

Adjustments to Final Quantities for Completed Contract Items

Adjust quantities for completed pay items in the contract to reflect the actual field measured quantities installed throughout the
contract.

DECREASE THE FOLLOWING ITEMS:
Retro-Refl ective Pavement Markers
Work Order Allowance

TOTAL AMOUNT F'OR PROJECT 599-7364

$ (345.00)

$ ( l o,0o0.0o)

$ (10,345.00)

$ (10,345.00)
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

CFX Board Members

FROM: Aneth Williams
Director of

DATE: November 21,2019

SUBJECT: Approval of Second Contract Renewal with Metric Engineering, Inc.
for Construction Engineering and Inspection Services (CEI)
Contract No. 001 158

Board approval is requested for the second renewal of the referenced contract with Metric
Engineering, Inc. in the amount of $2,500,000.00 for a one-year period beginning January 12,
2020 and ending January 11,2021. The original contract was three years with two one-year
renewals.

The services to be provided under this renewal are CEI services for ITS, electrical and limited
elements of lighting related projects. These projects require specialized, detailed knowledge of
CFX technical specifications and construction standards, as well as the National Electrical Code.
There are several ongoing initiatives encompassing multiple projects which require consistent
oversight during this extension period in order to maintain current levels of safety, toll collection
and ITS system up-time. Upcoming initiatives include the continuation of the Wrong Way
Driving System deployment program and Systemwide Dynamic Message Sign Upgrades.

TO

Original Contract
First Renewal
Second Renewal
Total

$2,600,000.00
$1,700,000.00
$2.500.000.00
$6,800,000.00

in the Five-Year Work Plan.This contract is a component of proj

Reviewed by
Ben

of Construction

4974 OPJ TOWER RD. ORI-ANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

www.cFxwAY.coM



CENTRAL F'LORIDA EXPRESSWAY AUTHORITY
CONTRACT RENEWAL AGREEMENT NO.2

CONTRACT NO. 001158

THIS CONTRACT RENEWAL AGREEMENT (the "Renewal Agreement"), made and entered into this
126 day of December,2079, by and between Central Florida Expressway Authority, hereinafter called "CFX" and
Metric Engineering, Inc., herein after called the o'Consultant."

WITNESSETH

WHEREAS, CFX and the Consultant entered into a Contract Agreement (the "Original Agreement") dated
December 15,2015, with a Notice to Proceed date of January 12,2016, whereby CFX retained the Consultant to
furnish miscellaneous construction engineering and inspection (CEI) services required by CFX.

WHEREAS, pursuant to Article 3.0 of the Original Agreement, CFX and Consultant wish to renew the
Original Agreement for a period of one (l) year;

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each to the other, CFX and
Consultant agree to a flrst renewal of said Original Agreement beginning the l2th day of January,2020 andending
the l lth day of January,202l at the cost of $2,500,000.00.

All terms and conditions of said Original Agreement and any supplements and amendments thereto shall
remain in full force and effect during the full term of this Renewal Agreement.

IN WITNESS WHEREOF, the parties have executed this Renewal Agreement by their duly authorized
officers on the day, month and year set forth above.

METRIC ENGINEERING, INC. CENTRAL FLORIDA EXPRESSWAY AUTHORITY

BY BY:
Authorized Signature Director of Procurement

Title:

ATTEST: (sEAL)
Secretary or Notary

If Individual, furnish two witness:

Witness (1)
Wiuress (2)

Legal Approval as to Form

General Counsel for CFX



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
CONTRACT RENEWAL AGREEMENT NO. 1

CONTRACT NO. 001158

THIS CONTRACT RENEWAL AGREEMENT (the "Renewal Agreement"), made and entered into this 8ft

day of November, 2018, by and between the Central Florida Expressway Authority, hereinafter called "CFX" and

Metric Engineering, Inc., herein after called the "Consultant."

WITNESSETH

WHEREAS, CFX and the Consultant entered into a Contract Agreement (the "Original Agreement") dated

December 15,2015, with aNotice to Proceed date of January 12,2A16, whereby CFX retained the Consultant to
furnish miscellaneous construction engineering and inspection (CEI) services required by CFX,

WHEREAS, pursuant to Article 3.0 of the Original Agreement, CFX and Consultant wish to renew the
Original Agreement for a period of one (l) year;

NOW, THEREFORE, for and in consideration of the mutual benefits to flow each to the other,
CFX and Consultant agree to a first renewal of said Original Agreement beginning the l2th day of January, 2019
and ending the I l th day of January ,2020 at the cost of $ I ,700,000.00, which amount restates the amount of the

Original Agreement.

Consultant states that, upon its receipt and acceptance ofFinal Payment for Services renders under the first
Contract renewal ending January 11,2019, the Consultant shall execute a "Certificate of Completion of the Original
Conhact and Acceptance of Final Payment" that waives all future right of claim for additional compensation for
services rendered under the Original Contract ending January I I , 20 ! 9.

All terms and conditions of said Original Agreement and any supplements and amendments thereto shall
remain in full force and effect during the full term of this Renewal Agreement.

IN WITNESS WHEREOF, the parties have executed this Renewal Agreement by their duly authorized
officers on the day, month and year set forth above.

METRIC ENGINEERINC, INC. CENTRAL FLORIDA EXPRESSWAY AUTHORITY

BY BY:
Authorized Director of Procurement

Title:

ATTES

If Individual, furnish two witness:

Witness (l)
Witness (2)

Legal Approval as to Form

4e

or

hEr0r iltc0LE BoUTHItUEF
Notaly Publlc - $lals of Floiloa

Commlsrlon I GG 017551

My Gomm. trpkrr Srp 9. 20?0

Eoodrd alrliond llolary Atsn.

Gerfrat C6unsel fot cFX



AGREEMENT

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AND

METRIC ENGINEERING, INC.

CONSTRUCTION ENGINEERING AND INSPECTION SERVICES

CONTRACT NO. 001158

CONTRACT DATE: DECEMBER 10' 201s
CONTBACT AMOUNT: $20600,000.00

AGREEMENT' SCOPE OF SERVTCES, METHOD
OF COMPENSATION, DETAILS OF COSTS AND

I'EES, ANr) PRO.IECT ORGANIZATIONAL CHART



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

FOR

CONSTRUCTION ENGINEERING AND INSPECTION SERVICES

C0NTRACT NO. 0011s8

DECEMBER 2015

CENTRAL F'LORIDA EXPRESSWAY AUTHORITY

Mcmbers of the Board

-

Welton Cadwell, Chairman
Scott Boyd. Vice-Chairm&n

Brenda Carey, Secretary/Treasurer
Buddy Dyer, Member

Fred Hawkins, Jr., Member
. Teresa Jacobs, Membor

ARdria Herrn Member
Jay Madara, Member

S. Michael Scheeringa, Member
Diane Guitierrez- Scaccetti, Non-Voting Advisor

Executive Director

Laura Kelley
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AGREDMENT'"T|lffii#3ffi$f$dtrffil*;txffi $ffi f ,,o*sERvICEs
CONTRACT NO. 0011s8

THIS AGREEMENT, made and entered into this iOth day of December,2}I5,by and between the

CENTRAL FLORIDA EXPRESSWAYAUTHORITY, a corporate body and agency ofthe State of

Florida, created by Chapter 63-573 Laws of Florida, 1963, (Chapter 348, Part V, Florida Statutes)

hereinafter called "CFX' and METRIC ENGINEERING, NC., hereinafter called

*CONSULTANT", carrying on professional practice in engineering with offices located at 615

Crescent Executive Court, Suite 524, Lake Mary, Florida 32746.

That CFX did determine that the CONSULTANT is fully qualified to render the services

contracted.

WTINESSETH:

1.0 CFX does heteby retain the CONSLTLTANT to furnish Miscellaneous Construction-

Engineering and Inspection (CEI) services required by CFX. CFX has a core staff of CEI

management personnel and is engaging the CONSULTANI to provide support personnel on an as-

needed, per project basis. Support personnel required by CFX may include, but T* tqt limited to,

Project Administratoro Contract Support Specialisq SeniorITS Inspector,ITS Inspector, kupector's

Aide. . i

2.A The CONSULTANT and CFX mutually agree to fumish, each to the other, the

respective services, information and items as described in Exhibit" A" , Scope of Services,'attached

hereto and made aparthereof.

Before any additions or deletions to the work described in Exhibit "A", and before

undertaking any changes or revisions to zuch work, the parties shall negotiate any necessary cost
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changes and shall enter into a Supplemental Amendment covering such modifications and the

compensation to be paid therefore.

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

Agreement thereto.

The CFX Director of Construction or his authorized designee shall provide the

management and technical direction for this Agreement on behalf of CFX. All tecbnical and

''.
adminishative prbvisions of this Agreement shall be managed by the Director of Construction and

the CONSULTANT shall comply with all of the directives of the Director of Construction that are

within the purview of this Agreement, Decisions conierning Agreement amendments and

adjustrnents, such as time extensions and supplemental agreements shall be made by the Director of

Construction.

3.0

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

TERM OF AGREEMENT AND RENEWALS

Unless otherwise provided herein or by Supplemental Agreement, the provisions of

this Agreement will remain in full force and effect for a three (3) year term from the date of the

Notice to Proceed for the first task assignment. Renewal of this Agreement for up to two one-year

renewals periods may be exercised by CFX at its sole discretion. Renewals will be based, inpart, on

a determination by CFX that the value and level of service provided by the CONSULTAI'{T are

satisfactory and adequate for CFX's needs.

. The CONSULTANT agrees to commence the scheduled services for each assigned

project within ten (10) calendar days from the date specified in the written Notice to Proceed from

the Director of Construction, which notice to proceed will become part of this Agreement. The
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CONSULTANT shall complete scheduled project services within the timeframe(s) agreed to by the

parties or as may be modified by subsequent Supplemental Agreement.

4.0 PROJECT SCHEDULE

ft shall be the responsibility of the CONSULTANT to ensure at all times that

sufficient time remains within the project schedule within which to complete the services on the

project. In the event there have been delays which would affect the scheduled project completion

date, the CONSULTANT shall submit a written request to CFX which identifies the reason(s) for the

delay, the amount of time related to each reason and specific indication as to whether or not the

delgys wer.e concurrent with one another. CFX will review the request and make a determination as

to,granting all or part of the requested extension.

In the event the scheduled project completion date is reaehed and the CONSULTANT

has not requested, or if CFX has denied, an extension of the completion date, partial progress

payments will be stopped when the scheduled project completion date is met. No further payment

for the project will be made until a time extension is granted or all work has been completed and

accepted by CFX.

5.0 PROFESSIONAL STAFF

The CONSULTANT shall maintain an adequate and competent professional staffto

enable the CONSULTANT to timely perform under this Agreement. The CONSIJL-TANT shall

continue to be autho nzedtodo business within the State of Florida. ln the performance of these

professional services, the CONSLLTANT shall use that degree of care and skill ordinarily exercised

by other similar professionals in the field under similar conditions in similar localities. The

CONSULTANT shall use due care in performing the required services and shall have due regard for

acceptable standards of construction engineering and inspection principles. The CONSULTANT
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may associate with it such specialists, for the pu{pose of its services hereunder, without additiqnal

cost to CFX, otherthan those costs negotiated within the limits and terms ofthis Agreement. Should

the CONSULTANT desire to utilize specialists, the CONSULTANT shall be fully responsible for

satisfactory completion of all subcontracted work. The CONSULTANT, however, shall not sublet,

assign or transfer arry work under this Agreement to other than the associate consultants listed below

without the written consent of CFX, It is understood and agreed that CFX will not, except for such

.

services so designated herein, permit or authorize the CONSUTTANT to perform less than the total

contract work with other than its own organization.

PI Consulting Services, LLC
Tierra,Inc.
Target Engineering Groul, 

fnc.

If, during the term of the Conkact, CONSULTANT desires to subcontract any

portion(s) of the work to a subconsultant that was not disclosed by the CONSULTANT to CFX at

the,time that the Conhact was originally awarded, and such subcontract would, standing alone or

aggrggated with prior subconfracts awarded to the proposed subconsultant, equat or exceed twenty

five thousand dollars ($25,000.00), the CONSULTANT shall first submit a request to the CFX

Director of Procurement for authorization to enter into such subcontract. Except inthe case of an

emergency, as determined by the Executive Director or her/his designee, no such subcontract shall be

executed by the CONSULTANT until it has been approved by the CFX Board. In the event of a

designated emergency, the CONSULTANT may enter into such a subcontract with the prior written

approval ofthe Executive Direotor or her/his designee, but such subcontact shall contain aprovision

that provides that it shall be automatically terminated if not approved by the CFX Board at its next

regularly scheduled meeting.
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6.0 SERVICES TO BE PROVIDED

Thework covered bythis Agreement includes providing CEI services foravarietyof

projects including, but not necessarily limited to, intelligent transportation systems, roadway and

bridge construction, roadway lighting construction, and toll facility

renovations/modifi cationslconstruction.

7.0 COMPENSATION

CFX agrees to pay the CONSULTANT'compensation as detailed in Exhibit "8",

Method of Compensation, attached hereto and made a part hereof in the not-to-exceed amount of

$2,600,000.00. Bills for fees or other compensation for services or expenses shall be submitted to

CFX,in detail sufficient for a proper pre-audit and post audit thereof.

' The CONSULTANT may be liable for CFX costs resulting from negligen rec'kless

or intentionally wrongful errors or deficiencies in designs fumished rurder this Agreement. CFX may

enforce such liabitity and collect the amount due if the recoverable cost will exceed the

administrative cost involved or is otherwise in CFXIs best interest.

Records of costs incurred by the CONSULTANT under terms ofthis Agreement shall

be maintained and made available upon request to CFX at ritl times during the period of this

Agreement and for three years after final payment is made. Copies ofthese documents and records

shall be furnished to CFX upon request. The CONSULTANT agrees to incorporate the provisions of

this paragraph in any subcontuact into which it migtrt enter with reference to the work performed.

Records ofcosts incurred includes the CONSULTANT's general accountingrecords

and theprojectrecords, together with supportingdocuments andrecords, oftheCONSULTANT and

all subconsultants performing work on the project, and all other records of the CONSULTANT and

subconsultants considered necessary by CFX for a propel audit ofproject costs.
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The general cost principles and procedures for the negotiation and administration, and

the determination or allowance of costs under this Agreement shall be as set forth in the Code of

Federal Regulations, Titles 23, 48, 49, and other pertinent Federal and State Regulations, as

applicable, with the understanding that there is no conflict between State and Federal regulations in

that the more restrictive of the applicable regulations will govern. Whenever travel costs are included

in Exhibit "B", the provisions of Section 112.061, Florida Statutes, shall govern as to reimbursable

costs.

8.0 COMPLIANCE WITH LAWS

The CONSULTANT shall comply with all federal, state and local laws and

ordinances applicable to the work or payment for work thereol and shall ngt discriminate on the

grounds of race, color, religion, sex, or national origin in the performance of work under this

contract.

The CONSULTANT shall keep fully informed regarding and shall tully andtime$

comply with alt current laws and future laws that may affect those engaged or employed in the

performance of this Agreement.

9.0 WAGE RATES AND TRUTH.IN-NEGOTIATIONS CERTIFICATE

The CONSULTANT hereby certifies, covenants and warrants that.wage rates and

other factual unit costs as shown in attached Exhibit'0C", Details of Costs and Fees, supporting the

compensation provided in Paragraph 7.0 are accurate, complete and current as of the date of this

Agreement. It is further agreed that said price provided in Paragraph 7.0 hereof shall be adjusted to

exclude any significant sums where CFX shall determine the price was increased due to inaccurate,

incomplete or non-curent wage rates and other factual unit costs. All such adustments shatl be
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made within one year following the date of final billing or acceptance of the work by CFX,

whichever is later.

IO.O TERMINATION

CFX mayterminatethis Agreementinwhole orinpartatanytime theinterestofCFX

requires such termination.

If CFX determines that the performance of the CONSULTANT is not satisfactory,

:

CFX shall have the option of (a) immediately terminating the Agreembnt or O) notifring the

iONSWfaIrff of the deficiency with a requirement that the deficiency be corrected within a

specified time, otherwise the Agreement will be terminated at the end of such time.

..Jf CFX requires termination of the Agreement for reasons other thanunsatisfactory

performance of the CONSULTANT, CFX shall notiff the CONSULTANT in writing of such

termination, not less than seven (7) calendar days as to the effective date oftermination or speciffthe

stage of work at which the Agreement is to be terminated.

. If CFX abandons the work or subtracts from th9 work, suspends, or terminates the

Agreement as presently outlined, the CONSULTANT shall be compensated for actual costs, as

determined in Exhibit "B"', for work performed by the CONSLJLTANT prior to abandonment or

termination ofthe Agreement. The ownership of a[l engineering documents completed or partially

completed at the time of such termination or abandonment, shall be retained by CFX.

The ownership ofall engineering documents completed or partially completed at the

time of suchtermination or abandonment, shall be retained by CFX.

CFX reserves the right to eancel arid. terminate this Agreement in the event the

CONSLILTANT or any employee, servant, or agent ofthe CONSULTANT is indicted orhas adireot

information issued against him for any crime arising out of or in conjunction with any work being
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performed by the CONSULTANT for or on behalf of CFX, without penalty. It is understood and

agreed that in the event of such termination, all tracings, plans, specifications, maps, and data

prepared or obtained under this Agreement shall immediately be turned over to CFX. The

CONSULTANT shall be compensated for its services rendered up to the time of any such

termination in accordance with Paragraph 7.0 hereof. CFX also reserves the right to terminate or

cancel this Agreement in the event the CONSULTANT shall be placed in either voluntary or

involuntary bankruptcy or an assignment be made for the benefit of creditors. CFX further reserves

the right to suspend the qualifications of the CONSULTANT to do business with CFX upon any

such indictment or direct information. In the event that any such person against whom any such

indictment or direct information is brought shall have such indictment or direct information

dismissed or be found not guitty, such suspension on account thereof may be lifted by the CFX

DirecJor of Construction.

11.0 ADruSTMENTS

All services shall be performed by the CONSULTANT to the reasonable satisfaction

ofthe Director of Constructionwho shall decide all questions, diffrculties and dispute of any nature

whatsoever that may arise under or by reason of this Agreement, the proseoution and fulfillment of

the services hereunder and the character, quahty, amount and value thereof; and his decision upon all

claims, questions and disputes shall be final. Adjustments of compensation and term of the

Agreemen! because of any major changes in the work that may become necessary or desirable as the

work progresses, shall be left to the absolute discretion of the Director and Supplemental

Agreement(s) of such a nature as required may be entered into by the parties in accordance herewith.

Disputes betweenthe Director of Construction andthe CONStILTANTthatcannotberesolved shall

be referred to the CFX Executive Director whose decision shall be final.
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In the event that the CONSULTANT and CFX are not able to reach an agreoment as to the

amount of compensation to be paid to the CONSULTANT for supplemental work desired by CFX,

the CONSULTANT shall be obligated to proceed with the supplemental work in a timely ma4ner for

the amount determined by CFX to be reasonable. In such event, the CONSLILTANT will have the

rightto file a claim with CFX for such additional amounts as the CONSULTANTdeems reasonable;

however, in no event will the filing of the claim or the resolution or litigation thereof, through

administrative procedures or the courts, relieve the CONSULTANT from the obligation to timely

perform the supplemental work.

I2,O CONTRACT LANGUAGE AND INTTERPRETATION

All words used herein in the singular form shall extead to and include the plural. All

words used in the plural forrr shall extend tq and include the singular. All words used in any gender

shall extend to and include all genders

References to statutes or regulations shall include all statutory or regulatory

provisions consolidating, amending, or replacing the statute or regulation referred to. Words not

otherwise definedthathavewell knowntechnical or indushymeanings, are used inaccordancewittr

such recognized meanings. References to persons include their respective functions and capacities.

If the CONSULTANT discovers any material discrepancy, deficiencS ambiguity,

error, or omission in this Agreement, or is otherwise in doubt as tb the *"*ing of any provision of

the Agreemenl, the CONSULTANT shall immediately notifr CFX and request clarification of

CFX's interpretation of this Agreement.

The Agreement shall not be more strictly construed against either parly hereto by

reason gfthe fact that one party may have drafted orprepared any or all ofthe terms and provisions

hereof.
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13.0 FIOLD HARMLESS AND INDEMNIFICATION

The CONSULTANT shall indemniff and hold harmless CFX and all of its officers,

agents and employees from any claim, loss, damage, cost, charge or expense arising out of any

negligent act, error or omission by the CONSULTANT, its agents, employees, or subcontractors

during the performance of the Agreement, except that neither the CONSULTANT, its agents,

employees nor any of its subconsultants will be liable under this paragraph for any claim, loss,

damage, cost, charge or expense arising out of any act, error, omission or negligent act by CFX or

any of its officers, agents or employees during the performance of the Agreement

When CFX receives a notice of claim for damages that may have been caused by the

CONSULTANT in the performance of services required by the CONSULTANT under this

Agreement, CFX will immediately forward the claim to the CONSULTANT. The CONSULTANT

and CFX will evalirate the claim and report their findings to each other within seven woiking days.

CFX and the CONSULTANT will jointly discuss options in defending the claim. After reviewing the

claim, CFX will determine whether to require the participation ofthe CONSULTANT inthe defense

of the claim or to require that the CONSULTANT defend CFX in such claim as described in this

section. CFX's failure to notify the CONSULTANT of a claim within seven days will not release the

CONSLJLTANT from any of thE requirements of this section upon subsequent notification by CFX

to the CONSIJLTANT of the claim. CFX and the CONSULTANT will pay their own cost for the

evaluation, settlgment negotiations and trial, if any. However, if only one party participates in the

defense of the claim at tial, tha! p4rty is responsible for all costs, but if the verdict determines that

there is joint responsibility the costs and liability for damages witl be shared in the same percentage

as that judicially established.
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The parties agree that lVo of the total cornpensation to the CONSULTANT for

performance ofthis Agreement is the specific consideration from CFX to the CONSULTANT for the

CONSULTANT's indemnity agreement. 
:

The CONSULTANT shall pay all royalties and assume all costs arising from the use

of any invention, design, process materials, equipment, product or device which is the subject of

patent rights or copynghts. The CONSULTANT shall, at its expense, hold harmless CFX against any

claim, suit or proceeding brought against CFX which is based upon a claim, whether rightful or

otherwise, thatthe goods brservices, oranypartthereof, furnishedunderthis Agteement, constitute

an infringement of any patent or copyright of the Unite.d States. The CONSULTANT shalt pay all
I

damages and costs awarded against CFX.

14.0 THIRD PARTY BENEFICIARY

The CONSULTANT warrants that it has not employed or retained any companyor

person, other than a bona fide employee working solely for lhe CONSULTANT to solicit or secure

this Agreement, and that the CONSULTANT has not paid or agreed to pay any person, company,

corporation, individual or firm any fee, commission, percentage, gift or any other consideration,

contingent upon or resulting from the award or making of this Agreqment. .It is understood and

agreed that the term "fee" shall also include brokerage fee, however denoted. For thp breach or

violation of this paragraph, CFX shall have the right to terminate this Agreement without tiability,

and, at its discretion, to deduct from the conhact price, or otherwise recover, the full amount of such

fee, commission percentage, gift or consideration.

I5.O INSURANCE

The CONSULTANT, at its own expense, shall keep in force and at all times maintain

during the term of this Agreement all insurance of the types and to the.limits specified herein.
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The CONSULTANT shall require and ensure that. each of its subconsultants

providing services hereunder procures and maintains, until the completion of the services, insurance

of the requirements, types and to the limits specified herein. Upon request from CFX, the

CONSULTANT shall furnish copies of certificates of insurance evidencing coverage of each

subconsultant.

The CONSULTANT shall require all insurance policies in any way related to the

work and secwed and maintained by the CONSULTANT to include clauses stating each underwriter

shall waive all rights of recovery, under subrog4tion or otherwise, against CFX. The

CONSULTANT shall require of subconsultants, by appropriate written agreements, similarwaivers

each in favor of all parties enwrierated in this section. When required by the insurer, or should a

policy condition not permit an endorsement, the CONSLJLTANT agrees to notifr the insurer and

request that the policy(ies) be endorsed with a Waiver of Transfer of Rights of Recovery Against

Others, or an equivalent endorsement. This Waiver of Subrogation requirenient shall not apply to

any policy, which includes a condition that specifically prohibits such an endorsemeni or voids

coverage should the CONSULTANT enter into such an agxeement on s pro'loss basis. At the

CONSLLTANT's expense, all timits must be maintained.

. 15.1. Commercial General Liability coverage shall be on an occrurence formpolicy

forall:operations including, butnot limitedto, Confractual, Products and CompletedOperations, and

Personal Injury. The limits shall be not less than One MillionDollars ($1,000,000) per occulrence,

Combined Single Limits (CSL) or its equivalent. The general aggegatelimit shall apply separately

to this Agreement (with the ISO CG 25 0lor insurer's equivalent endorsement provided to CFX) or

the general aggegate limit shall be twice the required occurence limit. CFX shall be listed as an

additional insured. The CONSULTANT firther agrees coverage shall not contain any
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endorsement(s) excluding or limiting Product/Completed Operations, Independent Consultants,

Broad Form Property Damage, X-C-U Coverage, Contractual Liability, or Severability of Interests.

The Additional Insured Endorsement included on all such insurance policies shall state that coverage

is afforded the additional insured with respect to claims arising out of operations performed by or on

behalf ofthe insured. If the additional insureds have other insurance which is applicable to the loss,

such other insurance shall be excess to any policy of inswatrce required herein. The amountofthe

insurer's liability shall not be reduced by the existence of such other insurance.

15.2 Business Automobile Liability cover4ge shall be on an occwrence formpolicy

for all owned, non-owned and hired vehicles issued on ISO form CA 00 01 or its eq-uivalent. The

limits shall be not.less than One Million Dollars ($1,000,000) per occunence, Combined Single

Limits (CSL) or its equivalent. In the event the CONSULTANT does not own automobiles the

CONSULTANT shall maintain coverage for hired and non-owned auto liability, wlich may be

satisfied by way of endorsement to the Commercial General Liability policy or separate Business

Auto Liatility policy.

Each ofthe above insurance policies shall include the following provisions: (1) The

standard severability of interestblause in the policy and when applicable the cross liability insurance

coverage provision which specifies that the inclusion of rnore than one insured shall not operate to

impair the rights bf one inswed against another insured, and the coverages afforded shall apply as

though separate policies had been issued to pach insured; (2) The stated limits of liability ooverage

for CommerciaUComprehensive General Liability, and Business Automobile Liability, assumes that

the standard "supplementary payments" clause will pay in addition to the applicable limits of liability

and that these supplementary payments are not included as part of the insurance policies limits of

liability.
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15.3 Workers' Compensation and Employer's Liability Insurance shall be provided

as required by law or regulation (statutory requirements). Employer's Liability insurance shali be

provided in amounts not less than $ 1 00,000 per accident for bodily injury by accident, $ 100,000 per

employee for bodity injury by disease, and $500,000 policy limit by disease. The Workers'

Compensation policy shall be endorsed with a waiver of subrogation in favor of CFX for all work

performed by the CONSULTANT, its ernployees, agents and subconsultants.

15.4 Professional Liability Coverage shall have limits of not less than One Million

Dollars ($1,000,000) Combined Single Limit (CSL) or its equivalent, protectingthe selectedfirmor

individuat against claim-s of CFX for negligence, errors, mistakes or omissions in the performance of

services to be performed and fumished by the CONSULTANT

The CONSULTAI.IT shall provide CFX with Certificate(s) oflnswance withrequired

endorsements on all the policies of insurance and renewals thereof in a form(s) acceptable to CFX.

CFX shall be notified in writing of any reduction, cancellation or substantial change of policy or

policies at least thirly (30) days prior to the effective date of said action.

A11 insurance policies shall be issued by responsible cornpanies who are acceptable to

CFX and licensed to do business under the laws of the State of Florida. Each Insurance gompany

shall minimally have an A.M. Best rating ofA':VII. If requested by CFX, CFX shall have the right

to examine copies and relevant provisions of the insurance policies required by this Agreement,

subject to the appropriate confidentiality provisions to safeguard the proprietary nature of

CONSULTAI{T manuscript policies.

Any deductible or self-insured retention must be declared to and approved by CFX.

At the option of CFX, either the insurer shall reduce or eliminate such deductibles or sellinsured

retentions as requests CFX, or the CONSULTANT shall procure a bond guaranteeing pa1'rnent of
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losses and related investigations, claim administration and defense expenses.

All such insurance required by the CONSULTANT shall be primary to,'and not

contribute with, any insurance or self-insurance maintained by CFX.

. Compliance with these insurance requirements shall not relieve or limit the

CONSULTANT's liabilities and obligations under this Agreement. Failure of CFX to demand such

certificate or evidence of futl compliance with these insurance requirements or failure of CFX to

identifi a deficiency from evidence provided will not be construed as a waiver of the

CONSULTANT's obligation to maintain such insurance.

The acceptance of delivery by CFX of any certificate of insurance evidencing the

required coverage and limits does not constihrte approval or agreement by CFX that the insurance

requirements have been met or the inswance policies shown inthe certificates of insurance are in

compliance with the requirements.

16.0 .COMMUNICATIONS

The.CONSULTANT agrees that it shall make no statements, press releases or

publicity releases concerning this Agreement or its subject matter or otherwise disclose or permit to

be disclosed any of the data or other information obtained or furnished in compliance'with this

Agreement, or any particulars thereof, during the period of the Agreement, without fust notiffing

CFX and securing its consent in writing. The CONSULTANT also agrees that it shall not publish,

copyright orpatentanygfttre data furnished incompliance with this Agreement, itbeingunderstood

that, under Paragraph 8.00 hereof, sych data or information is the properly of CFX.

N.A STANDARD OF CONDUCT

The CONSULTANT covenants and agrees that it and its employees shall be bound by

the standards ofconductprovided in Florida Statutes ll2.3l3as it relates to workperformed under
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this Agreement, which standards will by reference be made a part of this Agreement as though set

forth in full. The CONSULTANT agrees to incorporate the provisions of this paragraph in any

subcontract into which it might enter with reference to the work performed.

The CONSULTANT acknowledgesthat ithas readthe CFX Code ofEthics andto the

extent applicable to the CONSULTANT agrees to abide with such policy.

I8.O DOCUMENTED ALIENS

The CONSULTANT warrants that atl persons performing work for CFX under this

Agreemen! regardless of the nature or druation of such work, shall be United States citizens or

properly authorized and documented aliens. CFX shall comply with all federal, state and local laws

and regulations pertaining to the employment of unauthorized or undocumented aliens at all times

during the performance of this Agreernent and shall indemni$ and hold CFX'harmless for any

violations of the same. Furthermore, if CFX determines that CONSTILTANT has knowingly

employed any unauthorized alien in the perfo ofthis Agreement, CFX may irnmediately and

unilaterally terminate this Agreement for cause.

I9.O CONFLICT OF INTEREST

The CONSULTANT shall not knowingly enter into any other contract with CFX

during the telm of this Agreement which would create or involve a conflict of interest with the

services provided herein. Likewise, subconsultants shall not knowingly enter into any other contact

withCFX duringthe term ofthis Agreementwhichwouldcreateorinvolve aconflict of interestwith

the service provided herein and as described below. Questions regarding potential conflicts of

interest shall be addressed to the Executive Director for resolution. During the term of $ris

Agreementthe CONSULTANT is not eligible topursue anyadvertised constructionengineering and

inspection projects of CFX as either a prime or subconsultant where the CONSULTANT participated
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in the design of the projects. Subconsultants are also ineligible to pursue construction engineering

and inspection prdects where they participated in the design of the projects.

2A.A SEVERABILITY

' 
The invatidity or non-enforceability of any portion or provision of this Agreement

shalt not affect the validity or enforceability of any other portion or provision. Any invalid or

unenforceable portion or proYision shall be deemed severed from this Agreement and the balance

hereof shall be consffued and enforced as if this Agreement did not contain suc.h invalid oi

unenforceable portion or provisioir.

2T.O COVERNING LAW AND VENUE

. This Agreement shall be governed by and constructed in accordance withthe laws of

the State of Florida. Venue of any judicial proceedings arising out of the Agreement shall be in

Orange County, Florida.

22.00 ATTACHMENTS

Exhibit ooA", Scope of Services

Exhibit "8", Method of Compensation

Exhibit "C", Detailqof Cost and Fees

Exhibif "D', Project Organizatiqn Chart
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IN \I/ITNESS WHEREOF, the CONSULTANT and CFX have caused this instrument to be

signed and witnessed by their respective duly authorized officials, all as of the day and year first

above written. This Contract was awarded by the CFX Board of Directors at its meeting on

December 10,2015.

METRIC ENGIIYEERING, INC. CENTRAL FLORIDA EXPRESSWAY
AUTHORITY

{L fll. BYBY C,
Authorized Signature

C. Bri.". F..\\c.
PrintName

Titb: ViL- *csiJ.r.#

Secretary orNotary

Approved as to form and execution, only

General Coirnsel for CFX

Director of Procurement

)

llolrn Putlic.
lly comni. erpirri

8onilad lhru lrfion

HEIDI

lnc.
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SCOPE OF SERVICES



EXHIBIT A
SCOPE OF SERVICES

C ONS TRUCTION ENGINEERING AND IN S PECTION C ONSULTANT

I. PURPOSE

CFX requires the services of a consultant in connection with Construction Engineering and

Inspection (CED services, CFX has a core staff of CEI management personnel and is seeking

assistance from a Consultant who will provide support personnel on an as-needed, per project

basis. Support personnel required by CFX may include, but is not necessarily limited to, Project

Administrator, Senior Inspector, Inspector, Asphalt Plant Inspector, Inspector's Aide, Survey

Parfy Chief Instrument Man, Rod MarlChain Man, Environmental Specialist, Casting Yard

Engineer, Senior ITS Inspector,ITS Inspector and others deemed necessary and authorizedby
CFX on a variety of contracts scheduled to be awarded for construction.

The Consultant shall minimize, to the extent possible, CFX's need to apply its own resources to

assignments authorized by CFX. CFX, at its option, may elect to expand, reduce or delete the

extent of each work element described in this Scope of Services.

CFX will request Consultant services on an as-needed, per project basis as described below.

There is no guarantee that any or all of the services described in this Scope of Services will be

assigned during the term of the Agreement. Further, the Consultant, as indicated below, will
provide these services on a non-exclusive basis. CFX, at its option, may elect to have any of the

services performed by other consultants or CFX staff.

The Consultant is one of several consultants who are under contract to CFX to provide support

personnel for various construction projects. At least 30 days before the notice to proceed is

issued to the construction contractor for a project, CFX will identiff the CEI support personnel it
will require by job classification and request from the consultants a list of resumes for available

individuals. From these resumes, CFX will select the most qualified team and negotiate fees and

expenses with that consultant. The intent of this process is to ensure that CFX has a resource

pool of consultants who can provide qualified professional, technical and administrative
personnel, in the required numbers and at the required times, to assure that services and

responsibilities assigned under this Scope of Services are effectively and efficiently carried out.

il. GENERAL REOUIREMENTS

The Consultant shall exercise its independent professional judgment in performing its obligations

and responsibilities under the Contract.

The Consultant shall be prequalified by the Florida Department of Transportation (FDOT) to

perform the appropriate work categories established by the FDOT.
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M. BEGINNING AND LENGTH OF SERVICES

Work shall commence upon issuance of the written Notice to Proceed from the Director of
Construction. (References to CFX's Director of Construction shall be taken to mean his designated

representative as weli.) The Contract term will be three (3) years with two l-year renewal options.

Services to be provided by the Consultant will be initiated and completed as directed by CFX's
Director of Construction for each Task Work Order Assignment authorized under the Contract.

The Director of Construction shall furnish the Consultant aletter of Authorization for each Task

Work Order outlining the services to be performed and the compensation to be paid for services

authorized pursuant to the Scope of Services document attached to the Letter of Authorization.

No payment for work performed shall be made to the Consultant unless a Letter of Authorization

for that Task Work Order has been mutually agreed to in writing by CFX and Consultant (refer to

the Method of Compensation).

For the duration of each project assigned under the Contract, the Consultant shall coordinate

closely with CFX to minimize rescheduling of Consultant activities due to construction delays or

changes in scheduling of the construction contractor's activities.

For estimating purposos, the Consultant will be allowed an accumulation of fifteen (15) calendar

days to perform preliminary administrative services prior to the issuance of the notice to proceed

to the construction contractor and fifteen (15) days to demobilize after final acceptance by CFX

ofan assigned project.

IV. SERVICES

The Consultant will perform the following tasks in the conduct of the Agreement for each

assigned project. The following tasks provide an example of the type of work to be required but

are not intended to be all inclusive.

A. General

It shall be the responsibility of the Consultant to provide services as necessary to administer the

construction contracts in a manner so as to veri$ that the projects are constructed in conformity

with the plans, specifications, contract provisions and within the time alloffed by the construction

contracts.

The Consultant is expected to pursue its work in such a manner as to cover all major contractor

activities and make periodic condition inspections regardless of time of day, or date, or weather

conditions.
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The Consultant shall advise CFX of any omissions, substitutions, defects, or deficiencies noted in
the work of the construction contractor and the corrective action taken. The work provided by the

Contractor shall in no way relieve the construction contractor of responsibility for the satisfactory

performance of the construction contract.

B. Inspection Services

The Consultant shall provide services to monitor the construction contractor's on-site

construction operations as required to determine that the quality of workmanship and materials is

such that the assigned project will be compieted in substantial conformity with the plans,

specifications, and other contract provisions, and within the specified contract time. The

Consultant shall keep detailed, accurate records of the construction contractor's daily operations,

progress, and significant events that affect the work.

The standard procedures and practices of CFX for inspection ofconstruction projects are set

forth in CFX's Construction Project Administration Manual (ACPAM)
(www.expresswaydocs.corn). The Consultant shall, in general, perform inspection services in
accordance with these standard procedures and practices and approved variations as may be

appropriate.

C. Testing

The Consultant shall perform field testing services including but not limited to nuclear density,

moisture content, etc. Laboratory Testing of component materials shall be performed by others'

D. Management Engineering Services

The Consultant shall perform the management engineering services necessary to verifr that

proper coordination of the activities of all parties involved in accomplishing completion of the

assigned project is achieved; to maintain complete, accutate records of all activities and events

relating to the assigned project; to properly document the significant changes to the assigned

project; to provide, upon request, interpretations ofthe plans, specifications and contract

provisions; to make recommendations to CFX to resolve disputes which arise in relation to the

assigned project; and to maintain an adequate level of surveillance of the construction

contractor's activities. The Consultant shall also perform any other management engineering

services that are required to frrlfill its responsibilities under the Contract. All records and

documentation will be in accordance with standard procedures, format and content, and the

policies and procedures of CFX.
Services may include, but are not necessarily limited to the following:

1. At the direction of CFX, schedule and conduct a preconstruction conference for each

assigned project. Record significant information and decisions made at this conference and

distribute copies of the minutes to the appropriate parties.
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Z. Maintain project files in accordance with CFX's methods and utilizing CFX's filing

system.

3. Receive, review, and recommend acceptance by CFX of the construction contractor's

project construction schedule, prepared and submitted in accordance with the construction

project's contract documents.

4. Maintain, on a daily basis, a complete and accurate record of the activities and events

relating to the assigned project and a record of the work compieted by the construction

contractor, including quantities of pay items in conformity with final estimate preparation

procedures and speclfications. The Consultant shall immediately report apparent, significant

changes in quantity, time, or cost as they are noted'

5. Maintain a construction diary, including weather, appropriate for the type of construction

being performed.

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

of acceptance of each shipment of material.

7. Maintain records of all sampling and testing accomplished and analyze such records as

required to ascertain acceptability of materials and completed work items. Reports for records of
*otk *d testing results shall be maintained in the Consultant's files for each assigned project.

8. Once each month, prepare a comprehensive tabulation of the quantrty of each pay item

satisfactorily completed to date. Quantities shall be based on daily records or calculations.

Calculations shall be retained. The tabulation will be used for preparation of the monthly

progress estimate. The monthly progress estimate will be jointly prepared by the construction

Lontractor and Consultant. Progress estimates shali be submitted to CFX for review and

processing.

The Consultant shall make and record such measurements as are necessary to calculate and

document quantities for pay items; make and record preconstruction and excavated cross section

surveys of ile assigned project in those areas where earth work (subsoil excavation) will be paid

by caiculating volumes iemoved and paid for within authorized limits at contract unit prices

specified in the construction contract. The Consultant shall perform incidenlal engineering

,u*ry, as may be necessary to carry out the services and to verift and confirm the accuracy of

the construction contractor's survey layout work on an occasional and random basis'

9. If requested by CFX, provide to the construction contractor interpretations of the plans,

specifications, and contract piovisions. In such instances, the Consultant shall confer with CFX

*hrn un interpretation involves complex issues or may have an impact on the cost of performing

the work.
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10. Analyzeproblems that arise on a project and proposals submiued by the construction

contractor and prepare and submit a recommendation to CFX.

I 1. Analyze changes to the plans, specifications, or contract provisions and extra work which
appeff to be necessary to carry out the intent of the contract when it is determined that a change

or extra work is necessary and such work is within the scope and intent of the original contract

for an assigned project.

12. When it is determined that a modification to the original contract for an assigned project

is required due to a necessary change in the character of the work, negotiate prices with the

construction contractor and prepare and submit for approval by CFX a change proposal request in

accordance with applicable procedures.

13. In the event that the construction contractor gives notice, either written or verbal, that it
deems certain work to be performed is beyond the scope of the construction contract, and that it
intends to claim additional compensation, the Consultant shall maintain accurate force account

records of the costs involved in such work. These records shall include manpower and

equipment times and materials installed (temporary or permanent) in the portion of the work in
dispute.

14. In the event that the construction contractor submits a claim for additional compensation

on an assigned project, analyze the submittal and prepare a recommendation to CFX covering

validity and reasonableness of charges, and conduct negotiations leading to recommendations for
settlement of the claim. Maintain complete force account and other records of work involved in
claims.

15. In the event that the construction contractor for a project submits a request for extension

of the allowable contract time on an assigned project, analyze the request and prepare a

recommendation to CFX covering accuracy of statements and the actual effect of delaying factors

on completion of controlling work items.

16. Prepare and submit to CFX ail close out documentation for each assigned project,

including, but not limited to, formal notification of Final Construction Inspection, Final
Acceptance; assembled and indexed written guarantees, certifications, operation and maintenance

manuals, and similar items required by the construction contract documents; completed project
(Final) Quantity Computation Manual, with supporting documentation; a written summary of any

outstanding issues, claims and matters affecting the Final Contract close out process; the Final

Estimale; one full size set each from the construction contractor and the Consultant of the

marked record drawings; and similar project close out requirements. The Consultant shall

complete this task within fifteen (15) calendar days after final acceptance by CFX of the assigned

project (demobilization period).
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17. Assist CFX's representatives in preparing for arbitration hearings or litigation that may

occur during the Consultant's contract time in connection with an assigned project,

18. Monitor each assigned project to the extent necessary to determine whether construction

activities violate the requirements of any permits. Notify the construction contractor of any

violations or potential violations and require the construction contractor's immediate resolution

of the problem. Immediately report violations to CFX.

lg. Track shop drawing/sample submittals and approvals for each assigned project. Tracking

shall include maintaining the status of each submittal as it progresses through review and

approval. The Consultant shall actively encourage all reviewers to accomplish reviews promptly.

the Consultant shall review samples, catalog data, shop drawings, laboratory, shop, and mill

tests of materials and equipment, and other data which the construction contractor is required to

submit, only for conformance and compliance with the design concept of the assigned project as

set forth by the construction contract documents.

2A. Provide coordination between the construction contractor and utility companies to

facilitate that conflicting utilities are removed, adjusted, or protected in-place in a timely manner

to minimize delays to construction operations. Maintain documentation in accordance with the

procedures for the assigned project.

21. Attend weekly meetings with the respective contractor, subcontractors, and/or utility

companies for each assigned project to revieW plans, schedules, problems, or other areas of
concern. Prepare and transmit meeting minutes to CFX within two (2) days following the

meeting.

22. Conduct and document field review for each assigned project of the maintenance of
traffrc operation during and after normal working hours, weekends, holidays, and during

inclement weather. If maintenance of traffic features create a potential hazatd to the public,

notiff the construction contractor's representative immediately and veriff that corrective action is

taken.

23. When needed to prevent delays in construction contractor's operations, provide the timely

analysis of a situation, recommend alternative solutions, prepare any necessary sketches, field

data, and other resources required to continue the construction progress.

24. When requested by CFX, perform Independent Assurance Services on work being performed

by other CCEI or Materials Testing Consultants in accordance with CFX's IA Manual

(www, expresswaydocs. com).
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V.

A.

PERSONNEL

General Requirements

The Consultant shall provide the required number of qualified personnel as necessary to

effectively carry out its responsibilities under the Contract.

B. Personnsl Oualifications

The Consultant shall use only competent personnel who are qualified by education, experience,

and certification where required. When requested by CFX, the Consultant shall submit resumes

detailing education, experience qualifications and certifications of personnel in the requited job

classifications that the Consultant is proposing for consideration for assignment to the

construction project. Minimum qualifications for the Consultant's personnel are defined in

Paragraph "E" of this Article.

C. Stafltng

For each assigned Task Work Order the Consultant shall staff personnel as required to complete

the final project closeout. Responsible personnel, thoroughly familiar with all aspects of
construction and measurement of the various pay items, shall be available to resolve disputed

final pay quantities until the assigned project/task has been closed out. An individual on an

assigned project whose performance is subsequently determined by CFX to be unsatisfactory

shali be replaced by the Consultant within one (1) week after notification and shall not be

proposed for future assignments unless authorized in writing by the Director of Construction.

Consultant personnel assigned to a project are considered by CFX to be committed to performing

services under the Contract. Any changes will require written approval of CFX.

When the construction contractor's operations on a project diminish, CFX will direct an

appropriate reduction, by job classification, in the Consultant's personnel. Such reduction of the

Consuttant's forces by CFX shall be accomplished within one (1) week after notification.

In the event of a construction conhact suspension on an assigned project requires the removal of
Consultant forces from the project, the Consultant willbe allowed up to a maximum of ten (10)

days to demobilize, relocate, or terrninate such forces.

D. Licensing for Equipment Ooeration

The Consultant shall be responsible for obtaining proper licenses for equipment and personnel

operating equipment when licenses are required. Licensing of surface moistureidensity (nuclear)

gu,rg"r rnud Ui obtained through the State of Florida Department of Health, Bureau of Radiation
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Control, Radio Active Materials Section. Only nuclear density inspectors approved by the FDOT

shall be authorized to operate swface moisture/density gauges.

E. Personnel Trainine and Experience Standardq

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

l. Senior Projeot Engineer

Registration by the Florida State Board of Engineer Examiners as a Professional Engineer and six

(6) years of highway construction engineering experience. Experience shall include at least five

(5) years of major road or bridge construction. Qualifications include the ability to communicate

effectiveiy and actively direct a highly complex and specialized construction engineering

administration and inspection program; plan and organize the work of subordinate staff

members; consult with CFX's Director of Construction and his staff; develop and review

policies, methods, practices and procedures; review the program for conformity with FDOT

standards and as amended by CFX. The Senior Project Engineer must be able to interpret and

monitor scheduled construction progress; must be qualified to manage field changes, change

orderso claims and public complaints.

Oualification:
FDOT Advanced MOT
Affend the CTQP Quality Control Manager course and pass the examination.

Certifications:
None

A Master's Degree in Engineering may be substituted for one (1) year engineering experience.

2. Project Administrator

A Civil Engineering Degree plus four (4) years of engineering experience in construction of
major road or bridge structures, or for non-degreed personnel eight (8) years of responsible and

related engineering experience, two (2) years of which involved construction of major road or

bridge structures.

Receives general instruction regarding assignments and is expected to exercise initiative and

independentjudgment in solution of workproblems. Directs and assigns specifictasksto inspectors

and assistants for all phases of the construction project. Will be responsible for the progress and final

estimates throughout the construction project duration. Must have the following:
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@alifications:
FDOT Intermediate MOT
CTQP Final Estimates Level II

Other:
Attend CTQP Quality Control Manager Course and pass the examination'

A Master's Degree in Engineering may be substituted for one (l) year of engineering experience

3. Technical Project Administrator (Network and Integration)

**,r. This position will only be utilized when a specific need for integration of devices into the

CFX Network is required. {""1'

A 4 yeu degree (Civil Engineering, Electrical Engineering, Computer Engineering or

Infoimatiolsystems) plus four (4) years of engineering experience related to integration of

network devices onto server systems similar to that owned by CFX.

Receives general instruction regarding assignments and is expected to exercise initiative and

independentjudgment in solution of work problems. Directs and assigns specific tasks to inspectors

and assistants for all phases of the construction project as required. Will be responsible for the

progress and final estimates throughout the construction project duration. Must have the following:

Oualificatisns:
IMSA Level II or III
Meet requirements of CFX Specification 600; Intelligent Transportation System Certification

Meet requirements of Project Administrator above if the assigned task encompasses those items.

A Master's Degree in Engineering may be substituted for one (1) year of engineering experience

4, Contract Support Specialist

High school diploma or equivalent plus four (4) years construction project related experience.

Should exercise independent judgment in planning work details and making technical decisions

related to office urp..tr of the project. Must be able to inteqpret project drawings and technical

specificatiorrr, otg*ire and summarize construction quantities, and perform computer data entry

Must have technical skill to maintain As-Built (record) drawings'

0ualific.ations:
CTQP Final Estimates Levels I & II
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5. Senior lnspector/Senior Engineer Intern

High School graduate plus four (4) years of experience in construction inspection two (2) years

of which shall have been in bridge and/or roadway construction). Responsible for performing

highly complex technical assignments in field surveying and construction layout, making and

cfcking engineering computations, inspecting construction work and conducting field tests and

is responsible for coordinating and managing the lower level inspectors. Work is performed

under general supervision of the Project Administrator. Must have the following:

Oualifications:
CTQP Concrete Field Inspector Level I
CTQP Concrete Transportation Construction Inspector (CTCI) Level II (all bridges)

CTQP Asphalt Roadway Level I (If applicable)

CTQP Asphalt Roadway Level II (If applicable)
CTQP Earthwork Construction Inspection Level I
CTQP Earthwork Construction Inspection Level II
CTQP Pile Driving Inspection (If applicable)

CTQP Drilled Shaft Inspection (If applicable - required for inspection of all drilled shafts including

miscellaneous structures such as Sign structures, Lighting structutes, and Traffic Signal structures)

CTQP Grouting Technician Level I (If applicable)

CTQP Post-Tensioning Technician Level I (If applicable)

FDOT Intermediate MOT
CTQP Finai Estimates Level I

Certifications:
Nuclear Radiation Safety
SSPC course: C-3 SupervisorlCompetent Person Training for Deleading of Industrial Structures (If
applicable)

6. Resident Compliance Specialist

Graduation from an accredited high school or equivalent with one (1) year of experience as a

resident compliance offrcer on a construction project or two (2) years of assisting the compliance

officer in monitoring the project. Should have prior experience in both State funded and Federal

Aid funded construction projects with FDOT and knowledge of EEO/AA laws and FDOT's DBE

and OJT programs. Ability to analyze, collect, evaluates dat4 and take appropriate action when

necessary. Must attend all training workshops or meetings for Resident Compliance Specialists

as determined necessary.
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7. InspectorlEngineer Intern

High school graduate or equivalent plus two (2) years experience in construction inspection, one

(1) year of which shall have been in bridge and/or roadway construction inspection, plus the

following:

Oualifications:
CTQP Concrete Field Inspector Level I
CTQP Asphalt Roadway Level I (If applicable)
CTQP Earthwork Construction Inspection Level I
CTQP Pile Driving Inspection (If applicable)
CTQP Drilled Shaft Inspection (If applicable- required for inspection of all drilled shafts

including miscellaneous structures such as Sign structures, Lighting structures, and Traffic Signal

structures)

CTQP Final Estimates Level I

Certifications:
Nuclear Radiation Safety

Or a Civil Engineering degree with the ability to eam additional required qualifications within
one year. (Note: Engineer Intern classification requires E.I.T. certificate.)

Responsible for performing assignments in assisting Senior Inspector in the performance of their

duties. Receive general supervision from the Senior Inspector who reviews work while in
progress. Civil Engineering graduates must obtain certifications within the first year of working
as an inspector or Engineer Intem. Exceptions will be permitted on a case-by-case basis so long

as qualifications and certifications are appropriate for specific inspection duties.

8. Asphalt Plant Insnector

High School graduate or equivalent plus one (1) year experience in the surveillance and

inspection of hot mix asphalt plant operations and the following:

Oualifications:
CTQP Asphalt Plant Level I
CTQP Asphalt Plant Level II
CTQP Final Estimates Level I

Certifications:
None
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9. Inspector's Aide

High School graduate or equivalent and able to perform basic mathematical calculation and

follow simple technical instructions. Duties are to assist higher-level inspectors.

10. Survey Party Chief

High School graduate plus four years of experience in construction surveying (including fwo (2)

y"*r ur PartyChief. Experienced in field engineering and construction layout, making and

thecking survey computations and supervising a survey party, Work is performed under general

supervision of Proj ect Administrator.

1l. Instr.ument Marl

High school graduate plus three (3) years of experience in construction surveying one (1) year of
which shall have been as instrument-man. Responsible for performing assignments in assisting

Party Chief in the performance of their duties. Receives general supervision from Party Chief

who reviews work while in progress.

12. Rod MarlChain Man

High school graduate with some survey experience or training preferred. Receives supervision

from and assists Party Chief who reviews work whiie in progress.

13. Secfetarv/ClerkTypist

High school graduate or equivalent plus two (2) years of secretarial and/or clerical experience.

nUinty to type at arate of 35 correct words per minute. Experienced in the use of standard word

processing software. Should exercise independent initiative to help relieve the supervisor of
clerical detail. Work under general supervision of the Senior Project Engineer and their staff'

14. EnvironmentalSpegialist

A bachelors degree with a major in one of the physical or natural sciences or engineering and two

(2) years of professional experience in environmental protection, regulation or health; one of the

pltysicat or natural sciences; or engineering; or a Masters degree in one of the physical or natural

sciences or engineering and one (1) year ofprofessional experience described above; or a

Doctorate degree in one of the physical of natural sciences or engineering or one (1) year of
experience as an Environmental Specialist I with the State Of Florida. Receives general

ins-truction regarding assignments and is expected to exercise initiative, and independent

judgment in the solution of work problems. Must have knowledge of the terminology, principles,

data collection, and analytical techniques and procedures ofthe physical or natural sciences.

Also must have ability to collect, evaluate, analyze, and interpret scientific or technical data'
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15. Geotechnical Eneineer

Be a registered Professional Engineer in the State of Florida (or if registered in another state,

have the ability to obtain registration in Florida within 6 months) with a minimum of 5 years of
experience in being in responsible charge of the geotechnical foundation constructicn

engineering and dynamic testing work on at least five (5) CFX or FDOT bridge projects,

including FDOT Structures Design Category 2bridge projects, having driven pile

foundations/drilled shaft foundations or similar projects for other State Department of
Transportations. "Responsible charge" experience shall include verifiable and successful drilled

shaft installation and coring inspections and constructions, static, Osterberg Cell and/or

Statnamic load test experience, as well as Pile Driving Analyzer (PDA), WEAP computer

program and CAPWAP computer programs to analyze concretelsteelitimber piling.

16. GeotechnicalTechnician

Knowledge in the use and provisions of the PDA system, WEAP and CAPWAP computer

programs to analyze concretelsteel/timber piling in conjunction with dynamic load tests with a

minimum of three (3) years of experience on at least two (2) CFX or FDOT bridge projects.

Qualifications:
CTQP Pile Driving Inspection
CTQP Drilled Shaft Inspection

17. Public Information Officer

High school graduate or equivalent and be knowledgeable in public information a:rd/or

advertising involving mass circulation or distribution of literature, mass advertising or other

similar activities and performed such work for a at least three (3) years,

18. UtilitvCjordinator

High school graduate or equivalent and be knowledgeable of CFX's Standards, policies,

procedures, and agreements and shall have a minimum of 4 years of experience performing

utility coordination in accordance with CFX or FDOT Standards, policies, procedures, and

agreements.

19. Lead SeniorIT$ Inspector

High school graduate or equivalent with the demonstrated knowledge, skill and ability to take a

lead role on CFX ITS projects (as determined by CFX) plus twelve (12) years of experience in

construction inspection, ten (10) years of which shall have been in ITS construction inspection,

pius the following:
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Oualifications:

Fiber Installation lnspection and OTDR Fiber Testing
DMS Operation and Testing
Controller Operation and Testing
CCTV Installation, Operation and Testing
Familiarity with Existing Communication Equipment and Switches

Certifications:

IMSA Level II or a Civit Engineering degree and one (1) year of ITS CEI experience.

Responsible for performing highly complex technical assignments in field surveying and

construction layout, making and checking engineering computations, inspecting construction

work and conducting field tests and is responsible for coordinating and managing the lower level

inspectors. Work is performed under the general supervision of the Project Administralor.

20. Senior ITS Inspector

High school graduate or equivalent plus four ( ) years of experience in construction inspection,

two (2) years of which shall have been in ITS construction inspection, plus the following:

Oualifications:

Fiber Installation Inspection and OTDR Fiber Testing
DMS Operation and Testing
Controller Operation and Testing
CCTV Installation, Operation and Testing
Familiarity with Existing Communication Equipment and Switches

Certificationsl

IMSA Level II

or a Civil Engineering degree and one (1) year of ITS CEI experience.

Responsible for performing highly complex technical assignments in field surveying and

construction layout, making and checking engineering computations, inspecting construction

work and conducting field tests and is responsible for coordinating and managing the lower level

inspectors. Work is performed under the general supervision of the Project Administrator.
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21. ITS Inspector

High school graduate or equivalent plus two (2) years experience in construction inspection, one

(1) year of which shall have been in ITS construction inspection, plus the following:

Oualifications:

Fiber Installation Inspection and OTDR Fiber Testing

DMS Operation and Testing
Controller Operation and Testing
CCTV Installation, Operation and Testing
Familiarity with Existing Communication Equipment and Switches

Certifications:

None

or a Civil Engineering degree.

Responsible for performing assignments in assisting Senior Inspector in the performance of their

duties. Receive general supervision from the Senior Inspector who reviews work while in
progress. Civil Engineering graduates must obtain certifications within the first year of working
as an inspector or Engineer Intern. Exceptions will be permitted on a case-by-cass basis so long

as qualifications and certifications are appropriate for specific inspection duties.

vr. ouALrrY ASSURANCE (OA) PROGRAM

A. Quality Reviews

The Consultant shall conduct semi-annual reviews to make certain its organization is in
cornpliance with the requirements cited in the Scope of Services. Qualrty Reviews shall be

conducted to evaluate the adequacy of materials, processes, documentation, procedures, training,

guidance, and staffing included in the execution of the Contract. Quatrty Reviews shall also be

developed and performed to achieve compliance with specific QA provisions contained in this

Scope of Services. The semi-annual reviews shall be submitted to CFX in written form no later

than one (1) month after the review.

On assigned projects with short dwation (9 months or less), the Consultant shall perform an

initial QA review within the first two (2) months of the start of conskuction.
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On asphalt projects, the Consultant shall perform an initial QA review on its asphalt inspection

staff after the construction contractor has completed ten (10) full work days of mainline asphalt

paving operations, or 25Vo of the asphait pay item amount (whichever is less) to validate that all
sampling, testing, inspection, and documentation are occurring as required.

B. QA Plan

Within thirty (30) days after execution of the Contract, the Consultant shall fumish a QA Plan to

the Director of Construction. The QA Plan shall detail the procedures, evaluation criteria, and

instructions of the Consultant's organization for providing services pursuant to the Contract.

Unless specifically waived, no payment will be made for any services until CFX approves the

Consultant QA Plan.

Significant changes to the work requirements may require the Consultant to revise the QA Plan.

The Consultant shall keep the plan current wilh the work requirements. The Plan shall include,

but not be limited to, the following areas:

1. Organization: A description is required of the Consultant QA Organization and its

functional relationship to the part of the organization performing the work under the Contract.

CFX, responsibilities and autonomy of the QA organization shall be detailed as well as the

names and qualifications of personnel in the quality control organization.

2. Quality Reviews: The Consultant QA shall detail the methods used to monitor and

achieve organization compliance with Contract requirements for services and products.

3. Quality Records: The Consultant shall outline the types of records which will be

generated and maintained during the execution of its QA program.

4, Control of Subconsultants and Vendors: The Consultant shall detail the methods used to

control subconsultants and vendor quality.

5. Quality Assurance Certification: An officer of the Consultant firm shall certifu that the

inspection and documentation was done in accordance with specifications, plans, standard

indices, and CFX procedures.

6. Quality Records: The Consultant shall maintain adequate records of the quality assurance

actions performed by its organization (including subcontractors and vendors) in providing

services and products under the Contract. All records shall indicate the nature and number of
observations made, the number and type of deficiencies found, and the corrective actions taken.

These records shall be available to CFX, upon request, during the term of the Contract. All
records shall be kept at the primary job site and will be subject to audit review.
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VII. ITEMS TO BE FURNISHED BY CFX TO THE CONSULTANT

The following printed documents, facilities, equipment and services are furnished by CFX, either

directly or as provided by the Contractor on selected construction projects.

A. Project Construction Contract.

B. Project Construction (Design) Drawings.

C. Project Supplemental Specifications.

D. Project Special Provisions.

E. R.O.W. Drawings, geotechnical reports, permits and similar documents.

F. Copy of the original plan quantities project computation manual.

G. CFX Policy and Procedures Manual.

H. CFX standardizedforms to be used with documentation and reporting procedures.

I. CFX General Specifications and Technical Specifications.

Unless otherwise stated by CFX at the time of the Task Authorizalion, the Consultant shall

provide office space for its personnel to effectively carry out the requirements of this Scope of
Services. Such office expenses will not be paid separately but will be included in the fees

negotiated for each assigned project.

VIII. ITEMS TO BE FURNISHED BY THE CONSULTANT

The Consultant shall furnish the quantity of the following items required to effectively perform

the work and services required. Except as stated herein, these items are considered normal and

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

A. FDOT Standard Specifications for Road and Bridge Construction, current edition.

B. FDOT Design Standards, current edition.

C. FDOT Structures Design Standards, current edition.

D. FDOT Construction Manual, current edition.

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

G.

H.

L

J.

FDOT Qualified Products Listing, current edition.

FDOT Utility Accommodation Guide, current edition.

FDOT Inspection-In-Depth of the Materials and Construction Control Process Manual,

current edition.

FDOT Basis of Estimates and Computation Manual, current edition.

FDOT Sample Computation Manual, Final Estimate Preparation Short Course, and Carter

Key Manual, current edition.

Miscellaneous offrce supplies and accommodations, such as stationery, rubber stamps,

engineering rules, pads, pens, daily diaries, survey books, staplers, punches, electronic

calculators, adding machines, tape recorder, mail box, postal fees, and any other items

necessary to maintain an office.

Project vehicles for CFX related business. Documentation of mileage for CFX related

business will be required. Vehicles will be equipped with appropriate safety equipment and

must be able to effectively carry out requirements of this Agreement. Vehicles shall have the

name and phone number of the consulting firm visibly displayed on both sides ofthe vehicle.

Project telephones and services, including long distance charges.

L.

K,

M.

N.

o.

P

CEI personnel qualification and registration fees, licenses, personnel badges, safety

restrictions, carrying lockers, and security systems. Progress photographs, videos, project

claim documentation, and expenditures directed by CFX's representatives.

Applicable software to calculate Monthly Project Progress Estimates in a format
acceptable to CFX and all other software packages determined by CFX to be essential to

the execution of the Contract.

The Consultant shall supply survey, inspection and testing equipment, essential in order

to carry out the work under this Agreement. Such equipment includes those non-

consumable and non-expendable items, which are normally needed for a CEI project and

are essential in order to carry out the work under this Agreement.

a. Hard hats shall have the name of the consulting firm visibly displayed.

R. Equipment described herein and expendable materials under this Agreement will remain

the properly of the Consultant and shall be removed at completion of the work.
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U

S The Consultant's handling of nuclear density gauges shall be in compliance with their

license.

The Consultant shall retain responsibility for risk of loss or damage to said equipment during
performance of this Agreement. Field office equipment shall be maintained and in
operational condition at all times.

Any additional equipment and furnishings considered by the Consultant to perform the

required services are optional to the Consultant, at its expense.

IX. LIAISON

The Consultant shall be fully responsible for performing all tasks assigned under this Scope of
Services and interrelated documents on each assigned project. All activities and decisions of the

Consultant relating to the projects shall be subject to review and approval by CFX. The

Consultant shall provide and maintain close coordination and support of all activities,

correspondence, documentation, reports and other communication related to construction

progress, delays, changes, claims, and significant events, whereby CFX may carry out its

responsibilities.

Upon confirmation of award of an assigned project and scheduled start of construction, the

Consultant shall be ready to assign personnel within two weeks after CFX's notification to the

Consultant to begin the services. No personnel shall be assigned until written notification has

been issued. Consultant personnel will generally be required at all times while the construction

contractor is working on an assigned project.

X. COOPERATION AND PERFORMANCE OF THE CONSULTAI'IT

During the term of the Contract, CFX will conduct reviews of the various phases and stages of
the Consultant' s operations.

Reviews will be conducted in accordance with established CFX policies on work phases to

determine compliance with this Scope of Services and the sufficiency with which procedures are

being effectively applied to verifu that the construction work and administration activities are

performed in reasonable conformity with policies, plans, specifications, and provisions of the

assigned project. The Consultant shall cooperate and assist CFX's representative in the conduct

of the reviews.

When deficiencies are indicated in a review, remedial action shall be immediately implemented

by the Consultant in conformance with CFX's recommendations. CFX's remedial

recommendations and the Consultanl's actions will be documented by CFX. In general, remedial

action shall be required commensurate with the degree and nature of the deficiencies cited.

Additional compensation will not be paid for remedial action taken to correct deficiencies by the
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A.

Consultant. Remedial actions may include any or all of; but are not necessarily limited to, the

following actions:

Further subdivide assigned inspection responsibilities, re-assign inspection personnel or
assign additional inspection personnel. The Consultant shall comply with this action

within forty-eight (48) hours of notification.

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

Increase the frequency of the project control testing immediately in the appropriate phase

of work when such is the responsibility of the Consultant.

Increase the scope and frequency of training conducted by the Consultant.

SUBCONSULTANT SERVICES

Services assigned to subconsultants must be approved in advance by CFX in accordance with the

Contract requirements. The subconsultants must be qualified by CFX to perform all work
assigned to them.

Subconsultant services will be paid in accordance with Exhibit B.

XII, OTHER SERVICES

The Consultant shall, upon written authorization by CFX, perfonn any additional services not

otherwise identified in this Scope of Services as may be required in connection wi& an assigned

project. The following items are not included as part of the Contract, but may be required to

supplement the Consultant's services under the Contract.

The Consultant shall, upon review, approval, and written authorization by CFX, make

such changes and revisions to the plans and specifications as may be required in order to

complete the construction activities for an assigned project.

The Consultant shall, upon written request by CFX, provide qualified engineers and/or

engineering technicians to serve as engineering witnesses, provide exhibits, and otherwise

assist in any litigation or hearings in connection with the construction contract(s).

C. The Consultant shall, upon written request by CFX, provide off-site inspection services.

XM. POST CONSTRUCTION CLAIMS REVIEW

In the event the contractor for an assigned project submits a claim for additional compensation

andlortime, and the Consultant has completed the terms of the Contract, the Consultant shall, at

C.

D.

XI

A.

B

A-24



the written request from CFX, analyze the claim, prepare a recommendation to CFX covering

validity and reasonableness of charges and/or assist in negotiations leading to settlement of the

claim. Compensation will be separately reimbursed by a supplement to the Contract.

xIV. INVOICINGINSTRUCTIONS

Monthly invoices shall be submitted in a format and distribution schedule defined by CFX no later

than the 2}thday of the following month.

If the Consultant cannot submit their monthly invoice on time, the Consultant shall notifu CFX's
Resident Engineer prior to the due date the reason for the delay and the planned submittal date. Once

submiffed, the Consultant Project Principal or Senior Project Engineer shall noti$ CFX's Resident

Engineer via e-mail of the total delay in calendar days and the reason(s) for the delay(s).

All invoices shall be submitted in hard copy formats with timesheets and other backup as

appropriate. A Final Invoice will be submitted to CFX no later than the 30th day following Final

Acceptance of the individual project or as requested by CFX.

XV. CONTRADICTIONS:

In the event of a contradiction between the provisions ofthis Scope of Services and the Consultant's
proposal as made apartof their Agreement, the provisions of the Scope of Services shall apply.

xvr. METHOD OF 9OMPENSATION:

All consultant and subconsultant services authorized by CFX will be paid for in accordance with
Exhibit B.

END OF SCOPE
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: CFX Board Members

FROM: Aneth Williams
Director of

DATE: November 25,2019

SUBJECT: Approval of Contract Award to Rummel, Klepper & Kahl, LLP dba RK&K
for Construction Engineering and Inspection (CEI) Services for SR 528/SR 436
Interchange Improvements and SR 528 Widening from SR 436to Goldenrod
Road
Project 528-143, Contract No. 001530

The Board approved, on August 8, 2019, final rankings and authorized fee negotiations for CEI
Services for SR 528/SR 436 Interchange Improvements and SR 528 Widening from SR 436 to
Goldenrod Road. Negotiations with Rummel, Klepper & Kahl, LLP dba RK&K have been
completed. Board award of the contract to RK&K is requested in the not-to-exceed amount of
$9,600,000.00.

This project is included in the Five-Year Work Plan.

Reviewed 4,,
Director of

4974 ORL TOWER RD. ORL-ANDO, FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

www.cFXWAY.coM



AGREEMENT

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AND

RUMMEL, KLEPPER & KAHL, LLP dba RK&K

CONSTRUCTION ENGINEERING AND INSPECTION SERVICES
FOR

SR 528/SR 436 INTERCHANGE IMPROVEMENTS AND SR 528
WIDENING FROM SR 436 TO GOLDENROD ROAD

PROJECT 528.143

CONTRACT NO. OO153O

CONTRACT DATE: DECEMBER 12,2019
CONTRACT AMOUNT: $9,600,000.00

AGREEMENT, SCOPE OF SERVTCES, METHOD OF
COMPENSATION, DETAILS OF COSTS AND FEES,

PROJECT ORGANIZATIONAL CHART AND
POTENTIAL CONFLICT DISCLOSURE FORM



AGREEMENT, SCOPE OF SERVTCES, METHOD OF COMPENSATTON, DETATLS OF
COSTS AND FEES, PROJECT ORGANIZATIONAL CHART AND POTENTIAL

CONFLICT DISCLOSURE FORM

FOR

SR 528/SR 436 INTERCHANGE IMPROVEMENTS ATID SR 528 WIDENING FROM SR
436 TO GOLDENROD ROAD

PROJECT 528-143

CONSTRUCTION ENGINEERING AND INSPECTION SERVICES

CONTRACT NO. 001530

DECEMBER 2019

CENTRAL FLORIDA EXPRESSWAY AUTIIORITY
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Project 528-143
Contract No. 001530

CENTRAL FLORIDA EXPRESSWAY AUTHORITY
AGREEMENT FOR CONSTRUCTION ENGINEERING AND INSPECTION SERVICES

C0NTRACT NO. 001530

THIS AGREEMENT, made and entered into this 12th day of December 2019 by and
between CENTRAL FLORIDA EXPRESSWAY AUTHORITY, a corporate body and agency of
the State of Florida, created by Chapter 2014-l7l Laws of Florida, 2014, (Chapter 348, Part V,
Florida Statutes) hereinafter called the "CFX" and Rummel, Klepper & Kahl, LLP dba RK&K
hereinafter called "CONSULTANT", carrying on professional practice in engineering with offices
located at3504 Lake Lynda Drive, Suite 165, Orlando, FL.32717.

WITNESSETH

WI{EREAS, CONSULTANT represents that it is fully qualified and authorizedto render
the professional services contracted herein.

NOW, THEREFORE, in consideration of the mutual understandings and covenants set
forth herein, CFX and CONSULTANT agree as follows:

I.O SERVICES TO BE PROVIDED

CFX does hereby retain the CONSULTANT to furnish Construction Engineering and
Inspection (CEI) services required by CFX for Contract No. 001530, SR 528iSR 436 Interchange
Improvements and SR 528 Widening from SR 436 to Goldenrod Road. The CONSULTANT and
CFX mutually agree to furnish, each to the other, the respective services, information and items as

described in Exhibit "A", Scope of Services, aftached hereto and made a part hereof.
Before any additions or deletions to the work described in Exhibit "A", and before

undertaking any changes or revisions to such work, the parties shall negotiate any necessary cost
changes and shall enter into a Supplemental Amendment covering such modifications and the
compensation to be paid therefore.

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

CFX's Director of Construction or his authorized designee shall provide the management
and technical direction for this Agreement on behalf of CFX. All technical and administrative
provisions of this Agreement shall be managed by the Director of Construction and the
CONSULTANT shall comply with all of the directives of the Director of Construction that are

' within the purview of this Agreement. Decisions concerning Agreement amendments and
adjustments, such as time extensions and supplemental agreements shall be made by the Director
of Construction.

The work covered by this Agreement includes providing CEI services for Contract No.
001530 including, but not necessarily limited to, construction of roadways and bridges, signing,
roadway lighting, drainage, and utilities.

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



Project 528-143
Contract No. 001530

2.0 TERM OF AGREEMENT

Unless otherwise provided herein or by Supplemental Agreement, the provisions of this
Agreement will remain in full force and effect for a five-year term from the date of the Notice to
Proceed from CFX which includes the construction period of 32 months and a period of one month
before start of construction and one month after the scheduled completion of construction. An
extension of the five year term may be approved by CFX at its sole discretion. For purposes of
Exhibit B, Method of Compensation, the term shall be 34 months.

3.0 PROJECT SCHEDULE

It shall be the responsibility of the CONSULTANT to ensure at all times that sufficient
time remains within the project schedule within which to complete the services on the project. In
the event there have been delays which would affect the scheduled project completion date, the
CONSULTANT shall submit a written request to CFX which identifies the reason(s) for the delay,
the amount of time related to each reason and specific indication as to whether or not the delays
were concurrent with one another. CFX will review the request and make a determination as to
granting all or part ofthe requested extension.

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

4.0 PROFESSIONAL STAFF

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

Prior to retaining a subconsultant, or assigning any work to a subconsultant, the
CONSULTANT shall veriff that the subconsultant does not have any conflicts and acknowledges
its duty to comply with CFX's Code of Ethics. The CONSULTANT shall ensure that each

2
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subconsultant adheres to, and cause all subconsultants to be bound by, all requirements, conditions,
and standards set forth herein. The CONSULTANT shall collect and maintain the necessary
subconsultant compliance and acknowledgement documentation and remove any subconsultant
immediately, if the necessary said documentation is unavailable or the subconsultant is not
adhering to the requirements and standards herein. The CONSULTANT shall provide
subconsultant compliance and acknowledgement documentation to CFX upon request.

The approved subconsultants are

Civil Site Engineering, Inc. Mehta and Associates, Inc.
GRL Engineers, Inc. Johnson, Mirmiran & Thompson, Inc.
Page One Consultants, Inc. Elipsis Engineering & Consulting,LLC
Echezabal & Associates,Inc. Core Engineering Group, LLC.
Wood Environmental & Infrastructure Solutions, Inc.
Greenfield Diversified, LLC dba CONSULEX

CONSULTANT shall not further sublet, sell, transfer, assign, delegate, subcontract, or
otherwise dispose of this Contract or any portion thereof, or of the CONSULTANT's right, title,
or interest therein without the wriffen consent of CFX, which may be withheld in CFX's sole and
absolute discretion. Any attempt by CONSULTANT 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.

If, during the term of the Contract, CONSULTANT desires to subcontract any portion(s)
of the work to a subconsultant that was not disclosed by the CONSULTANT to 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 subconsultant, equal or exceed twenty
five thousand dollars ($25,000.00), the CONSULTANT shall first submit a request to CFX's
Director of Procurement for authorization to enter into such subcontract. Except in the case of an
emergency, as determined by the Executive Director or his/her designee, no such subcontract shall
be executed by the CONSULTANT until it has been approved by CFX Board. In the event of a
designated emergency, the CONSULTANT may enter into such a subcontract with the prior
written approval of the Executive Director or his/her designee, but such subcontract shall contain
a provision that provides that it shall be automatically terminated if not approved by CFX Board
at its next regularly scheduled meeting.

5.0 COMPENSATION

CFX agrees to pay the CONSULTANT compensation as detailed in Exhibit"B", Method
of Compensation, attached hereto and made a part hereof, in the not-to-exceed amount of
$9.600.000.00. Bills for fees or other compensation for services or expenses shall be submitted to
CFX in detail sufficient for a proper pre-audit and post audit thereof.

The CONSULTANT may be liable for CFX costs resulting from negligent, reckless or
intentionally wrongful effors or deficiencies in designs furnished under this Agreement. CFX may

3
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enforce such liability and collect the amount due if the recoverable cost will exceed the
administrative cost involved or is otherwise in CFX's best interest. Records of costs incuned by
the CONSULTANT under terms of this Agreement shall be maintained and made available upon
request to CFX at all times during the period of this Agreement and for five (5) after final payment
is made. Copies of these documents and records shall be furnished to CFX upon request. The
CONSULTANT agrees to incorporate the provisions of this paragraph in any subcontract into
which it might enter with reference to the work performed. Records of costs incurred includes the
CONSULTANT's general accounting records and the project records, together with supporting
documents and records, of the CONSULTANT and all subconsultants performing work on the
project, and all other records of the CONSULTANT and subconsultants considered necessary by
CFX for a proper audit of project costs. The obligations in this paragraph survive the termination
of the Agreement and continue in full force and effect.

The general cost principles and procedures for the negotiation and administration, and the
determination or allowance of costs under this Agreement shall be as set forth in the Code of
Federal Regulations, Titles 23, 48, 49, and other pertinent Federal and State Regulations, as

applicable, with the understanding that there is no conflict between State and Federal regulations
in that the more restrictive of the applicable regulations will govern. Whenever travel costs are
included in Exhibit 668", the provisions of Section 112.061, Florida Statutes, shall govern as to
reimbursable costs.

Payments shall be made in accordance with the Local Government Prompt Payment Act in
part VII, Section 218, Florida Statutes.

6.0 DOCUMENT OWNERSHIP AND RECORDS

All plans, documents, reports, studies, andlor other data prepared or obtained under this
Agreement shall be considered instruments made for services and shall become the property of
CFX without restriction or limitation on their use on this project; and shall be made available, upon
request, to CFX at any time. CFX will have the right to visit the site for inspection of the work
and the drawings of the CONSULTANT atany time. Unless changed by written agreement of the
parties, said site shall be 3504 Lake Lynda Drive, Suite 165, Orlando, FL.32717.

Notwithstanding Section 16, entitled "Communications, Public Relations, and Use of
Logos," CONSULTANT acknowledges that CFX is a body politic and corporate, an agency ofthe
State of Florida, and is subject to the Public Records Act codified in Chapter 119, Florida Statutes.
To the extent that the CONSULTANT is in the possession of documents that fall within the
definition of public records subject to the Public Records Act, which public records have not yet
been delivered to CFX, Consultant agrees to comply with Section 119.0701, Florida Statutes.

IF THE CONSULTANT HAS QUESTIONS REGARDING THE
APPLTCATTON OF CHAPTER 119, FLORIDA STATUTES, TO
THE CONSULTANT'S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS CONTRACT, CONTACT THE
CUSTODIAN OF PUBLIC RECORDS AT Phone: 407-690-5000,
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e-mail: publicrecords@cfxway.com, and address: Central Florida
Expressway Authority, 4974 ORL Tower Road, Orlando, FL.
32807.

An excerpt of Section l19.070l,Florida Statutes is below

Per Section 119.0701(1), "Contractor" means an individual, partnership,
corporation, or business entity that enters into a contract for services with a public
agency and is acting on behalfofthe public agency as provided under s. 1 I 9.0 1 I (2).

Per Section 119.0701(b). The contractor shall comply with public records laws,
specifically to:

l. Keep and maintain public records required by the public agency to
perform the service.

2. Upon request from the public agency's custodian of public records,
provide the public agency with a copy ofthe requested records or allow
the records to be inspected or copied within a reasonable time at a cost
that does not exceed the cost provided in this chapter or as otherwise
provided by law.

3. Ensure that public records that are exempt or confidential and exempt
from public records disclosure requirements are not disclosed except
as authorized by law for the duration of the contract term and following
completion ofthe contract if the contractor does not transfer the records
to the public agency.

4. Upon completion of the contract, transfer, at no cost, to the public
agency all public records in possession ofthe contractor or keep and
maintain public records required by the public agency to perform the
service. If the contractor transfers all public records to the public
agency upon completion of the contract, the contractor shall destroy
any duplicate public records that are exempt or confidential and exempt
from public records disclosure requirements. If the contractor keeps
and maintains public records upon completion of the contract, the
contractor shall meet all applicable requirements for retaining public
records. All records stored electronically must be provided to the public
agency, upon request from the public agency's custodian of public
records, in a format that is compatible with the information technology
systems of the public agency.

The obligations in Section 6.0, Document Ownership and Records, shall survive the
expiration or termination of this Agreement and continue in full force and effect.
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7.0 COMPLIANCE WITH LAWS

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

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

8.0 WAGE RATES AND TRUTH.IN.NEGOTIATIONS CERTIFICATE

The CONSULTANT hereby certifies, covenants and warrants that wage rates and other
factual unit costs as shown in affached Exhibit '0C", Details of Costs and Fees, supporting the
compensation provided in Paragraph 5.0 are accurate, complete and current as of the date of this
Agreement. It is further agreed that said price provided in Paragraph 5.0 hereof shall be adjusted
to exclude any significant sums where CFX 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 CFX,
whichever is later.

9.0 TERMINATION

Upon written notice, CFX may terminate this Agreement in whole or in part, for any reason
or no reason, at any time the interest of CFX requires such termination.

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

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

If CFX abandons the work or subtracts from the work, suspends, or terminates the
Agreement as presently outlined, the CONSULTANT shall be compensated for actual costs, as

determined in Exhibit "B", for work properly performed by the CONSULTANT prior to
abandonment or termination of the Agreement. The ownership of all engineering documents
completed or partially completed at the time of such termination or abandonment, shall be
transferred to retained by CFX.

CFX reserves the right to cancel and terminate this Agreement in the event the
CONSULTANT or any employee, servant, or agent of the CONSULTANT is indicted or has a
direct information issued against him for any crime arising out of or in conjunction with any work
being performed by the CONSULTANT for or on behalf of CFX, without penalty. It is understood
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and agreed that in the event of such termination, all tracings, plans, specifications, maps, and data
prepared or obtained under this Agreement shall immediately be turned over to CFX. The
CONSULTANT shall be compensated forwork properly performed rendered up to the time of any
such termination in accordance with ParagraphT .0 hereof. CFX also reserves the right to terminate
or cancel this Agreement in the event the CONSULTANT shall be placed in either voluntary or
involuntary bankruptcy or an assignment be made for the benefit of creditors. CFX further reserves
the right to suspend the qualifications of the CONSULTANT to do business with CFX upon any
such indictment or direct information. In the event that any such person against whom any such
indictment or direct information is brought shall have such indictment or direct information
dismissed or be found not guilty, such suspension on account thereof may be lifted by CFX's
Director of Construction.

IO.O ADJUSTMENTS

All services shall be performed by the CONSULTANT to the reasonable satisfaction of
the Director of Construction who shall decide all questions, difficulties and dispute of any nature
whatsoever that may arise under or by reason of this Agreement, the prosecution and fulfillment
of the services hereunder and the character, quality, amount and value thereof; and his decision
upon all claims, questions and disputes shall be final. Adjustments of compensation and term of
the Agreement, because of any major changes in the work that may become necessary or desirable
as the work progresses, shall be left to the absolute discretion of the Director and Supplemental
Agreement(s) of such a nature as required may be entered into by the parties in accordance
herewith. Disputes between the Director of Construction and the CONSULTANT that cannot be

resolved shall be referred to CFX's Executive Director whose decision shall be final.
In the event that the CONSULTANT and CFX are not able to reach an agreement as to the

amount of compensation to be paid to the CONSULTANT for supplemental work desired by CFX,
the CONSULTANT shall be obligated to proceed with the supplemental work in a timely manner
for the amount determined by CFX to be reasonable. In such event, the CONSULTANT will have
the right to file a claim with CFX for such additional amounts as the CONSTILTANT deems
reasonable; however, in no event will the filing of the claim or the resolution or litigation thereof,
through administrative procedures or the courts, relieve the CONSULTANT from the obligation
to timely perform the supplemental work.

I 1.0 CONTRACT LANGUAGE AND INTERPRETATION

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

References to statutes or regulations shall include all statutory or regulatory provisions
consolidating, amending, or replacing the statute or regulation referred to. Words not otherwise
defined that have well known technical or industry meanings, are used in accordance with such
recognized meanings. References to persons include their respective functions and capacities.
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Ifthe CONSULTANT discovers any material discrepancy, deficiency, ambiguity, effor, or
omission in this Agreement, or is otherwise in doubt as to the meaning of any provision of the
Agreement, the CONSULTANT shall immediately notiS CFX and request clarification of CFX's
interpretation of this Agreement.

The Agreement shall not be more strictly construed against either party hereto by reason
ofthe fact that one party may have drafted or prepared any or all of the terms and provisions hereof.

I2.O HOLD HARMLESS AND INDEMNIFICATION, SOVEREIGN IMMUNITY

The CONSULTANT shall indemnif,i and hold harmless CFX, and its officers and
employees from liabilities, damages, losses, and costs, including, but not limited to, reasonable
attorneys' fees, to the extent caused by the negligence, recklessness, or intentionally wrongful
conduct of the CONSULTANT and other persons employed or utilized by the design professional
in the perfonnance of the Agreement.

Subject to the provisions and limitations set forth in law, the CONSULTANT expressly
agrees to indemniff, defend, and hold harmless CFX, and its officers, and employees, from any
claim, liabilities, losses, damages, and costs, including, but not limited to, reasonable attorneys'
fees, arising from any act, error or omission of the CONSULTANT and other persons employed
or utilized by the CONSULTANT in the performance of the Agreement, except that the
CONSULTANT will not be liable under this paragraph for claims of, or damages resulting from,
gross negligence, or willful, wanton or intentional misconduct of CFX, its officers, or employees
during the performance of the Agreement.

When CFX receives a notice of claim for damages that may have been caused by the
CONSULTANT in the performance of services required by the CONSULTANT under this
Agreement, CFX will immediately forward the notice of claim to the CONSULTANT. The
CONSULTANT and the AUTHORITY will evaluate the notice of claim and report their findings
to each other within fourteen (14) calendar days.

In the event a lawsuit is filed against CFX alleging negligence or wrongdoing by the
CONSULTANT, CFX and the CONSULTANT will jointly discuss options in defending the
lawsuit. After reviewing the lawsuit, CFX will determine whether to request the participation of
the CONSULTANT in the defense of the lawsuit or to request that the CONSULTANT defend
CFX in such lawsuit as described in this section. CFX's failure to notiff the CONSULTANT of a
notice of claim will not release the CONSULTANT from any of the requirements of this section
upon subsequent notification by CFX to the CONSULTANT of the notice of claim or filing of a
lawsuit. CFX and the CONSULTANT will pay their own cost for the evaluation, sefflement
negotiations and trial, if any. However, if only one party participates in the defense of the claim at
trial,that party is responsible for all of its costs, but if the verdict determines that there is joint
responsibility, the costs of defense and liability for damages will be shared in the same percentage
as that judicially established, provided that CFX's liability does not exceed the limits and
limitations arising from Section768.28, Florida Statutes, the doctrine of sovereign immunity, and
law.

CFX is an agency of the State of Floridawhose limits of liability are set forth in Section
768.28, Florida Statutes, and nothing herein shall be construed to extend the limits of liability of
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CFX beyond that provided in Section 768.28, Florida Statutes. Nothing herein is intended as a
waiver of CFX's sovereign immunity under Section 768.28, Florida Statutes, or law. Nothing
hereby shall inure to the benefit of any third party for any purpose, which might allow claims
otherwise barred by sovereign immunity or operation of law. Furthermore, all of CFX's
obligations are limited to the payment of no more than the amount limitation per person and in the
aggregate contained in Section 768.28, Florida Statutes, except for payments for work properly
performed, even if the sovereign immunity limitations of that statute are not otherwise applicable
to the matters as set forth herein.

The obligations in Section 12.0, Hold Harmless and Indemnification, shall survive the
expiration or termination of this Agreement and continue in full force and effect.

13.0 INFRINGEMENT OF PATENTS AND COPYRIGHTS

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

I4.O THIRD PARTY BENEFICIARY

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

15.0 INSURANCE

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

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

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

15.1 Commercial General Liability coverage shall be on an occurrence form policy for
all operations including, but not limited to, Contractual, Products and Completed Operations, and
Personal Injury. The limits shall be not less than One Million Dollars ($1,000,000) per occurrence,
Combined Single Limits (CSL) or its equivalent. The general aggregate limit shall apply
separately to this Agreement (with the ISO CG 25 01 or insurer's equivalent endorsement provided
to CFX) or the general aggregate limit shall be twice the required occuffence limit. CFX shall be
listed as an additional insured. ISO Form CG 20 10 1l 85 or if not available, ISO Forms CG 20
10 10 01 and CG 2037 l0 01, or if not available, their equivalent acceptable to CFX, shall be used
to meet these requirements and a photocopy of same shall be provided with the Certificate. The
CONSULTANT further agrees coverage shall not contain any endorsement(s) excluding or
limiting Product/Completed Operations, Independent Consultants, Broad Form Property Damage,
X-C-U Coverage, Contractual Liability, or Severability of Interests. The Additional Insured
Endorsement included on all such insurance policies shall state that coverage is afforded the
additional insured with respect to claims arising out of operations performed by or on behalf of the
insured. Ifthe additional insureds have other insurance which is applicable to the loss, such other
insurance shall be excess to any policy of insurance required herein. The amount of the insurer's
liability shall not be reduced by the existence of such other insurance.

15.2 Business Automobile Liability coverage shall be on an occurrence form policy for
all owned, non-owned and hired vehicles issued on ISO form CA 00 0l or its equivalent. The
limits shall be not less than One Million Dollars ($1,000,000) per occurrence, Combined Single
Limits (CSL) or its equivalent. In the event the CONSULTANT does not own automobiles the
CONSULTANT shall maintain coverage for hired and non-owned auto liability, which may be
satisfied by way of endorsement to the Commercial General Liability policy or separate Business
Auto Liability policy.

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

15.3 Workers' Compensation and Employer's Liability Insurance shall be provided as

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

I5.4 Professional Liability Coverage shall have limits of not less than One Million
Dollars ($1,000,000) Combined Single Limit (CSL) or its equivalent, protecting the selected firm
or individual against claims of CFX for negligence, errors, mistakes or omissions in the
performance of services to be performed and furnished by the CONSULTANT.

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

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

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

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

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

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

16.0 COMMUNICATIONS, PUBLIC RELATIONS, AND USE OF LOGOS

The CONSULTANT agrees that it shall make no statements, press releases or publicity
releases concerning this Agreement or its subject matter or otherwise disclose or permit to be
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disclosed any of the data or other information obtained or furnished in compliance with this
Agreement, or any particulars thereof, during the period of the Agreement, without first notifuing
CFX and securing its consent in writing, except as required by law. The CONSULTANT also
agrees that it shall not publish, copyright or patent any of the data, documents, reports, or other
written or electronic materials furnished in compliance with this Agreement, it being understood
that, under Paragraph 8.0 hereof, such data or information is the property of CFX.

Regarding the use of logos, printed documents and presentations produced for CFX shall
not contain the name of logo of the CONSULTANT unless approved by CFX's Public Affairs
Officer or his/her designee. Prior approval by CFX's Public Affairs Officer or hisiher designee is
required if a copy of the CFX logo or any CFX trademarks, service marks, or other mark
(collectively referred as "Marks" is to be used in a document or presentation. The Marks shall not
be altered in any way. The width and height of the Marks shall be of equal proportions. If a black
and white Marks is utilized, the Marks shall be properly screened to insure all layers of the Marks
are visible. The proper presentation of CFX Marks is of utmost importance to CFX. Any questions
regarding the use of CFX Marks shall be directed to the CFX Public Affairs Officer or hislher
designee.

I7.O STANDARD OF CONDUCT

The CONSULTANT covenants and agrees that it and its employees shall be bound by the
standards of conduct provided in the Florida Statutes, Chapter ll2,Part III, Section 348.753, and
Section 104.31 and the CFX Code of Ethics, as it relates to work performed under this Agreement,
which standards will be made a part of this Agreement by reference as though set forth in full. The
CONSULTANT agrees to complete the Potential Conflict Disclosure Form with contract
execution, annually by July 1, and in the event of changed circumstances. The CONSULTANT
agrees to incorporate the first sentence ofthis paragraph and the second paragraphofthis provision
in any subcontract into which it might enter with reference to the work performed.

The CONSULTANT acknowledges that it has read CFX's Code of Ethics and the
referenced statutes and to the extent applicable to the CONSULTANT, agrees to act in a manner
that is consistent with CFX's Code of Ethics.

18.0 DOCUMENTED ALIENS

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

The obligations in Section 18.0, Documented Aliens, shall survive the expiration or
termination of this Agreement and continue in full force and effect.
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I9.O E-VERIFY CLAUSE

CONSULTANT shall utilize the U.S. Department of Homeland Security's E-Veriff
System to veriSr the employment eligibility of all new employees hired by the CONSULTANT
during the term of the contract. CONSULTANT shall require all of its subconsultants to veriff
the employment eligibility of all new employees hired by the subconsultants during the term of
the Agreement.

2O.O CONFLICT OF INTEREST

The CONSULTANT shall not knowingly enter into any other contract with CFX during
the term of this Agreement which would create or involve a conflict of interest with the services
provided herein. Likewise, subconsultants shall not knowingly enter into any other contract with
CFX during the term of this Agreement which would create or involve a conflict of interest with
the service provided herein and as described below. Questions regarding potential conflicts of
interest shall be addressed to the Executive Director for resolution.

During the term of this Agreement, the CONSULTANT is NOT eligible to pursue any
advertised construction engineering and inspection projects of CFX as either a prime or
subconsultant where the CONSULTANT participated in the oversight of the projects or for any
project which the CONSULTANT prepared plans and/or specifications. Subconsultants are also
ineligible to pursue construction engineering and inspection projects where they participated in the
oversight of the projects or for any project which the subconsultant was involved in the preparation
of plans and/or specifications.

2I.O INSPECTOR GENERAL

CONSULTANT agrees to comply with Section 20.055(5), Florida Statutes, and agrees to
cooperate with the inspector general in any investigation, audit, inspection, review, or hearing
pursuant to this section. CONSULTANT agree to incorporate in all subcontracts the obligation to
comply with Section 20.055(5). The obligations in Section 21.0, Inspector General, shall survive
the expiration or termination of this Agreement and continue in full force and effect.

22.0 PUBLIC ENTITY CRIME INFORMATION AND ANTI-DISCRIMINATION
STATEMENT

Pursuant to Section 287.133(2)(a), Florida Statutes, "a person or affiliate who
has been placed on the convicted vendor list following a conviction for a public
entity crime may not submit a bid, proposal, or reply on a contract to provide
any goods or services to a public entity; may not submit a bid, proposal, or
reply on a contract with a public entity for the construction or repair of a public
building or public work; may not submit bids, proposals, or replies on leases of
real property to a public entity; may not be awarded or perform work as a
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contractor, supplier, subcontractor, or consultant under a contract with any
public entity; and may not transact business with any public entity in excess of
the threshold amount provided in s.287.0I7 for CATEGORY TWO ($35,000)
for a period of 36 months following the date of being placed on the convicted
vendor list." Pursuant to Secti on 287 .134(2)(a), Florida Statutes, "an entity or
affiliate who has been placed on the discriminatory vendor list may not submit
a bid, proposal, or reply on a contract to provide any goods or services to a
public entity; may not submit a bid, proposal, or reply on a contract with a
public entity for the construction or repair of a public building or public work;
may not submit bids, proposals, or replies on leases of real property to a public
entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity; and may
not transact business with any public entity."

COMPANIES PURSUANT TO SECTION 287.135 AND 215.473

CFX may terminate this Agreement for breach of contract if the Consultant:

23.1. submitted a false certification as provided under Florida Statute 287.135(5);
or

23.2.
23.3.

23.4
23.5

been placed on the Scrutinized Companies with Activities in Sudan List; or
been placed on the Scrutinized Companies with Activities in the Iran
Petroleum Energy Sector List; or
been engaged in business operations in Cuba or Syria; or
found to have been placed on the Scrutinized Companies that Boycoff Israel
List or is engaged in a boycott of Israel.

24.0 AVAILABILITY OF FUNDS

CFX's performance and obligation to pay under this contract are contingent upon an annual
budget appropriation by its Board. The parties agree that in the event funds are not appropriated,
this Agreement may be terminated, which shall be effective upon CFX giving notice to the
CONSULTANT to that effect.

25.0 AUDIT AND EXAMINATION OF RECORDS

25.1 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
CONSULTANT's performance ofthe Contract determined necessary or desirable by CFX for any
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purpose. Proposal Records shall include, but not be limited to, all information and data, whether
in writing or stored on a computer, writings, working papers, computer printouts, charts or other
data compilations that contain or reflect information, data or calculations used by CONSULTANT
in determining labor, unit price, or any other component of a bid submitted to CFX.

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

25.2 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 CONSULTANT
or any subcontractor. By submitting a response to the Request for Proposal, CONSULTANT or
any subcontractor submits to and agree to comply with the provisions of this section.

25.3 If CFX requests access to or review of any Contract Documents or Proposal
Records and CONSULTANT refuses such access or review, or delays such access or review for
over ten (10) business days, CONSULTANT 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 CONSULTANT. These provisions shall not be limited in any
manner by the existence of any CONSULTANT claims or pending litigation relating to the
Contract. Disqualification or suspension of the CONSULTANT for failure to comply with this
section shall also preclude the CONSULTANT from acting in the future as a subcontractor of
another contractor doing work for CFX during the period of disqualification or suspension.
Disqualification shall mean the CONSULTANT is not eligible for and shall be precluded from
doing future work for CFX until reinstated by CFX.

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

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

25.6 The obligations in Section 25.0, Audit and Examination of Records, shall survive
the expiration or termination of this Agreement and continue in full force and effect.
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26.0 GOVERNING LAW AND VENUE

This Agreement shall be governed by and constructed in accordance with the laws of the
State of Florida. The parties consentto the exclusive jurisdiction of the courts located in Orange
County, Florida. The obligations in Section 26.0, Goveming Law and Venue, shall survive the
expiration or termination of this Agreement and continue in full force and effect.

27.0 NOTICE

All notices required pursuant to the terms hereof shall be sent by First Class United States
Mail. Unless prior written notification of an alternate address for notices is sent, all notices shall
be sent to the following addresses:

To CFX: Central Florida Expressway Authority
4974 ORI- Tower Road
Orlando, FL 32807
Attn: Chief of Infrastructure

Central Florida Expressway Authority
4974 ORL Tower Road
Orlando, FL 32807
Attn: General Counsel

TO CONSULTANT: RK&K
3504 Lake L Drive. Suite 165

Orlando^FL.32717
Attn: Michael Lausier" P.E.

RK&K
3504 Lake Lynda Drive. Suite 165

Orlando.FL.32717
Attn: Miriam Kronisch. P.E.

28.0 FIEADINGS

Headings are given to the sections of the Agreement solely as a convenience to facilitate
reference. Such headings shall not be deemed in any way material or relevant to the construction
or interpretation of the Agreement.
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29.0 CONTRACT LANGUAGE AND INTERPRETATION

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

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

Ifthe CONSULTANT discovers any material discrepancy, deficiency, ambiguity, error, or
omission in this Agreement, or is otherwise in doubt as to the meaning of any provision of the
Agreement, the CONSULTANT shall immediately notiff CFX and request clarification of CFX's
interpretation of this Agreement.

The Agreement shall not be more strictly construed against either party hereto by reason
ofthe fact that one pafi may have drafted or prepared any or all ofthe terms and provisions hereof.

3O.O ASSIGNMENT

This Agreement may not be assigned without the written consent of CFX.

3I-O SEVERABILITY

The invalidity or non-enforceability of any portion or provision of this Agreement shall not
affect the validity or gnforceability of any other portion or provision. Any invalid or unenforceable
portion or provision shall be deemed severed from this Agreement and the balance hereof shall be

construed and enforced as if this Agreement did not contain such invalid or unenforceable portion
or provision.

32.0 INTEGRATION

This Agreement constitutes the entire agreement among the parties pertaining to the subject
matter hereof and supersedes all prior and contemporaneous agreements, understandings,
negotiations and discussions of the parties, whether oral or written, and there are no other
agreements between the parties in connection with the subject maffer hereof. No waiver,
amendment, or modification of these terms hereof will be valid unless in writing, signed by all
parties and only to the extent therein set forth.
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Project 528-143
Contract No. 001 530

33.0 ATTACHMENTS

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

Exhibit o'D"o Project Organization Chart
Exhibit "E", Potential Conflict Disclosure Form
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Project 528-143
Contract No. 001530

IN WITNESS WHEREOF, the CONSULTANT and CFX have caused this instrument to
be signed by their respective duly authorized officials, as of the day and year first above written.
This Contract was awarded by CFX's Board of Directors at its meeting on December 12,2019,

RUMMEL, KLEPPER & KAHL, LLP
dba RK&K

BY:
Authorized Signature

Title:

Print Name

ATTEST

CENTRAL FLORIDA
EXPRESSWAY AUTHORITY

BY:
Director of Procurement

Print Name:

(Seal)

Secretary or Notary

Approved as to form and execution, only

General Counsel for CFX
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SCOPE OF SERVICES

CONSTRUCTION ENGINEERING AND INSPECTION CONSULTANT

I. PURPOSE

CFX requires the assistance of a CONSULTANT to provide construction engineering and
inspection services; including but not limited to, contract administration, engineering, inspection,
material sampling and testing, claim analysis and evaluation, constructability plan reviews and
other services deemed necessary and authorizedby CFX, for Contract No. 001530, S.R. 528 / SR
436 Interchange Improvements and SR 528 Widening to Goldenrod Road, Project No. 528-143.

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

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

There is no guarantee that any or all of the services described in this Scope of Services will be

assigned during the term of the Agreement. Further, the CONSULTANT will provide these
services on a non-exclusive basis. CFX, at its option, frzy elect to have any of the services
performed by other consultants or CFX staff.

I GENERAL REOUIREMENTS

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

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

il. BEGINNING AND LENGTH OF SERVICES

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

considered 34 months.
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IV. SERVICES

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

all inclusive.

A. General

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

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

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

B. Resident Inspection

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

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

C. Testing

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

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

Sampling, testing and laboratory methods shall be as required by the aforementioned guide or as

modified by the contract provisions.

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

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

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

D. Management Engineering Services

The CONSULTANT shall perform the management engineering services necessary to veriff that
proper coordination of the activities of all parties involved in accomplishing completion of the
projects is achieved; to maintain complete, accurate records of all activities and events relating to
the projects; to properly document the significant changes to the projects; to provide
interpretations of the plans, specifications and contract provisions; to make recommendations to
CFX to resolve disputes which arise in relation to the construction contracts; and to maintain an
adequate level of surveillance of the contractor's activities. The CONSULTANT shall also
perform any other management engineering services normally assigned to a Resident Engineer
that are required to fulfill its responsibilities under the Agreement. All records and
documentation will be in accordance with standard procedures, format and content, and the
policies and procedures of CFX.

Services include, but are not limited to the following

At the direction of CFX, schedule and conduct a preconstruction conference for each
project. Record significant information and decisions made at this conference and

1
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4

2.

8.

distribute copies of these minutes to the appropriate parties.

Maintain project files in accordance with CFX's methods and utilizing CFX's filing
system.

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

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

Maintain a roadway and bridge construction diary, including weather

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

Maintain records of all sampling and testing accomplished and analyze such records as

required to ascertain acceptability of materials and completed work items. Reports for
records of work and testing results shall be maintained in the CONSULTANT's files for
each individual project.

Once each month, prepare a comprehensive tabulation of the quantity of each pay item
satisfactorily completed to date. Quantities shall be based on daily records or
calculations. Calculations shall be retained. The tabulation will be used for preparation
of the monthly progress estimate. The monthly progress estimate will be jointly prepared

by the contractor and CONSULTANT. Progress estimates will be submitted to CFX for
review and processing.

The CONSULTANT shall make and record such measurements as are necessary to
calculate and document quantities for pay items; make and record preconstruction and

excavated cross section surveys of the project in those areas where earth work (subsoil
excavation) will be paid by calculating volumes removed and paid for within authorized
limits at contract unit prices specified in the construction contract. The CONSULTANT
will perform incidental engineering surveys as may be necessary to carry out the services
and to veri$ and confirm the accuracy of the contractor's survey layout work on an
occasional and random basis.

Provide to the contractor interpretations of the plans, specifications, and contract
provisions. The CONSULTANT shall consult with CFX when an interpretation involves

5

6

7
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11.

12.

13

t4.

15

t6

complex issues or may have an impact on the cost of performing the work.

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

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

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

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

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

In the event that the Contractor for a project submits a request for extension of the
allowable contract time, analyzethe request in accordance with the contract and prepare a

written recommendation to CFX covering accuracy of statements and the actual effect of
delaying factors on completion of controlling work items.

Prepare and submit to CFX all project close out documentation, including, but not limited
to, formal notification of Final Construction Inspection, Final Acceptance; assembled and

indexed written guarantees, certifications, operation and maintenance manuals, and

similar items required by the Contract Documents; completed project (Final) Quantity
Computation Manual, with supporting documentation; a written sunmary of any
outstanding issues, claims and matters affecting the Final Contract close out process; the
Final Estimate; one full size set each from the contractor and the CONSULTANT of the
marked As-Built (Record) plans; and similar project close out requirements. This task
must be completed within fifteen (15) calendar days after final acceptance of the project
by CFX. The CONSULTANT is allowed an additional fifteen (15) calendar days to
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20.

2T.

22

complete indexing and boxing project files, coordination of demobilization of
CONSULTANT's property, CFX's property, and contractor's removal and cleanup of the
Resident Engineer's offi ce facilities.

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

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

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

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

maintained in accordance with the project procedures. Provide quality control of all utility
locates using CEI fumished locating technology and equipment.

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

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

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

The CONSULTANT shall review the contractor's baseline CPM Schedule, or other

23

24
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V.

A.

altemative schedule accepted by CFX, as well as the contractor's monthly schedule
updates consistent with the requirements of the construction contract. Prepare a detailed
As-Built schedule of the contractor's work efforts. If applicable, use a minimum of the
same activity codes and descriptions listed in the contractor's CPM schedule to prepare

an As-Built schedule of the contractor's activities.

PERSONNEL

General Requirements

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

B. Personnel Oualifications

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

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

C. Staffing

The CONSULTANT shall adequately staff the project and shall maintain an appropriate staff
after completion of construction to complete the final project closeout. Responsible personnel,

thoroughly familiar with all aspects of construction and measurement of the various pay items,
shall be available to resolve disputed final pay quantities until the respective contract has been
closed out. The qualifications of each person proposed for assignment must be reviewed and
approved in writing by CFX. An individual previously approved by CFX whose performance is
later determined by CFX to be unsatisfactory shall be replaced by the CONSULTANT within one
(1) week after notification.

Personnel identified in the CONSULTANT's fee proposal will be assigned to the construction
projects as proposed by the CONSULTANT and are considered by CFX to be committed to
performing services under the CONSULTANT's Agreement. Any changes will require written
approval of CFX.

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

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

D. Licensing for Equipment Operation

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

E. Personnel Trainine and Experience Standards

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

1. Resident Engineer/Sr. Project Engineer

Registration by the Florida State Board of Engineer Examiners as a Professional Engineer and
ten (10) years of highway construction engineering experience. Experience shall include at least
five (5) years of major bridge construction and at least five (5) years of roadway construction.

Qualifications include the ability to communicate effectively and actively direct a highly complex
and specialized construction engineering administration and inspection program; plan and
organize the work of subordinate staff members; consult with CFX's Director of Construction
and his staff; develop and review policies, methods, practices and procedures; review the
program for conformity with FDOT standards and as amended by CFX. The Resident Engineer
must be able to interpret and monitor scheduled construction progress; must be qualified to
manage field changes, change orders, claims and public complaints.

2. ProjectEneineer/ProjectAdministrator

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

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

4. Seniorlnspector(RoadwayiBridge)

High School graduate plus eight (8) years of experience in construction inspection (four (4) years

of which shall have been in roadway/bridge construction). Responsible for performing highly
complex technical assignments in field surveying and construction layout, making and checking
engineering computations, inspecting construction work and conducting field tests. Work is
performed under general supervision of Project Engineer.

VI. ITEMS TO BE FURNISHED BY CFX TO THE CONSULTANT

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

Project Construction Contract.

Proj ect Construction (Design) Drawings.

Project Supplemental Specifications.

Project Special Provisions.

R.O.W. Drawings, geotechnical reports, permits and similar documents.

Copy of the original plan quantities project computation manual

CFX Construction Proj ect Administration Procedures.

CFX standardized forms to be used with documentation and reporting procedures.

It is the intent of CFX to provide suffrcient office space to accommodate the CONSULTANT's
staff during the duration of the assigned construction project. However, if CFX is unable to
provide space at any time during the term of the Agreement, the CONSULTANT shall secure the
necessary office space to effectively carry out the requirements of this Scope of Services. CFX

A.

B.

C.

D.

E.

F.

G.

H.
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A.

B.

C.

D.

E.

F.

G.

H.

will reimburse the CONSULTANT for such offrce expenses based on costs and fees as provided
in the Method of Compensation.

VII. ITEMS TO BE FURNISHED BY THE CONSULTANT

The CONSULTANT shall furnish the quantity of the following items required to effectively
perform the work and services required. Except as stated herein, these items are considered
normal and incidental to the type of services provided and will not be reimbursed by CFX unless

specifically detailed in the costs and fees as provided in the Method of Compensation.

FDOT Standard Specifications for Road and Bridge Construction, edition required by
contract documents.

FDOT Roadway and Traffic Design Standards, edition required by contract documents

FDOT Structures Design Standards, current edition.

FDOT Construction Manual, current edition.

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

FDOT Qualified Products Listing, current edition.

FDOT Utility Accommodation Guide, current edition.

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

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

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

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

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

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

J

K.

L.

M.
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P.

a.

R.

S

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

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

Project telephones and services, including long distance charges

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

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

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

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

VIII. LIAISON

The CONSULTANT shall be fully responsible for performing all tasks assigned under this Scope
of Services and interrelated documents on the construction project. All activities and decisions
of the CONSULTANT relating to the projects shall be subject to review and approval by CFX.
The CONSULTANT shall provide and maintain close coordination and support of all activities,
correspondence, documentation, reports and other communication related to construction
progress, delays, changes, claims, and significant events, whereby CFX may carry out its
responsibilities.

The CONSULTANT will be kept advised of project pre-bid and post-bid activities. Upon
confirmation of award of the construction contract and scheduled start of construction, the
CONSULTANT shall be ready to assign personnel within two weeks after CFX's notification to
the CONSULTANT to begin CEI services. No personnel shall be assigned until written
notification has been issued.

Construction Engineering and Inspection forces will generally be required of the CONSULTANT
at all times while the contractor is working on the construction contract where traffrc is being or
could be impacted. The Resident Engineer will designate his responsible alternate at times he

T
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may be absent from the project. If the construction contract is suspended, or the work is slowed
for any reason, the CONSULTANT's forces will be adjusted at the direction of CFX.

IX. COOPERATION AND PERFORMANCE OF THE CONSULTANT

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

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

When deficiencies are indicated in a review, remedial action shall be immediately implemented
by the CONSULTANT in conformance with CFX's recommendations. CFX's remedial
recommendations and the CONSULTANT's actions will be documented by CFX. In general,

remedial action shall be required commensurate with the degree and nature of the deficiencies
cited. Additional compensation will not be allowed for remedial action taken to correct
deficiencies by the CONSULTANT. Remedial actions may include any or all of, but are not
necessarily limited to, the following actions:

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

Replace personnel whose performance has been determined by CFX to be inadequate

Increase the frequency of the project control testing immediately in the appropriate phase

of work when such is the responsibility of the CONSULTANT.

Increase the scope and frequency of training conducted by the CONSULTANT

SUBCONSULTANT SERVICES

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

In the event services of a subconsultant are authorized,the CONSULTANT shall obtain a

schedule of rates and CFX shall review and must approve any rates to be paid to the

A.

B.

C.

D.

X.
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A.

B.

subconsultant. No subconsultant shall be added with out the prior written authorization of the
Director of Construction. No subconsultant shall be added with projected fees over $25,000.00
without documented prior authorization of CFX Board.

XI. OTHER SERVICES

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

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

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

xII.

In the event the contractor for the project submits a claim for additional compensation and/or
time, and the CONSULTANT has completed the terms of its Agreement with CFX, the
CONSULTANT shall, at the written request from CFX, analyze the claim, prepare a

recommendation to CFX covering validity and reasonableness of charges andlor assist in
negotiations leading to settlement of the claim. Compensation will be separately reimbursed by a
supplement to the Agreement.

END OF SCOPE
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: CFX Board Members

FROM: Aneth Williams
Director of

DATE: November 21,2019

SUBJECT: Approval of Final Ranking and Authorization for Fee Negotiations for
Professional Engineering Consultant Services for Construction Engineering and
Inspection (CED Services for SR 417 Widening from Landstar Boulevard to
Boggy Creek Road
Project 417-149, Contract No. 001605

Letters of Interest for the referenced project was advertised on September 29,2019. Responses
were received from three (3) firms by the deadline. Those firms were: Jacobs Engineering
Group, Inc., KCCS, Inc. and Metric Engineering, Inc.

The Evaluation Committee unanimously agreed to shortlist the firms.

As part of the scoring process, the Technical Review Committee heard oral presentations from
the firms on November 19,2019. After the oral presentations were completed, the Technical
Review Committee prepared its final ranking. The results of that process are shown below:

Firm
Metric Engineering, Inc.
KCCS,Inc.
Jacobs Engineering Group, Inc

Board approval of the final ranking and authoization to enter into fee negotiations with Metric
Engineering, Inc. is requested. Once fee negotiations are completed, Board approval of the
negotiated amount and award of contract will be requested. If negotiations with Metric
Engineering, Inc. are not successful, Board authorization to enter into negotiations in ranked
order is requested.

This project is Work Plan.

Reviewed by:
P.E.

Director of

4974 ORL TOWER RD. OR["{NDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011

Ranking
I
2
J

WWW.CFXWAY.COM



Technioal Review Committee for Construction Engineering and Inspection (CEI) Consultant
Services for SR 417 Widening from Landstar Boulevard to Boggy Creek Road; Contract No.
001605, held a duly noticed meeting on Tuesday, November 19,2019 at 9:00 a.m. in the pelican
Conference Room (Room 107) atthe CFX Administrative Bldg., Orlando, Florida.

Conr mittee Menrbers Present:
Ben Dreiling, Director of Construction
Jack Burch, Resident Engineer
Glenn Pressimone, Chief of Infrastructure
Will Har,vthorne, Director of Engineering
Kim Murphy, Project Administrator

Other Attendees:
Aneth Williams, Director of Procurement

PreseUrtions/OandA:
Aneth Williams began each interview with a brief overview of the process and introduced the Teohnical
Review Committee, This portion of the meeting is closed to the public and is being recorded in
accordance with Florida Statute.

Evaluation Portion:
The evaluation portion of the meeting is open to the public in accordance with Florida Statutes. The
committee members individually scored the proposers and submitted them to Aneth for tallying. The
score sheets were tallied by utilizing the rankings assigned by each Committee member based on the raw
scores each Proposer received. Below are the results:

Jacobs Engineering Group
Metric Engineering, Inc.
KCCS, Inc.

9;00 - 9:35 a.m.
9:45 - l0:20 a.m.
l0:30- 1l:05 a.m.

Rankine
03

01

02

FIRM
Jacobs Engineering Group
Metric Engineering, Inc.
KCCS,Inc.

Points

15

06

09

Committee recommends CFX Board approve ranking and authorize negotiations in ranked order. Ben
Dreiling reviewed and approved the minutes on behalf of the Committee.

There being no other business to come before the Committee; the meeting was adjourned at I l:30 a.m.
These minutes are considered to be the official minutes of the Technical Review Committee meeting held
Tuesday, November 19,2019, and no other notes, tapes, etc., taken by anyone takes precedence.

Submitted by:

I

Approved by:

Aneth



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

TECHNICAL COIiITIIITTEE METIBER FINAL SUMTiARY RANKING

GEI SERVICES FOR SR 417 WDENING FROM LANDSTAR BLVD. TO BOGGY CREEK ROAD

PRq'ECT {17-1.f9, CONTRACT NO. 001605

RANKING

3

1

2

TOTAL
SCORE

15

6

I

Kim
Murphy
Score

3

2 1

2

wilI
Hawthome

Score

3

1

Glenn
Pressimone

Score

3

I

2

Ben
Dreiling
Score

3

1

2

Jack
Burctr
Score

3

2

CONSULTANT

JACOBS ENGINEERING GROUP

METRIC ENGINEERING, INC.

KCCS, tNC.

MEMBERS:

Tuesday, November 19, 2019

Tuesday, November 19. 2019

Tuesday, November 19, 2019

Tuesday, November 19, 2019

Tuesday, November 19, 20'19
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO CFX Board Members

Aneth williams 6)
Director o f Pro cur8ment

FROM:

DATE: November 22,2019

SUBJECT Approval of Environmental Transportation Planning, LLC as a Subconsultant
for the General Engineering Consultant Services Contract with Dewberry
Engineers,Inc.
Contract No. 001 145

Dewberry Engineers, Inc., CFX's General Engineering Consultant, has requested approval to use
Environmental Transportation Planning, LLC to perform noise studies for planning and design.
The cost is expected to exceed the $25,000.00 threshold established by the Procurement Policy
for subconsultants not disclosed by Dewberry Engineers, Inc. when its contract with CFX was
originally awarded.

Board approval of Environmental Transportation Planning, LLC as a subconsultant to Dewberry
Engineers, Inc. is requested.

Reviewed by:
PE

of Engineering

4974 ORL TOWER RD. ORLANDO, FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

WWW.CFXWAY.COM 4w



CENTRAL FLORII}A EXPRESSWAY AUTHORITY

REQUEST FOR AUTHORTZATION TO SUBLET SERVICES

Consultant: Dewberry Engineers. Inc. Date: flntoherrS ?OlO

CFX Contract Name: General Engineering Consultant Services CFX Contract No. 001145

Authorization is requested to sublet the services identified below which are included in the above rcferenced Contract. Consultant requests
approval to sublet services to:

Subconsultant Name: Environrnental Tmn(nnrtntinn Plennino I .I f

Address: ?7 hckcnn Avenrre Fonte Vslm Rcrh FI

Phone No.: 1AIM.I t71-n7qn

Federal Employee lD No.: ln-1?.4n6/41

Descriplion ofServices to Be Sublet: Noise Snrdie-c fnr Plennino & f)esim

Estimated Beginning DateofSubl€tServices: ll/lll9

Esdmated Completion Date of Sublet Services: l2l8l2l

Estirmted Vatue of Sublet Services*: $ greater tnan $ZS.O0O
*(Nor to exceed $25,fi)0 without prior Board Approval)

Consultant hereby proposed subconsuhant has been advised of, and agrees to, the tenns and conditions in the Consultant's
C-ontract with the applicable to the subconsultant and the services to be sublet:

Requested By:
ofConsultant

ilgsrc- V -
Title

Recommended by: Date: h z1
CFX Dircctor/Manager)

Date:

Attach Subconsultent's Certificste of Insurance to -\is Requcst.

Approved by:
of

A-3t
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: CFX Board Members

FROM

DATE: November 22,2019

SUBJECT Approval of GPI Geospatial, Inc. as a Subconsultant for the General Engineering
Consultant Services Contract with Dewberry Engineers, Inc.
Contract No. 001145

Dewberry Engineers, Inc., CFX's General Engineering Consultant, has requested approval to use
GPI Geospatial, Inc. to perform aerial photogrammetry and mobile LIDAR mapping. The cost is
expected to exceed the $25,000.00 threshold established by the Procurement Policy for
subconsultants not disclosed by Dewberry Engineers, Inc. when its contract with CFX was
originally awarded.

Board approval of GPI Geospatial, Inc. as a subconsultant to Dewberry Engineers, Inc. is
requested.

Reviewed by
PE

of Engineering

4974 ORL TOWER RD. ORt ANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-s0t I

WW\il.CFXWAY.COM Aw



CENTRAL TLORIDA EXPRESSWAY AUTHORITY

REQLEST FOR AUTITORTZATION TO SUBLET SERVTCES

Consultant: Dewbeny Engineers. Inc. Date: Nnwemhan ?l I

CFX Contract Narne: General Ensineerine Consultart Services CFX Conhact No.: 001145

Authorizatiou is requested to sublet the sewiccs identified below which arc included in the above referenced Contract. Consultant rcquests
approval to sublet services 30:

Subconsultant Name: flDI f..mcnrrial fnn

Addrcss: 4?? S KpllprRd 3ffi- Orlando- Ff - 1281O

Phone No.: frtY?l l{t-?nQo

Federal Employee ID No.: 4SJ)l?55()?

Description of Services to Be Sublet: Aerial Photoorammelru rnrl mnhile I.IflAP

Estinuted Beginning Date of Sublet Serviesz l2ll6fi9

Estimated Completion Date of Sublet Services: lZ8l2l

Estimated Value of Sublet Services*: $ q€ater than $25.000
*(Not to exceed $25,$0 without prior Board Approval)

Consultant hereby c€ilifies that subconsultant has been advised of, and agrees to, the terms and conditions in the Consultant's
Contract with the Authority that the subconsultant and the service.s to be sublet:

Requested By:
Representative)

Recommendedby: Date: t( z
CFX Director/Manager)

Date: I t
ChieD

Attach Subconsultant's Cerdficate of Imurance to thls Rcquesl

Approved by:

A-31
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TO

MEMORANDUM

CFX Board Members

FROM: Jeffrey Tecau, Managing Director, Protiviti

DATE: November 25,2019

SUBJECT: Internal Audit Reports

Attached, please find the following Internal Audit reports as reviewed and accepted by the Audit
Committee on October 30,2019.

1. IT Project Management Review

2. Tolling System Replacement - LENS Access Control Review

3. Prior Audit Recommendations: Semi-Annual Follow-Up

Reviewed



CENTRAT
FLORI DA
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AUTHORI TY
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lT Project Management
Review

Central Florida Expressway Authority

June 2019

@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate.
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2019 lT Project Management Review
p,fglly"iti:

l. Executive Summary

Background

During the period between April 9th and May 15th,2019, lnternal Audit ("1A") performed an lT Project Management review for Central
Florida Expressway Authority ("CFX"). CFX's lT Management requested this project be included in the audit plan to understand where
improvement opportunities exist within its project management practices. CFX's growth in recent years has necessitated a more
formalized project management structure. As CFX continues to grow, project management is essential in maintaining a consistent
repeatable approach to manage projects throughout their lifecycle. Strong project management processes allow an organization to
streamline the intake, prioritization, coordination of resources, and execution of projects to give the organization planning, risk, and
objective measurement capabi I ities throughout the project lifecycle.

Overview

This report represents the improvement opportunities and recommendations based on the lT Project Management Review conducted
by lA for CFX. lA reviewed the existing lT Project Management Plan as well as related policies, procedures, and supporting tools
within the environment used to assist in the intake, planning, resource management, execution, and completion of projects.

Summary of lmprovement Opportunities

As a result of this review, lA identified four (4) improvement opportunities. The observations describe issues with the overall project
management practices at CFX. Specifically:

. A project management framework, including supporting protocols and documents, is not yet formalized.

r Formalized project intake processes could be improved to allow CFX to prioritize, resource, and initiate projects in a consistent
manner.

. Portfolio management capabilities can be developed or implemented to manage initiatives, programs, and projects throughout
their lifecycle.

. Resource management procedures can be enhanced to track internal and external resources and their current project workload.

Summary of Recommendations

To address the above issues, CFX should consider:

o Formalizing a project management framework to which all projects are subject such that projects are managed and governed
in a consistent manner.

@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 1



Pleliy"iji:2019 lT Project Management Review

Formalizing the project intake process so that a succinct method of requesting projects from lT exists. This process can include
specifics such as the requestor, business case, priority, scope and requirements, risks and assumptions, budgets, and
stakeholders.

Continuing plans to implement the portfolio management function within the Cherwell application to track programs and projects
within the lT portfolio to ensure projects are coordinated and monitored effectively allowing for risks and setbacks to be identified
in a timely manner.

Developing a formal resource planning and tracking system or process to identify current resource availability and capacity.

@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 2
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n.

Scope

The scope of this project was the lT Project Management program at CFX. CFX currently manages project lifecycles utilizing Microsoft
Project and Cherwell as project management tools to assist in the intake, planning, resource management, and completion ofprojects.

Approach

lA took the following approach during this review:
. Project intake and demand management

o Assessed the way requests are received and accepted, both from the business (functionality or performance requests)
and internally from lT (proactive technology implementation or continuous improvement)

. Project risk management program and procedures
o Examined how CFX identifies, analyzes and controls potential threats that could impact projects

. ProjecVDevelopmentmethodologies
o Examined the design and development standards utilized at CFX
o Reviewed the Quality Assurance team organizational structure
o Reviewed testing procedures such as unit testing, peer review, integration, regression, and user acceptance
o Assessed how CFX documents the results of the project

. Project Governance
o Reviewed the CFX project charter, if applicable
o Assessed how projects are planned, executed, and monitored
o Assessed how changes in scope and prioritization affect the project

. Project Health metrics (how are we measuring the success of projects)
o Assessed how metrics such as cost, schedule, quality, resources, and scope are captured and how variance of each

of these items initiates action
o Requirements management (standards and processes)
o Examined how changes in requirements are documented, prioritized and approved by all affected stakeholders

. Resource management
o Assessed how internal resources are assigned to projects
o Assessed how CFX determines a project will be outsourced
o Assessed how CFX selects vendors, and how vendors are monitored during the project to ensure the vendor delivers

what is required
o Reviewed the process to ensure that projects have been properly staffed

Scope and Approach

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 3



2019 lT Project Management Review
qreliYi:i:

lll. Approach to Evaluation of Results

Observations made during this review have received one of the following rankings defined below. These rankings indicate the
significance and likelihood of risk in the business environment. This assessment can be used as a tool by management to determine
how quickly attention should be given to each finding specified.

I Gritical priority observations are risks to the business that are grave in nature. These vulnerabilities should be addressedr and/or fixed immediately because they may pose an immediate danger to the security of the networks, systems, or data
involved. Almost no mitigating controls exist.

I High priority observations should be addressed in an expedited manner. While mitigating controls may exist, these issues

- present an increased level of risk associated and should be addressed as soon as possible.

Eg Moderate priority observations should be noted and implemented at a later date, but may not pose a real threat to the networkrq! and connected systems at this time.

I Low priority observations are system configurations, cultural issues, and technical process-related items observed throughout

- this review. These items are included to help improve technical processes and assist in defining its longterm strategy.

For each risk identified, lA has assigned an observation lD specific to this assessment. The observation lD is used to reference each
risk in a confidential manner through verbal or written communications and in other reporting without revealing the details of the actual
issue. The assigned number is noted in the far left column of the summary of observation table in section lV.

@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 4
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lV. Summary of lmprovement Opportunities

The following table summarizes the number of observations in each priority ranking associated with this review:

The table below provides a categorical summary of the observations discovered as a result of the review performed:

@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 5
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Project Management Framework

Project lntake Process

Portfolio Management

Resource Planning

1

2

3

4

Observation
ID Critical

Description
Low

Significance
High
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V. Detailed lmprovement Opportunities

The four (4) items identified during this review are listed below. They are listed in the order in which CFX should consider addressing
them.

Opportunity: CFX has not formalized a project management framework to aid in a structured and repeatable approach to projects.
This had led to inconsistent performance and results across projects within the organization. A project management framework contains
policies, procedures, and document templates to facilitate the project management lifecycle at CFX. Documents such as project
charters, budget and scheduling templates, and status update dashboards would provide CFX with the ability to accurately and
efficiently execute projects and identify potential risks, as well as having consistent governance over all projects.

Without formal project management frameworks, projects may not be governed consistently and may lead to challenges throughout the
project lifecycle including project intake, prioritization planning, resource management, and completion.

Significance: High

Recommendation: CFX should utilize industry best practices, such as lTlL, to develop a project management framework surrounding
their project management lifecycle. The framework should include policies and procedures surrounding demand planning to provide lT
with the ability for visibility, prioritization, tractability, and governance of projects. The procedures should include step by step guidance
around project intake, prioritization, scoping, budgeting, monitoring, handling changes related to ongoing projects, and completion.

Management Response:

Owner: Jim Greer, Chief Technology and Operations Officer

Due Date: July 31,2020

Action Plan: Management will develop a plan for implementing a formalized project management framework that includes policies,
procedures and templates to facilitate project management life cycles at CFX. lTlL will be considered as this framework is developed.

1 Project Management Framework

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 6
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@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 7

Opportunity: CFX has not formalized the project intake process to capture key factors of a project including the requestor, business
case, priority, scope and requirements, risks, budgets, and stakeholders. ln the past, this has come in the form of a document to be
filled out with preliminary information such that stakeholders can assist prioritizing and budgeting practices. The document is no longer
utilized, which has led to challenges around meeting project requirements and budgets in an efficient manner.

\Mthout a formalized project intake processes, an organization may experience challenges in identiffing and tracking key factors that
may affect the efficiency of projects, visibility of incoming demand, and in turn impede resource and capacity planning.

Significance: High

Recommendation: CFX should consider developing a project intake process to explicitly identifu and document key factors such as a
description of the project and business case, budget, priority, scope and requirements, services impacted, organizational sponsors, and
stakeholders. Documenting these factors assists in managing the projects ensuring projects are appropriately prioritized and desired
milestones and results are achieved.

Management Response:

Owner: Jim Greer, Chief Technology and Operations Officer

Due Date: December 31,2019

Action Plan: Management will develop a project intake template (and supporting process) that can be used by project requestors at
CFX that includes business case, priority, scope, risks, budget, and stakeholders.

2 Project lntake Process
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Opportunity: CFX has not implemented a formal portfolio management function within the environment. This has led to challenges
surrounding management of resources, prioritizing projects, and risk management of projects. \Mthin the Cherwell tool, a portfolio
management function exists to manage ongoing projects around planning, execution, and management, however it has not been
implemented.

The portfolio management function involves the use of people, processes, and methodologies to plan, execute, monitor, and complete
projects within the organization. Without a portfolio management function, an organization's may not be able to continue driving towards
goals within the strategic plan.

Significance: High

Recommendation: CFX should continue plans to implement the portfolio management function within Cherwell. The portfolio
management function should identify initiatives within the strategic plan and coordinate people, processes, and methodologies to plan,
execute, monitor, and complete projects.

Management Response:

Owner: Jim Greer, Chief Technology and Operations Officer

Due Date: March 31,2020

Action Plan: Management will continue plans to enhance and leverage the Cherwell deployment to support the portfolio management
function at CFX.

3 Portfolio Management

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. I
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Opportunity: Through review of the current project management process, lA found that CFX has not yet formalized the resource
management processes in place to track internal and external resources as they work on projects. This has led to CFX on- and off-
boarding internal and external resources throughout the project lifecycle due to project requirements, scheduling conflicts, and project
prioritization.

Without formalized planning and coordination of resources, CFX may encounter challenges meeting budgets and timelines associated
with projects. Resource planning ensures proper resources and skills are allocated to projects vital to the overall success of the project.

Significance: Moaerats

Recommendation: CFX should identify requirements and budgets associated with projects and identify current resources and
availability required to complete the project. Formalizing resource management will assist CFX in identifying current availability of
internal resources and justifying the requirement for external resources.

Management Response:

Owner: Jim Greer, Chief Technology and Operations Officer

Due Date: July 31 ,2020, contingent on the implementation of an Enterprise Resource Planning ('ERP') system.

Action Plan: Management will formalize resourcing practices with regard to projects at CFX based on requirements and budgets defined
in the project intake process (see Observation 2). CFX will integrate these practices within the ERP system planned for 2020.

4 Resource Planning
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LENS Access Gontrol Review

Gentral Florida Expressway Authority

June 2019

O 201 9 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot
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l. Executive Summary

Background

During the period between June 4th and June 14rh,2019, lnternal Audit ("1A") performed an Access Control Review for Central Florida
Expressway Authority ('CFX'). The review focused on the Law Enforcement Notification System ('LENS') application. LENS is an
application within the Toll Management Console ('TMC") utilized by CFX operations team to monitor toll plazas and lanes to ensure
continuous operation. The LENS application is an alerting system used by law enforcement officials to receive alerts for vehicles
identified within the application passing through nearby toll plazas.

Overview

This report represents the results of the LENS Access Control Review conducted by lA for CFX. While executing this review, lA
interviewed key personnel involved in the access administration process and tested the authentication mechanism for use of strong
authentication mechanisms.

As a result of this review, lA identified two (2) observations (one rated Moderate and one rated Low)
with both process and technology related controls. Specifically:

. User access within the LENS application

. Passwordrequirements

To address the above issues, CFX should consider:

. Developing administrative procedures surrounding account review

. Continuing plans regarding authentication mechanism

The observations describe gaps

@ 201 9 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors. This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 1
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ll. Scope and Approach
Scope

The scope of this project was on the review of Access Rights Administration and a review of Authentication of the LENS application

Approach

lA identified and assessed the controls of Access Rights Administration and Authentication Mechanisms. Specifically:

. The Access Rights Administration component included a review of how CFX:

o Assigns users and devices only the access required to perform their job duties

o Updates access rights based on personnel or system changes

o Periodically reviews users' access rights at an appropriate frequency

r The Authentication Mechanism component included a review of how CFX:

o Enforces the use of authentication mechanisms (passwords/PlNs/tokens/etc.)

o Enforces strong authentication mechanism parameters

o Protects users' authenticators (passwords/PlNs/tokens)

@ 201 I Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFX Management, lnternal Audit and board of directors" This report provides information

about the condition of risks and internal controls at one point in time. Future events and changes may impact these risks and controls in ways that this report did not and cannot

anticipate. 2
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EXECUTIVE SUMMARY

As part of the Fiscal Year 2020 lnternal Audit plan, lnternal Audit performed a review of open audit recommendations from prior audit
reports as of October 15, 2019 to verify the implementation status reported by management. Open recommendations from the
following audits were evaluated:

2013 Toll Revenue Audit

2017 Customer Service Center Performance Assessment

2O17 Change Management - Tolling System Replacement
Audit

2018 Penetration Test

2018 Pay by Plate Audit

2018 lT GeneralControls Review

201 9 Cybersecurity lncident Response

2019 Ransomware Review

2019 Accounting and FinancialControls Review

2019 Customer Service Center Performance Review

20'19 lT Project Management Review

2019 Toll Revenue Audit

lnternalAudit last reviewed the status of open audit recommendations in February 2019. Results were reported to the Audit
Committee at that time.

Overview

This review was completed as of October 15,2019 and consisted of meetings with management to determine the status of open
audit recommendations and testing of management's response and status. ln addition, only those recommendations that remained
open at the time of the last review have been included in this report. lf a recommendation was completed as of February 15, 2019,
no further work was performed and the recommendation was not included for review.

Testing performed included inquiry with the employees responsible for completing the recommendations and/or review of
documentation evidence to confirm management's reported status and explanation. ln instances where the evidence obtained did
not agree with management's status, discussions with management were held and the differences were resolved. There were no
instances where management and lnternalAudit did not come to an agreement on the status of a prior audit recommendation.

Objectives, Scope, and Approach

3
@ 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXS management, audit committee, and board of
directors. This report provides information about the condition of risks and internal controls at one point in time. Future events and changes may
significantly and adversely impact these risks and controls in ways that this report did not and cannot anticipate.
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2013 Toll Revenue Audit

2017 Customer Service Center Performance
Assessment
2017 Ghange Management- Tolling System
Replacement Audit
2018 Penetration Test

2A18Pay By Plate Audit

2018 lT General Controls Review

2019 Cyber Security lncident Response Review

2019 Ransomware Review

2019 Accounting and Financial Controls Audit

2019 Customer Service Center Performance Review

2019lT Project Management Review

2019 Toll Revenue Audit

1

0

1

0

1

1

1

0

4

2

3

1

0

1

0

2

1

0

'l

5

2

2

I
3

1

1

1

2

2

1

0

0

0

0

0

0

0

0

0

0

0

0

2

5

6

4

4

4

*15 recommendations are classified as "ln Progress." 3 of these recommendations are considered "Past Due."
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Audit

Recommendations Summary

Past Due

0

Gompleted as of
October 15,2019

New Action
Plans

Open as of
February 15,

2019

ln Progress as
October 15,

2019.

Total
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STATUS OF PAST DUE RECOMMENDATIONS

Summary of
Status

Revised
Due Date

Audit Observation Management Action Plan
Responsible

Pa

2017 Change
Management -

Tolling
System

Replacement
Audit

Though the Critical and High vulnerabilities
identified by the vulnerability scanner have
been remediated, we recommend that
CFX and Transcore continue plans to
remediate the remaining vulnerabilities by
using a risk-based approach, beginning
with the remaining Medium vulnerabilities.

Management will remediate the
Medium vulnerabilities near the
completion of the TSR project.

The Director of Toll Operations,
the Manager of E-PASS and
Plaza Operations, and the
Manager of VES and Special
Projects will document written
procedures for CFX's Pay By
Plate program to address the
clearly define the review and
monitoring control activity. The
procedures will be reviewed
and updated at least annually
and published on SharePoint.

CFX will implement a review of
new vendors into the
Accounting Clerk's review of
invoices to ensure the vendor
was entered completely and
accurately. CFX will further
implement a review of vendor
changed into the CFOs monthly
review procedures.

Jim Greer,
Chief of

Technology and
Operations

David Wynne,
Director of Toll

Operations

PaulSchatz,
Manager of VES

and Special
Projects

Lisa Lumbard,
cFo

ln Progress
(Past Due)

ln Progress
(Past Due)

ln Progress
(Past Due)

12t31t20

12t31t19

6t30t21

2018 Pay by
Plate Audit

2019
Accounting

and Financial
Controls
Review

There is no formal set of procedures that
defines standardized parameters for the
UTC report and no formal schedule that
rotates when records from each set of
parameters are reviewed. ln addition, the
criteria for deciding whether to issue an
UTC/UTN is subjective and there is no
formalguideline for making the
determination.

To create a new vendor or modify vendor
information in the EDEN financialreporting
system, the requesting party must submit a
new/modify vendor request form to the
Contract Compliance Analyst with the
appropriate support documentation, W-9,
and check request along with applicable
management approvals. However, there is
no secondary review of vendor additions or
modifications by the Contract Compliance
Analyst once the vendor is added to EDEN

E
J

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXs management, audtt committee, and board of
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significantly and adversely impact these risks and controls in ways that this report did not and cannot anticipate.
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STATUS OF ALL OPEN RECOMMENDATIONS
2013 Toll Revenue Audit

Management Action Plan
Responsible

Status Summary of Status Due DateObservation

Potential Revenue Leakage: Due toCFX will automate certain
the manual nature of the aspects of the Toll Plaza
Attendant's Shift Record used as a Attendani's Shift Record Log by
reconciling item during toll integrating tracking of unusual
collections audits the third-parg occurrences, violations, and
contractor auditors are required to insufficient fund transactions
make assumptions as to what is within system. This
being communicated by the TSA. recommendation will be

implemented as a function of the
Tolling System replacement.

David Wynne, ln Progress -
Director of Toll Pending Completion

Operations of the Toll System
Replacement Project

Per discussion with Dave Wynne,
Director of Toll Operations, this
recommendation will be
implemented within the Toll System
Replacement project. The new
system is currently operational
except for the manned cash lanes.
The implementation of this system
automation includes collector
buttons that are pre-designated for
specific occasions and vehicles that
come through the tolls. This
management action plan is
expected to be implemented by the
revised due date.

Original:
7t1t15

Revised:
12t31t17

Revised:
12t31t19

2017 Change Management - Tolling System ReplacementAudit
Management Action Plan Summary of StatusObservation Responsible

Pa
Status Due Date

Though the Criticaland High
vulnerabilities identified by the
vulnerability scanner have
been remediated, lA
recommends that CFX and
Transcore continue plans to
remediate the remaining
vulnerabilities by using a risk-
based approach, beginning
with the remaining Medium
vulnerabilities.

TSR Vulnerability Scans:

Management will remediate
the Medium vulnerabilities
near the completion of the
TSR project.

Jim Greer,
Chief of

Technology
and

Operations

ln Progress

(Past Due)

Per discussion with Jim Greer,
Chief of Technology and
Operations, the remediation of
these vulnerabilities is
contingent upon the Toll System
Replacement project
completion. Due to elternal
factors affecting lhe priorities of
lT project completion, this
management action plan is
expected to be implemented by
the revised due date.

Original:
6/30/19

Revised:
12t31t20
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STATUS OF ALL OPEN RECOMMENDATIONS
2018 Pay By Plate Audit

Management Action Plan Summary of StatusObservation Responsible
Pa

Status Due Date

There is no formal set of
procedures that defines
standardized parameters for the
UTC report and no formal
schedule that rotates when
records from each set of
parameters are reviewed. ln
addition, the criteria for deciding
whether to issue an UTC/UTN is
subjective and there is no formal
guideline for making the
determination.

The Directorof Toll
Operations, the Manager of E-
PASS and Plaza Operations,
and the Manager of VES and
Special Projects will document
written procedures for CFX's
Pay By Plate program to
address the clearly define the
review and monitoring control
activity. The procedures will be
reviewed and updated at least
annually and published on
SharePoint.

David Wynne,
Director of

Toll
Operations

Paul Schatz,
Manager of

VES and
Special
Projects

ln Progress
(Past Due)

Per discussion with David Wynne,
Director of Toll Operations, and
Paul Schatz, Manager of VES
and Special Projects, the
algorithms for the new system are
complete. CFX is in the process
of documenting the process by
which tolling transactions are
reviewed and monitored. This
management action plan is
expected to be implemented by
the revised due date.

Original
6t30t't9

Revised:
12131t19

20181T General Controls Review Exempt F.S.282.318

2019 Cybersecurity lncident Response Review Exempt F.S.282.318

2019 Ransomware Review Exempt F.S.282.318

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXs management, audit committee, and board of
directors. This report provides information about the condition of risks and internal controls at one point in time. Future events and changes may
signiflcantly and adversely impact these risks and controls in ways that this report did not and cannot anticipate.
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STATUS OF ALL OPEN RECOMMENDATIONS
2019 Accounting and Financial Controls Review

Observation Management Action Plan
ponsib

Status Summary of Status Due Date

To create a new vendor or
modify vendor information in the
EDEN financial reporting system,
the requesting party must submit
a new/modiff vendor request
form to the Contract Compliance
Analyst with the appropriate
support documentation, W-9,
and check request along with
applicable management
approvals.
Proper segregation of duties
exists between the employees
requesting vendor additions and
changes and the Contract
Compliance Analyst that enters
the vendor into EDEN. However,
there is no secondary review of
vendor additions or modifications
by the Contract Compliance
Analyst once the vendor is
added to EDEN.

A year-end accounting checklist
is maintained electronically to
track the performance of all tasks
essential to the compilation of
the fi nancial statements.
However, there is no evidence of
a final review of the checklist by
management to ensure the
completion of all tasks included
on the checklist.

CFX will implement a review of
new vendors into the Accounting
Clerk's review of invoices to
ensure the vendor was entered
completely and accurately. CFX
will further implement a review of
vendor changed into the CFOs
monthly review procedures.

CFX will implement a review of
the year-end accounting checklist
by the Director of Accounting and
Finance prior to publishing the
CAFR to ensure that all
procedures have been
completed. The review will be
evidenced through electronic
sign-offon the year-end annual
checklist.

Lisa
Lumbard,

cFo

Mike
Carlisle,

Director of
Accounting

ln Progress
(Past Due)

Per discussion with the CFO, the
EDEN accounting system
recognizes every invoice paid as
an update to the vendor within the
AP module. As such, it is not
possible to review monthly vendor
changes as part ofthe current
review process. The Authority is
currently undergoing the RFP
process to implement a new ERP
system which, among other things,
will allow management to review
actual vendor changes in the AP
module. ln the meantime, the
invoice review process has been
updated to include a review of
vendor information per EDEN
against the invoice received to
ensure appropriateness of the
payee. The implementation of the
new ERP system is expected to be
completed by the revised due date.

Per discussion with the Director of
Accounting and Finance and
inspection of the revised checklist,
this management action plan is on
target to be implemented by the
original due date.

Original:
8131t19

Revised
6t30t21

Original:
12t31t19

9

ln Progress

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXS management, audit committee, and board of
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STATUS OF ALL OPEN RECOMMENDATIONS
2019 Accounting and Financial Controls Review (Gontinued)

Management Action Plan Summary of StatusObservation Responsible
Pa

Status Due Date

There is no defined process or
mechanism, such as a checklist, to
track new accounting
pronoun@ments or required
disclosures and the corresponding
implementation dates.

At the close of the external audit,
the draft CAFR is reviewed by the
Accounting Supervisor, Manager of
Accounting and Finance, the
Director of Accounting and Finance,
the CFO, and the Chief of Staff.
However, evidence of each party's
final review is not documented
except for the CFO's sign-off on the
final CAFR.

CFX will implement a formalized
review of the GFOA comments
from the prior year's CAFR 1o

ensure accounting and
disclosure requirements are
appropriately reflected in the
current year CAFR. The review
will be evidenced by initialon
the GFOA comments by the
Director of Accounting and
Finance.

CFX will enhance the year-end
accounting checklist to include
sign-off procedures for the
review of the financial data
within the final CAFR.

Mike Carlisle,
Director of
Accounting

Mike Carlisle,
Director of
Accounting

ln Progress Per discussion with the
Director of Accounting and
Finance and inspection of
the revised year-end
checklistwhich will be used
to evidence review and
comments, lhis
recommendation is on target
to be implemented by the
originaldue date.

Per discussion with the
Director of Accounting and
Finance and inspection of
the revised year-end
checklist which will be used
to evidence review and
comments, this
recommendation is on target
to be implemented by the
original due date.

Original:

12t31t19

Original:
12t31t19

ln Progress

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXS management, audit committee, and board of
directors. This report provides information about the condition of risks and internal controls at one point in time. Future events and changes may
significantly and adversely impact these risks and controls in ways that this report did not and cannot anticipate.
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STATUS OF ALL OPEN RECOMMENDATIONS
2019 Customer Service Center Performance Review

Observation Management Action Plan
ponsible

Status Summary of Status Due Date

ln June 2016, CFX
implemented an IVR solution
from Swampfox to identify
callers, direct calls, and
automate common functions
such as payment of toll
violations. The current
reporting makes it difficult to
ascertain how calls are
flowing through the lVR,
what paths these calls are
taking and where
improvements could be
made to the IVR to increase
service automation.

Through the changes and
improvements CFX has
made to its organizational
structure, QA programs, and
WorKorce management,
CFX currently has easy
access to accurate and
complete historical data
related to performance as
well as real-time data from
its various platforms. While
this complete data is
available via various
historical reports, it is not
generally available to the
broader contact center team
or to the management team.

CFX willdevelop a
roadmap or strategy to
update and modernize the
IVR as it is integrated with
the new tolling operations
system.

As CFX pursues the new
tolling operations system,
CFX will perform a cost
analysis to evaluate the
cost of capturing detailed
level data for 13 months. In
addition, CFX will develop a
roadmap for designing
dashboards and reports
that contain pertinent
information, performance
indicators and trend
analysis in a user-friendly
presentation.

Jim Greer,
Chief of

Technology
and Operations

David Wayne,
Director of Toll

Operations

Jim Greer,
Director of
lnformalion

Technology,
and David

Wayne,
Direclor of Toll

Operations

ln Progress

ln progress

Per discussion with the Chief of
Technology and Operations, as a part
of the Microsoft developmentfor lVR,
"screen pops" have been added which
alert CSRs servicing customers of any
data that has been already captured
by the system, based on account or
phone number, so that the CSR is
more readily able to address the
customers' needs. This process is
ongoing and will be completed as part
of the updates to the tolling operations
system. The management action plan
is expected to be completed by the
revised due date.

Per discussion with the Chief of
Technology and Operations, while
dashboards are being enhanced on an
ongoing basis, the inputs require
manual loading and manipulation. To
implement this finding, the Authority
will continue to explore more options
around how to optimize data through
further project planning and
development. The management action
plan is expected to be completed by
the revised due date.

Original:
12t31t19

Revised:
6t30t20

Original:
12t31t19

Revised:
12t31t20

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXS management, audit committee, and board of
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STATUS OF ALL OPEN RECOMMENDATIONS
20191T Project Management Review

Management Action Plan
Responsible

Summary of Status Due DateObservation Status

CFX has not formalized a
project management framework
to aid in a structured and
repeatable approach to
projects. This had led to
inconsistent performance and
results across prqects within
the organization.

CFX has not implemented a
formal portfolio management
function within the environment.
This has led to challenges
surrounding management of
resources, prioritizing projects,
and risk management of
projects.

CFX has not yet formalized the
resource management
processes in place to track
internal and external resources
as they work on projects. This
has led to CFX on- and off-
boarding internal and external
resources throughout the
project lifecycle due to project
requirements, scheduling
conflicts, and project
prioritization.

Management will develop a
plan for implementing a
formalized prqect
management framework that
includes policies, procedures
and templates to facilitate
project management life cycles
at CFX. lTlL will be
considered as this framework
is developed.

Management will formalize
resourcing practices regarding
projects at CFX based on
requirements and budgets
defined in the project intake
process (see Observation 2).
CFX will integrate these
practices within the ERP
system planned for 2O2O.

Management will continue
plans to enhance and leverage
the Cherwell deployment to
support the portfolio
management function at CFX.

Jim Greer, Chief
Technology and

Operations
Officer

Jim Greer, Chief
Technology and

Operations
Officer

Jim Greer, Chief
Technology and

Operations
Officer

Per discussion with the Chief of
Technology and Operations,
remediation of this finding is in
progress and expected to be
completed by the original due
date.

Per discussion with the Chief of
Technology and Operations,
remediation of this tinding is in
progress and expected to be
completed by the original due
date.

Per discussion with the Chief of
Technology and Operations,
remediation of this finding is in
progress and expected to be
completed by the original due
date.

ln Progress

ln Progress

ln Progress

Original
7t31t20

Original
7t31/24

Original:
3t31t20

O 2019 Protiviti lnc. AII Rights Reserved. This document has been prepared for use by CFXs management, audit committee, and board of
dlrectors. This report provides information about the condition of risks and internai controls at one point in time. Future events and changes may
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STATUS OF ALL OPEN RECOMMENDATIONS
2019 Toll Revenue Audit

Management Action Plan
Responsible

Summary of StatusObservation
Pa

Status Due Date

As errors and outages
occur, tickets are submitted
for resolution to the
Maintenance Monitoring
Center operated by
TransCore. For six of the
28 system errors tested, at
least one of the metrics
exceeded the threshold of
four hours to solution as
defi ned within maintenance
and support service level
agreements. Additionally,
one instance was identified
where no support ticket
had been created for an
observed issue.

CFX will continue to monitor vendor
performance and benchmark according to
defined service level agreements.

Joann
Chizlett,

Director of
Special
Project

ln progress Original:

12t31t20

Per discussion with the
Director of Special
Projects, this
recommendation is on
target to be implemented
by the original due date.

O 2019 Protiviti lnc. All Rights Reserved. This document has been prepared for use by CFXS management, audit committee, and board of
directors. This report provides information about the condition of risks and internal controls at one point in time. Future events and changes may
significantly and adversely impact these risks and controls in ways that this report did not and cannot anticipate.
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Face the Future with Confidence
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: CFX Board Members

FROM: Diego "Woody" Rodriguez, General

DATE: November 25,2019

RE: Central Florida Expressway Authority v. Lee H. Shollenberger, et al.
Case No. 20 I 5 -CA-005 5 66-0, Proj ect: 429 -205, P arcel 289
Owners: Lee and Jennifer Shollenberger
Easement Holder: Orange County, Florida
Location: Haas Road
Date of Value: June 2I,2016

BACKGROI]NI) INFORMATION

This eminent domain case involved the acquisition ofproperly encumbered by a drainage easement
owned by Orange County, Florida, recorded in 1997 at O.R. Book 5203,Page 4002. The drainage
easement is adjacent to Haas Road and is only 10 feet by 10 feet. It is at the southern end of the
flagged shaped driveway to Parcel 289.

Orange County has agreed to subordinate its easement interests to CFX. Attached is a proposed
Subordination of Easement Agreement between CFX and Orange County. The form of the
agreement has been reviewed and approved by both the Orange County Public Works Department
and the County Attorney's Office.

REOUEST

Board approval of the following is requested:

(1) Subordination of Easement Agreement for Parcel 289.

The Right of Way Committee recommended approval on November 20,2019

Attachments:

o Aerial, Sketch, and Photograph
o Subordination of Easement Agreement for Parcel 289

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

www.cFxwAY.coM



Subordination of Easement Agreement

Exhibit A
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Subordination of Easement Agreement
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Subordination of Easement Agreement
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Prepared By and Retum To:
Linda S. Brehmer Lanosa, Deputy General Counsel
Cenhal Florida Expressway Authority
4974 ORL Tower Road
Orlando, Florida 32807

SUBORDINATION OF' DRAINAGE EASEMENT AGREEMENT
FOR PROJECT 429.205

THIS SUBORDINATION OF DRAINAGE EASEMENT AGREEMENT FOR
PROJECT 429-205, entered into this _ day of 2019, by and between the
CENTRAL F'LORIDA EXPRESSWAY AUTHORITY, a public corporation of the State of
Florida ('.CFX"), having an address of 4974 ORL Tower Road, Orlando, Florida 32807, and
ORANGE COUNTY, a political subdivision of the State of Florida and charter county,
("County"), having an address of 201 South Rosalind Avenueo Orlando, Florida 33801.

RECITALS:

WHEREAS, CFX has completed the construction of State Road 429 also known as the
Wekiva Parkway, including the construction of an expressway bridge over a portion of Parcel 289
and appurtenant facilities (collectively referred to as the ooExpressway System" as defined in
Section 348.752(5), Florida Statutes); and

WHEREAS, County has a drainage easement recorded in O.R. Book 5203, Page 4002,
included as part of the CFX eminent domain case (Central Florida Expressway Authority v.
Shollenberger, et al., Ninth Judicial Circuit Case No. 2015-CA-005566-O), hereinafter
"Easement Area," encumbering certain lands hereinafter described that have been determined
necessary for expressway purposes; and

WHEREAS, the use of these lands for expressway pulposes requires subordination of the
interest in such lands by County to CFX; and

WHEREAS, County has the authority to subordinate its interest as hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants and promises ofthe parties
hereto, County and CFX agree as follows:

1. Recitals. The foregoing recitals are true and correct and are hereby incorporated
herein by this reference.

Page 1 of4



2. Subordination. County subordinates to CFX, its successors and assigns, any and
all of its existing or future easement only to the extent they encumber the listed property in the
lands described in the Easement Area to the property rights of CFX for the purpose of constructing,
improving, and maintaining the Expressway System over, through, upon, andlor across such lands.

3. Reservation of Rights. County reserves the right to construct, operate, maintain,
improve, add to, upgrade, remove, or relocate facilities on, within, and upon the lands described
within Easement Area herein in accordance with CFX's current minimum standards, as may be
amended, for such facilities as required by the State of Florida Department of Transportation
("FDOT"), Utility Accommodation Guide. Prior to entering CFX's property or engaging in any
activities within CFX's property, County shall apply for a permit from CFX. In the exercise of
the rights and privileges under this paragraph, County shall not damage or disturb any
improvements located outside of the Easement Area and, upon completion of any work, shall
repair and restore any damage to CFX property or improvements to the satisfaction of CFX.
County shall be responsible for the proper construction, operation, maintenance and repair of the
facilities installed and maintained by County, and CFX shall assume no responsibility or liability
for the maintenance, repair or safe operation of such facilities. In addition to the foregoing, County
shall have reasonable right to enter upon the lands, described herein, for the purpose of trimming
such trees, brush, and growth which may endanger or otherwise interfere with such facilities,
provided that such rights do not interfere with the operation and safety of CFX's facilities. All
entries upon property owned by CFX by County, its employees, agents and contractors, shall be at
County's risk and expense.

4. Non-Interference with Facilities. CFX covenants not to interfere with County's
facilities within the Easement Area.

5. General Provisions. No failure of either party to exercise any power given
hereunder or to insist upon strict compliance with any obligation specified herein shall constitute
a waiver of either party's right to demand strict compliance with the terms hereof. This Agreement
contains the entire agreement of the parties hereto, and no representations, inducements, promises
or agreements, oral or otherwise, between the parties not embodied herein shall be of any force or
effect. Any amendment to this Agreement shall not be binding upon any of the parties hereto unless
such amendment is in writing and executed by the parties. The provisions of this Agreement shall
inure to the benefit of and be binding upon the parties hereto and their respective heirs,
administrators, executors, personal representatives, successors and assigns. Time is of the essence
of this Agreement. The headings inserted at the beginning of each paragraph are for convenience
only, and do not add to or subtract from the meaning of the contents of each paragraph. This
Agreement shall be interpreted under the laws of Florida. This Agreement is intended to be
performed in accordance with, and only to the extent permitted by, all applicable laws, ordinances,
rules and regulations. If any provision of this Agreement or the application thereof to any person
or circumstance shall, for any reason and to any extent, be invalid or unenforceable, the remainder
of this Agreement and the application of such provision to other persons or circumstances shall
not be affected thereby but rather shall be enforced to the greatest extent permitted by law.
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IN WITNESS WHEREOF, the parties hereto have executed this agreement on the day
and year first above written.

Signed, sealed and delivered
in our presence as witnesses:

CENTRAL FLORIDA
EXPRESSWAY AUTHORITY

By:

Print Name:
(PrintName)

Title:

(PrintName)

Approved as to form for execution by the
Authorized Signatory of the Central
Expressway Authority

By:
Linda S. Brehmer Lanosa
Deputy General Counsel

STATE OF FLOzuDA
COLTNTY OF ORANGE

The foregoing instrument was acknowledged before me this day of
2019, by as of CENTRAL

FLORIDA EXPRESSWAY AUTHORITY, an agency of the State of Florida, who E is personally
known to me or E has produced as identification.

Notary Public

PrintName

Notary Public, State of Florida
CommissionNo.
My commission expires:
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Signed, sealed and delivered
in our presence as witnesses:

ORANGE COUNTY, FLORIDA

By:

Print Name:
(PrintName)

Title

(PrintName)

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this day of
2019, by as of Orange

County, Florida, on behalf of the County, who E is personally known to me or has produced

as identification and who did/did not take an oath.

Notary Public

PrintName

Notary Public, State of Florida
CommissionNo
My commission exPires:
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: CFX Board Members

FROM: Diego "Woody" Rodriguez, General

DATE: November 25,2019

RE: Agreement for the Donation of Limited Access Rights along a portion of Ocoee
Village located at the northeast corner of SR 429 and SR 438 alVaFranklin Street
Owner: 501 Franklin Land Trust
Trustee: Land Trustee, LLC
Project 429-152, Parcel 62-115 (Portion)

BACKGROUND I.NF'ORMATION

The owner of the property located at the northeast corner of SR 429 andFranklin Street has agreed
to donate a227-foot limited access line to CFX by delivering the attached Quit Claim Deed. The
donation of the limited access line to CFX will benefit the health, safety and welfare of the public
by prohibiting driveway connections in areas that are too close to expressway ramps. As
consideration for the donation, CFX must approve property ovmer's request for a driveway
connection. The driveway connection was provided to the Florida Department of Transportation
and they have no objections to its designed location. CFX's consultant has also reviewed the
location of the proposed driveway connection and has no objections.

REOUEST

Board approval of the following is requested:

(1) Approval for a Donation of Limited Access Rights along SR 438 a/WaFranklin Street.

The Right of way committee recommended approval on November 20,2019.

Attachments:

r Agreement for the Donation of Limited Access Rights Along SR 438 a/WaFranklin Street
o Quit Claim Deed

4974 ORL TOWER RD. ORLANDO,FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011

www.cFxwAY.coM



AGREEMENT FOR THE DONATION OF LIMITED ACCESS RIGHTS
ALONG SR 438 NKIAT'RAIIKLIN STREET

(S.R. 429-602, Parcel 62-tt1)

THIS AGREEMENT is made and entered into on the last date of execution below by and
between the CENTRAL FLORIDA E)(PRESSWAY AUTHORITY, a body corporate and an
agency of the State of Florida, created by Part III of Chapter 348, Florida Statutes, whose address
is4974 ORL Tower Road, Orlando, Florida 32807 ('.CFX') and 501 Franklin Land Trust, a Florida
Land Trust, whose address is 2400 East Colonial Drive, Suite 2400, Orlando, Florida 3ZBO3
("Owner"). CFX and Owner are sometimes collectively referred to herein as the "Parties."

WITNESSETH:

WHEREAS, pursuant to section 348.753,Florida Statutes, CFX is empowered to constmc!
improve, maintain, and operate the Central Florida Expressway System ("Expressway System")
and, in connection therewith, to construct any extensions, additions or improvements to said
system or apprutenant facilities, including all necessary approaches, roads, bridges and avenues of
access; and

WHEREAS, the Owner desires to donate limited access rights to CFX subject to the receipt
of CFX's approval of adriveway connection;

NOW THEREFORE, for and in consideration of the mutual agreements herein and other
good and valuable qonsideration, the receip! adequacy, and sufficiency of which are hereby
expressly acknowledged, CFX and Owner agree as follows:

l. Owner's Conveyance. Owner shall convey to CFX by Quit Claim Deed the limited
access rights more particularly described in Exhibit (A' 

attached hereto and made a part hereo{,
collectively referred to the "Property." The Quit Claim Deed to be executed and delivered under
the provisions of this paragraph shall be in a form substantially similar to Exhibit (B."

2. Donation. The Owner agrees to donate the limited access rights to CFX in return
for CFX's consent to the driveway connections identified in Exhibit *C'attached hereto and made
part hereof commonly referred to as the "Owner's Driveway Connection Plans." CFX has the right
to review Owner's current site plans and other documentation to evaluate the impact on CFX's
property and easement.

3. Notices. Any notices which may be permitted or required hereunder shall be in
rrwiting and shall be deemed to have been duly given as of the date and time the same are personally
delivered or within three (3) days after depositing with the United States Postal Service, postage
prepaid by registered or certified mail, retum receipt requested, or within one (1) day after
depositing with Federal Express or other overnight delivery service from which a receipt may be
obtained, and addressed as follows:

v.11.14.19



CFX: CENTRAL FLORIDA
EXPRESSWAY AUTHORJTY
4974 ORL Tower Road
Orlando, Florida 32807
Atblt: Executive Director
Telephone: (407) 690-5000

With a copy to: CENTRAL FLORIDA
EXPRESSWAY AUTHORITY
4974 OKL Tower Road
Orlando, Florida 32807
Atur: General Counsel
Telephone: (407) 690-5000

OWNER: 501 Franklin Land Trust
2400 East Colonial Drive
suite 200
Orlando, Florida 32803
Attn: Trustee
Telephone: (407) 447 -5000

With a copy to: 501 Franklin Land Trust
2400 East Colonial Drive
suite 200
Orlando, Florida 32803
Ath: Manager of Franklin Management LLC
Telephone: (407) 447 -5000

or to such other address as either party hereto shall from time to time designate to the other party
by notice in uriting as herein provided.

4. General Provisions. No failure of either party to exercise any power given
hereunder or to insist upon stict compliance with any obligation specified herein, and no custom
or practice at variance with the terms hereof, shall constitute a waiver of either party's right to
demand exact compliance with ttre terms hereof. This Agreement contains the entire agreement of
the Parties hereto, and no representations, inducements, promises or agreements, oral orotherwise,
between the Parties not embodied herein shall be of any force or effect. Any amendment to this
Agreement shall not be binding upon any of the Parties hereto unless such amendment is in uniting
and executed by both Parties. Wherever under the terms and provisions ofthis Agreement the time
for performance falls upon a Saturday, Sunday, or Legal Holiday, such time for performance shall
be extended to the next business day. This Agreement may be executed in multiple counterparts,
each of which shall constitute an original, but all of which taken together shall constitute one and
the same agreement. The headings inserted at the beginning of each paragraph of this Agreement
are for convenience only, and do not add to or subfract from the meaning of the contents of each
paragraph. City and CFX do hereby covenant and agree that such documents as may be legally
necessary or otherwise appropriate to carry out the terms of this Agreement shall be executed and



delivered by each party at Closing. This Agreement shall be interpreted under the laws of the State
of Florida. The Parties hereto agree that the exclusive venue anaiurisaiction for any legal action
authorized hereunder shall be in the courts of Orange County, Florida. TIME IS bF TI{E
ESSENCE OF THIS AGREEMENT AND EACH AND EVERY PROVISION HEREOF.

5. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties hereto and their successors and assigns.

6. Survival of Provisions. All covenants, representations and warranties set forth in
this Agreement shall survive the Closing and shall survive the execution or delivery of any and all
deeds and other documents at any time executed or delivered under, pursuant to or by reason of
this Agreement, and shall survive the payment of all monies made rmder, pursuant to or by reason
ofthis Agreement.

7. Effective Date. The effective date of this Agreement shall be the date the last of
the following has occuned, each of which is a condition precedent:

a. Approval by the Owner;

b. Approval by the CFX Board and execution by its Chairman or another duly
authorized CDX Official; and

c. The occurrence ofthe requirements of CFX's Property Acquisition, Disposition
and Permitting Procedures Manual including CFX's receipt of a certificate from
its Consulting Engineer after evaluation of any and all impacts.

(the rest of this page left intentionally blank)



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
in a manner and form sufficient to bind them on the date set forth herein below.

OWNER

ATTEST:

Regla ('Mimi') Lamaute
Recording Clerk

By:

Print Name: Spencer Putnam

Title: Manaser of the Trustee

Date:November 
" 2019

CENTRAL T'LORIDA EXPRDSSWAY
AUTTIORITY

CHAIRMAN JAY IVIADARA

Date:

APPROVED AS TO FORM FOR
RELIANCE BY CFX ONLY

General Counsel

APPROVED BY THE CFX BOARD ON
a0L9,ITNDERAGENDA

ITEM NO.

BY

A



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
sR 429
PROJECT NO. 429-152
PARCEL 62-115 . PORTION

PURPOSE: ESTABLISH LIMTTED ACCESS RTGHTS
ESTATE: FEE SIMPLE

LEGAL DESCRTPTION

ALL RIGHTS OF INGRESS, EGRES$ LIGHT, AIR AND VIEW BETWEEN THE PROPERTIES LYING ON EITTIER SIDE OF THE FOTLOWNG DESCRIBED LINE

LYING lN A PoRTloN oF THE soUTHWEsr V4 oF sEcTIoN 18, ToWNSHIP 22 souTH, RANGE 28 EAsr, oRANGE coUNTy, FLoR|DA AND BEING

MORE PARTICUTARTY DESCRIBED AS FOTLOWS:

CoMMENONG AT THE NORTHWEST CORNER OF rHE SOUTHWEST V4 OF SECflON 18, TOWNSHIP 22 SOUTH, MN6E 28 EASI, OMN6E COUNTY,

FtoRlDA, EEING A FOUND NGE AS SHOWN ON THE CENTRAI FIORIDA EXPRESSWAY AUIHORTy RrcHT OF WAy MAp FOR WESTERN BELTWAY (SR

429), PROrEcr NUMBER 7532o|il60-6f,21€o3; THENCE SOUTH OO'01'17s EAST ALONG THE WESr UNE OF THE SOUTHWEST t 14 OF SAID SECnON

18, A DISTANC€ OF 469.8:I FEET TO THE INTERSECNON WTH THE O(ISNNG NOR1H RI6HT OF WAY LINE OF STATE ROAO 438 AS SHOWN ON SAID

MAP; THENCE DEPARTING SAID wEsI LINE, RUN THE FOILOWNG FOUR COURSES ALONG SAID NORTH RTGHT OF WAY UNE; RUN NORTH 89.14,S/t"

EAT, A'DlsrANcE OF 228.49 FEEI; THENCE NoRTH 89'22'44u EAST, A DISIANCE oF 1o5o.3o FEEI THENCE NoRTH 00.18'S2o wEsT, A DISTANCE

OF32'92FEETTOTHE POINTOFBE6INNIN6;THENCENORTHSgo1g'03"EAST,ADErANcEOF22T.00FEfiToTHEpOtNToFTERMINUS.

IIMIIED ACCESS RIGTITS ONLY ALONG A UNE WT}IOUT AREA.

SEE SHEET 2 & 3 FOR SKETCH OF DESCRIPIION
sEE SHEET 4 FOR GENERAL NOTES AND LEGEND sHEET__!_oF__4_
FOR: CENTRAL FLORIDA

EXPRESSWAY AUTHORITY

p61g; NOVEMBER 07,2019

px491p3 RTS - CHECKED: RJH

PROJECT NO.: DO8-Ol

sR 429
CFX PROIECT NO,

429-752

ISP\GEODATA coMsttlTAltrs, Irt c.

W sunyErtce MAPPTNG
T'49 5 

'I'IENflANONAL 
PKW

sunE 240t
ljKE /,IARY. FLONTDA 32746

VOICE (4O7) 732-6965 FAX: 878-081,
|AND SUAVEYOR SUSn'ESS UCE TSE It O, 6551t

EXHIBIT
A



SKETCH OF DESCRIPTION
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SEE SHEET 1 FOR LEGAL DESCilPTrON
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FOR: CENTRAL FLORIDA
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SKETCH OF DESCRIPNON
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SKETCH OF DESCRIPTION

LEGEND AND ABBREVIATIONS

= ACRES NO.
E CALCULATED P.O.B.
= CENTRAL FLORIDA EXPRESSWAY P.O.C,

AUTHORITY R/W
= FOUND (RWM) OR (M)
= UMITED ACCESS SEC

SF
SR

= NUMBER
= POINT OF BEGINNING
= POINT OF COMMENCEMENT
= RIGHT OF WAY
= RIGHT OF WAY MAP
= sEcTloN
= SQUARE FEET

= STATE ROAD

SHEET 4 OF__4__
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FND
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GENERAL NOTES:

THE PURPOSE OF THIS SKETCH IS TO DEUNEATE THE DESCRIPTTON ATTACHED HERETO. THIS DOES
NOT REPRESENT A BOUNDARY SURVEY.

THE BEARINGS SHOWN HEREON ARE RELATIVE TO THE FLORIDA STATE.PI.ANE COORDINATE SYSTEM, NORTH
AMERICAN DATUM OF T983 AD'USTMENT (NAD83I, EAST ZONE. WITH THE WEST UNE OF THE
SOUTHWEST II4 OF SECNON T8, TOWNSHIP 22 SOUTH, RANGE 28 EAST, HAVING A BEARING OF
souTH 00"01,17! EAST.

UNLESS IT BEARS THE SIGNATURE AND ORIGINAL RAISED SEAL OF A FLORIDA UCENSED SURVEYOR
AND MAPPER, THIS SKETCH IS FOR INFORMATIONAL PURPOSES ONLY.

THIS SKETCH MAY HAVE BEEN REDUCED IN SIZE BY REPRODUCNON. THIS MUST BE CONSIDERED WHEN
OBTAINING SCALED DATA.

ALL RECORDING REFERENCES SHOWN ON THIS SKETCH REFER TO THE PUBUC RECORDS OF ORANGE COUNTY,
FLORIDA, UNLESS OTHERWSE NOTED.

THIS SKETCH IS NOT A SURVEY

1,

2.

3.

4.

5.

6.

SEE SHEET I FOR LEGAL DESCRIPTION
SEE SHEETS 2 & 3 FOR SKETCH OF DESCRIMON
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sR.r38 A/KA FRANKL|N ST. (SR 429.602. PARCEL 62-r t5)

EXHIBIT (B''

QUIT CLAIM DEED

Thls instrumeot prepared by:

Central Florida Expressway Authority
4974 ORL Tower Road
Orlando, FL 32807

Project: SR 429, Section 75320-6460-6021603
Parcel 62-115

NOTE TO RECORDER: This documcnt constilutes a conveyance from a slate agency or
instrumenhlity lo 8n agency of the stale rnd is not subject to documentatT stamp tax.
Department of Revenue Rules l28-4.01l{(10), F.A.C.

,t

ourT-cLArM DEEp (EXH|BTT B)

THIS QUIT'CI-AIM DEED, executed on November 7. 2019. by Land Trustee, LLG a Florida limited
liability company, as Trustee of the 501 Franklin Land Trust, a Florida land trust, by virtue of Warranty
Deed recorded December 3, 2Ot5 in Officlal Records Book 11022, Page 3813, Public Records of Orange
County, Florida, whose address is 2400 E. Colonial Dr. Suite 200, Orlando, F[ 32803. GRANTOR, to
Central Florida Expressway Authority, a body politic and corporatg and an agency of the State of
Florida, created by Part lll of Chapter 348, Florida Statutes, having its principal place of business at 4974
ORL Tower Road, Orlando, Florida 32807, GRANTEE.

WITNESSETH: That the said GRANTOR, for and in consideration of the sum of TEN AND NO/l@
DOLLARS (510.00) and other valuable considerations, in hand paid by the said GRANTEE, the receipt
whereof is hereby acknowledged, does hereby remise, release, and quit-claim unto the said GRANTEE
forever, all the right, title, interest, claim, and demand - including all rights of ingress, egrest light, air,
and view to, ftom, or across the line as described in Schedule "A" - which the said GRANTOR has in and
to the following described lot, plece, or parcel of land, situate, lying and being in Orange County, Florida,
to-wit:

SEE ATTACI{ED SCHEDULE "A'
Property Appraise/s Parcel ldentification Number:

Unassimed

TO HAVE ANO TO HOLD the same together with all and singular the appurtenances thereunto
belonging or in anywise appertaining, and all the estate, right, titte, interest, lien, equity, and claim,
including all rights of ingress, egrest light, air, and view to, from, or across the line as described in
Schedule '?", whatsoever of the said GRANTOR, either in law or equity, to the onty proper use, benefit,
and behoove ofthe said GRANTEE forever.



lfrt

Signature

_Brittany Aslin

lN WITNESS WHEREOF, the said GRANTOR has caused these presents to be executed in its name
by its Board, acting by the County Mayor, the day and year aforesaid.

Signed, sealed, and delivered
in the presence ot':
Firsl Witness:

€(lrP^l,. ,

"GRANTOR'

LAND TRUSTEE, LLC, A FLORIDA I,,IMITED
LIABI PANY. AS TRUSTEE OF l'HE
50I FRAN IN LAND TRUST, A FLORIDA
LAND TR

Title: Manaser

Date: I I l'Illq

Print Narne

Second Witness:

Signature

_Caitlin Williamson_
Print Narne

STATE OF FTOR|DA )

COUNW OF _Orange_)

Signature:

STATUTORY SHORT FORM OF ACKNOWTEDGMENT PER Q 695.25. FTA. STAT.

The foregoing instrument was acknowledged before me this 7 day of _November, 2019, by
Snencer Putnam as Manaser of the Trustqe . for GRANTOR, who is personally

known to me OR produced Florida rs License as identification.

NOTARY PUBLIC

of Notary Public - State of Florida

Print, Type or Stamp Commissioned Name of Notary public#)
Nor.ry Pubrc sl.E of Flol6l
funbcr A LsDour
My commi$ion GG 381305
Erprtoa 0&115/2023

A
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SCHEDULN ..A''

'WHEfiEA5, the Owner desires to donate limited access rights to CFX alang a ltne lrom tha SW corner of the S0l
Fronklin propefty, shown below, headlng east lor 227 subiectto the receipt of CFX's approval of a driveway
connection /or a drlveway os locoted at 227 from the SW corner at the propcrty e$endlng east, as shown on tbe
plon named Exhlblt c (Dlmenslon plsn l south, crcated by Denham Englneerlng, lnc, dated or-zz-lgl

# OWNER

CFX
INTIALS

SCHEDULE A:
TOTI{E QUTT.CLAIM DEED AND EXHIBIT A TOTHE ACREEMENT FOR THE DONATION OF LIMITED ACCESS RIOH TS ALONG
sR 438 A/KA TRANKLtN ST. (SR 429 . 602. PARCEL 62- t r s)
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CENTRAT FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

CFX Board Members

FROM Aneth
Director of

DATE: November 27,2019

SUBJECT: Approval of Consortium Appraisal, Inc. as a Subconsultant for the Right of Way
Counsel Services Contract with Nelson Mullins Riley & Scarborough, LLP
Contract No. 001477

Nelson Mullins Riley & Scarborough, LLP, CFX's Right of Way Counsel Services Consultant
has requested approval to use Consortium Appraisal, Inc. to perform appraisal services. The cost
is expected to exceed the $25,000.00 threshold established by the Procurement Policy for
subconsultants not disclosed by Nelson Mullins Riley & Scarborough, LLP when its contract
with CFX was originally awarded.

Board approval of Consortium Appraisal, Inc. as subconsultant to Nelson Mullins Riley &
Scarborough, LLP is requested.

Reviewed by:

TO

Diego "W
General

4974 ORL TOWER RD. ORI-ANDO, FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

www.cFXWAY.coM



CBNTRAL FLORIDA BXPRESSWAY AUTHORITV

REQUtrST FOR AUTHORTZATION TO SUBLET SBRVTCES

Date fl
CFX Contract No.:

Authorizntion is lequested to sublet the scrr,ices idcntil'icd be lorv rvhich are included in thc above rclerencerl Contrnct Consultant rcquests
approval to sublet to:

^:::::"'.l'
l

l)honc No.:

Feclcral Enrployee lD No.: 
,

Description ofServiccs to Be Sublet:

listinratcd llcginning Darc of Subler

Estinratcd Conrpletion Date of Sublet

Estinratcd Vnluc ol Sublet Scriccs* :

-*(Not to excccd $25,000 rvilhout prior Board Approval)

Consultant hcrcby cenilies that rhc proposcd sttbconsultant has becn advised ol, nnd agrces to, lhe tenns and conditions in thc Consultant's
Contract rvirh the Authority thrrt are applicable thc subconsultirnt and the services to be sutrlct:

Rcquested By:

of ve)

f itlc

Rcconrnrendcd by: Date:
(Si gnature ol n pproprilte CFX Dircctor/Manager)

(r,
Chief)

At(nch Subcorrsultnnt's Ccrtificntc of Insurancc to this Rcquest.

Approvcd by:
of

A-31

Date >.7



CONSENT AGENDA ITEM

#LL



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

CFX Board Members

FROM:

DATE: November 21,2019

SUBJECT: Approval of Contract Award to LaFleur Nurseries & Garden Center, LLC for
SR 429lSR 453 Wekiva Parkway Interchange Landscape Improvements
Project 429-827, Contract No. 001602

An Invitation to Bid for the referenced project was advertised on September 15,2019.
Responses to the invitation were received from three (3) contractors by the November 18,2019
deadline.

Bid results were as follows:

Bidder Bid Amount

TO

l. LaFleur Nurseries & Garden Center, LLC
2. ArazozaBrothers Corp.
3. Green Construction Technologies, Inc.

$1,417,331.50
$1,644,664.00
92,069,131.14

The engineer's estimate for this project is $1,605,3 66.75 and $2,110,000.00 is included in the
Five-Year Work Plan.

The Landscape Architect of Record for Project 429-827 has reviewed the low bid submitted by
LaFleur Nurseries & Garden Center, LLC and determined that the low bid unit prices are not
unbalanced.

This project consists of providing all labor, materials, equipment and incidentals necessary to
landscape the SR 429lSR 453 Wekiva Parkway Interchange.

The Procurement Department has evaluated the bids and has determined the bid from LaFleur
Nurseries & Garden Center, LLC to be responsible and responsive to the bidding requirements.
Board award of the contract to LaFleur Nurseries & Garden Center, LLC in the amount of
$1,417,331.50 is recommended.

This project is

Reviewed by:

Five-Y

Donald P.E.
Director of Maintenance

4974 OP'J- TOWER RD. OR[-A.NDO,FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011

www.cFXwAY.coM Aw
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CONTRACT

This Contract No. 001602 (the "Contract"), made this 12ft day of December 2019, between the

CENTRAL FLORIDA EXPRESSWAY AUTHORITY, hereinafter called CFX and LAFLEUR

NURSERIES AND GARDEN CENTER, LLC,of 6275 W. SR46, Sanford,FL,32TT|,hereinafter

the CONTRACTOR:

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

The work to be done under this Contract includes construction of all items associated with Project
429-827, SR 429 / SR 453 Wekiva Parkway Interchange Landscape Improvements, as detailed in the
Contract Documents and any addenda or modifications thereto. Contract time for this project shall
be 820 calendar days. The Contract Amount is $ I ,4 17,33 I .50. This Contract was awarded by the
Governing Board of CFX at its meeting on November 14,2019.

The Contract Documents consist of:

The Contract,
The Memorandum of Agreement,
The Addenda (if any), modiffing the General Specifications, Technical
Specifications, Special Provisions, Plans or other Contract Documents,
The Plans,
The Special Provisions,
The Technical Specifications,
The General Specifications,
The Standard Specifications,
The Design Standards, and
The Proposal.

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

forth, in the Proposal.

l.
2.

J.

4.

5.

6.

7.

8.

9.

10
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IN WITNESS WHEREOF, the authorized signatures named below have executed this Contract on
behalf of the parties on the date set forth below.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

Director of Procurement

DATE

LAFLEUR NURSERIES AND GARDEN CENTER, LLC

Signature

Print Name

Title

ATTEST:

DATE:

Approved as to form and execution, only

General Counsel for CFX

c-2
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

GENERAL SPECIFICATIONS

SECTION I - ABBREVIATIONS AND DEFINITIONS

1.1 General

These General Specifications are intended for use on all construction projects awarded by CFX.
However, each Article, subarticle or paragraph ofthe General Specifications may not be relevant or
applicable to every project. It is the responsibility of the Contractor to submit to the CEI any
questions regarding relevance or applicability of any article or sub-article prior to the Pre-
Construction conference. The CEI will respond with a determination which will be binding and final.

1.2 Abbreviations

Whenever in these General Specifications or in other documents pertaining to the Contract the
following terms and abbreviations appear, their intent and meaning shall, unless specifically stated
otherwise, be interpreted as shown in this Section.

AAN
AASHTO
ACI
AGC
AIA
AISI
ANSI
AREA
ASME
ASTM
AWS
AWPA
AWWA
CRSI
FDOT
FNGA
FSS
IEEE
IES
IPCEA
MUTCD
NEC

American Association of Nurserymen, Inc.
American Association of State Highway and Transportation Officials
American Concrete Institute
The Associated General Contractors of America, Inc.
American Institute of Architects
American Iron and Steel lnstitute
American National Standards Institute
American Railway Engineering Association
American Society of Mechanical Engineers
American Society for Testing and Materials
American Welding Society
American Wood Preservers Association
American Water Works Association
Concrete Reinforcing Steel Institute
Florida Department of Transportation
Florida Nursery Growers Association
Federal Specifications and Standards
Institute of Electrical and Electronics Engineers
Illuminating Engineering Society
Insulated Power Cable Engineers Association
Manual on Uniform Traffic Control Devices
National Electrical Code (as recommended by the National Fire Protection
Association)
National Electrical Manufacturers Association
Steel Structures Painting Council

NEMA
SSPC
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When any ofthe above abbreviations is followed by a number or letter designation, or combination
of numbers or letters, it is understood to designate a specification, test method or other code or
recommendation of the particular organization so shown.

1.3 Definitions

Wherever used in these General Specifications or in the other Contract Documents the following
terms have the meanings indicated which are applicable to both the singular and plural thereof and
all genders:

I .3. I Article - The prime subdivision of a Section of the General and/or Technical Specifications.

1.3.2 Bid - The offer or proposal of the Bidder submitted on the prescribed form setting forth the
prices for the Work to be performed. All Bids will include a Bid Bond in the amount of 5o/o of the
total bid as a surety to CFX that the Bidder will honor the Bid and enter into a Contract with CFX.

1.3.3 Bridge - A structure, including supports, erected over a depression or over an obstruction
such as water, highway, railway, or for elevated roadway, for carrying traffic or other moving loads
and having a length, measured along the center of the roadway, of more than}} feet between the
inside faces of bridge supports. A multi-span box culvert is considered a bridge when the length
between the extreme ends of the openings exceeds 20 feet.

1.3.4 Calendar Day - Every day shown on the calendar, ending and beginning at midnight.

1.3.5 CFX - The Central Florida Expressway Authority. To avoid unnecessary repetition of
expressions, whenever in the General Specifications, Technical Specifications or Special Provisions
the term 65CFX" is used, it is understood that "or designated representative" is a part of the term
unless specifically indicated otherwise. Such designated representative may be the "Engineer", the
'oCEl", the "Resident Engineer" or other individual or entity identified by CFX and defined herein.

1.3.6 Construction Engineering & Inspection (CED Consultant - The firm employed by CFX to
observe the progress and quality of the Work being performed by the Contractor.

1.3.7 Consultant - The Professional Engineer or engineering firm, registered in the State of
Florida, under contract to CFX to perform professional services for CFX. The Consultant may be the
Engineer ofRecord or may provide services through and be subcontracted to the Engineer ofRecord.

1.3.8 Contract - The written agreement between CFX and the Contractor setting forth the
obligations of the parties thereto including but not limited to, the performance of the Work, the
furnishing of labor and materials and the basis of payment.

1.3.9 Contract Claim (Claim) - A written demand submitted to CFX by the Contractor in
compliance with Article 2.4 of these General Specifications seeking additional monetary
compensationo time and/or other adjustments to the Contract, the entitlement or impact ofwhich is
disputed by CFX.
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I .3. I 0 Contract Documents - The Contract, addenda (which pertain to the Contract Documents),
the Memorandum ofAgreement, Contractor's Bid (including documentation accompanyingthe Bid
and any post-bid documentation submitted prior to the Notice of Award), the Notice to Proceed, the
Public Construction Bond, these General Specifications, the Technical Specifications, the Standard
Specifications, the Contractor's certification required pursuant to Article 3.4 of these General
Specificationso the Special Provisions, the Plans, any supplemental agreements required to complete
the construction ofthe Project and elements incorporated by reference including, but not necessarily
limited to, the FDOT Design Standards (January 2015 edition).

I .3. I I Contract Price - The money payable by CFX to the Contractor for completion of the Work
in accordance with the Contract Documents.

1.3.12 Contract Time - The number of calendar days allowed for completion ofthe Work including
authorized time extensions.

1 .3. I 3 Contractor - The person, firm or corporation with whom CFX has entered into the Contract.

1.3.14 Controlling Work ftems - The activity or work item on the critical path having the least
amount of total float. The controlling item of work will also be referred to as a Critical Activity.

1 3. I 5 Culverts - Any structure not classified as a bridge, which provides an opening under the
roadway.

1.3.16 Delay - With the exception of the items listed in Subarticle 6.7.3.1 of these General
Specifications, any unanticipated event, action, force or factor which extends the Contractor's time
of performance of any critical path activity under the Contract. The term delay is intended to cover
all such events, actions, forces or factors, whether styled "delay", "disruption", "interference",
"impedance", "hindrance" or otherwise, which are beyond the control of and not caused by the
Contractor or Contractor's subcontractors, materialmen, suppliers or other agents. This term does not
include Extra Work.

| .3 .17 Director of Construction - Director of Construction, Central Florida Expressway Authority,
acting directly or through an authorized representative.

1.3.18 Engineer - The term as may be used in various documents is understood to mean CFX or
designated representative.

I.3.19 Engineer of Record - The professional engineer or engineering firm, contracted with by
CFX and registered in the State of Florida, who develops criteria and concept for the Project,
performs the analysis and is responsible for the preparation of the plans and specifications.

1.3.20 Equipment - The machinery and equipment, together with the necessary supplies for upkeep
and maintenance thereof, the tools and all other apparatus necessary for the construction and
acceptable completion of the Work.
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I.3.21 Executive Director - Executive Director, Central Florida Expressway Authority, acting
directly or through an authorized representative.

1.3.22 Extra Work - Any Work which is required by CFX to be performed and which is not
otherwise covered or included in the project by the existing Contract Documents, whether it be in the
nature of additional work, altered work, deleted work, work due to differing site conditions or
otherwise. This term does not include a"delay".

1.3.23 Force Account - Work authorized by CFX and performed in addition to that set forth in the
original Contract and is paid on an actual cost basis plus a fixed percent markup and stipulated rental
rates for equipment. All costs paid under Force Account will be fully documented and signed by both
parties not later than the following work day.

1.3.24 Holidays - Martin Luther King, Jr. Day; Memorial Day; the Saturday and Sunday
immediately preceding Memorial Day; Independence Day; Labor Day; the Friday, Saturday, and
Sunday immediately preceding Labor Day; Veterans Day; ThanksgivingDay; the Friday, Saturday
and Sunday immediately following Thanksgiving Day; and December 24 through January 2,

inclusive.

1.3.25 Inspector - Agent of CFX through the CEI that will record dayto-day activities of
construction and advise the Contractor regarding compliance with the Plans and Specifications ofthe
Contract.

1.3.26 Invitation to Bid - The invitation by which the Contractor submitted its Bid forthe Work.

1.3.27 Laboratory - A Testing facility certified with the Florida Department of Transportation.

1.3.28 MajorltemofWork-AnyitemofWorkhavinganoriginalContractvalueinexcessof5%o
of the original Contract amount.

1.3.29 Materials - Any substances to be incorporated in the Work.

1.3.30 Median - The portion of a divided highway or street separating the traveled ways for traffic
moving in opposite directions.

I .3.3 1 Notice to Proceed - A written notice given by CFX to the Contractor fixing the latest date on
which the Contract Time will commence to run and on which the Contractor shall start to perform
the Contractor's obligations under the Contract Documents.

| .3.32 Plans - The drawings which show the scope, extent and character of the Work to be furnished
and performed by the Contractor and which are referred to in the Contract Documents.

1.3.33 Project - The total construction of which the Work to be provided under the Contract
Documents may be the whole or apart as indicated elsewhere in the Contract Documents.

GS-4



1.3.34 Public Construction Bond - The security fumished by the Contractor and the surety as a
guaranty that the Contractor will fulfill the terms of the Contract in accordance with the Contract
Documents and pay all legal debts pertaining to the construction of the Project.

1.3.35 Resident Project Representative - The authorized representative of the CEI who may be
assigned to the site or any part thereof.

1.3.36 Right of Way - The land to which CFX has title or right of use for the road and its structures
and appurtenances and for material pits furnished or to be furnished by CFX.

1.3.37 Roadbed - That portion of the roadway occupied by the subgrade and shoulders.

1.3.38 Roadway - The portion of a highway within the limits of construction.

1.3.39 Shop Drawings - All drawings, diagrams, illustrations, schedules, and other data or
information which are specifically prepared or assembled by or forthe Contractor and submitted by
the Contractor to illustrate some portion of the Work.

1.3.40 Shoulder - That portion of the roadbed outside the edges ofthe travel way (or back of curb)
and extending to the top of front slopes. The shoulders may be either paved or unpaved.

1.3.41 Special Provisions - Specific requirements for the Project not otherwise addressed in the
General Specifications, Technical Specifications or Standard Specifications.

1.3.42 Specialty Engineer - A Professional Engineer registered in the State of Florida (specifically
other than the Engineer of Record or its subcontracted consultant) who undertakes the design and
drawing preparation of components, systems or installation methods and equipment for specific
portions of the Project Work. The Specialty Engineer may be an employee or officer of the
Contractor or a fabricator, an employee or officer of an entity providing components to a fabricator
or an independent consultant.

A Specialty Engineer shall be qualified in accordance with the Rules ofthe Florida Department of
Transportation, Chapter l4-7 5, Florida Administrative Code. Any corporation or partnership, which
offers engineering services, must hold a current Certification ofAuthorization from the Florida State
Board of Professional Engineers. Prior approval by CFX is required if the Contractorwishes to use a
Specialty Engineer not qualified in accordance with Chapter l4-7 5. Approval must be received prior
to proceeding with the specialty design.

For items of Work not specifically covered by Chapter 14-75, a Specialty Engineer will be
considered qualified if he/she has the following qualifications:

1) Registration as a Professional Engineer in the State of Florida
2) Education and experience necessary to perform the submiffed design as required by the

Florida Department of Professional Regulation.
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1.3.43 Specifications - The directions, provisions and requirements contained in the General
Specifications, Technical Specifications, Special Provisions and Standard Specifications.

1.3.44 Standard Specifications - The FDOT Standard Specifications for Road and Bridge
Construction,2015 edition, Divisions II and III, hereby incorporated by reference and as may be

amended in the Technical Specifications and Plans. Division I ofthe FDOT Standard Specifications
is specifically not included in this definition and is not a part of the Contract Documents.

1.3.45 State - State of Florida

1.3.46 Subarticle - Any headed subdivision of an Article of the General Specifications, Technical
Specifications, or Standard Specifications.

1.3.47 Subgrade - That portion of the roadbed immediately below the base course or pavement
(including below the curb and gutter, valley gutter, shoulder and driveway pavement), the limits of
which will ordinarily include those portions ofthe roadway bed shown in the plans to be constructed
to a design bearing value or to be otherwise specially treated. Where no limits are shown in the
plans, the subgrade section shall be considered to extend to a depth of I 2 inches below the boffom of
the base or pavement and outward to 6 inches beyond the base, pavement or curb and gutter.

1.3.48 Subcontractor - An individual, firm or corporation having a direct contract with the
Contractor or with any other subcontractor for perfonnance of a part of the Work at the site.

1.3.49 Substantial Completion - The completion of all pay item Work in their entirety in
conjunction with the performance ofthe inspection for Substantial Completion. As aminimum the
following conditions apply;

1. All pay item work is installed and functioning including Supplemental Agreement Work,
Force Accounto or Extra Work.

2. All disturbed areas have been restored and vegetative growth is emerging including
landscaping.

3. All erosion control measures have been taken up, and sediments removed from traps and

drainage structures.

4. All pavement areas are complete and final signing and stripping in place.

5. All Signals, Lighting, ITS, and Tolling systems are tested, commissioned, and operating.
6. All roadway appurtenances are installed, intact and functioning such as signs, guardrail,

stripping, rumble strips, curbing, sidewalk, etc.

7. All structures such as bridges, walls, barriers, attenuators, overhead trusses, toll buildings,
tolling gantries, etc. are in place with their final coatings applied, and devoid ofblemishes or
graffiti.

8. All temporary traffic control devices are removed, and traffic is using the facility as designed.

9. All testing is complete, and documentation has been received.

The inspection for Substantial Completion may generate a punch list that will be provided to the
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Contractor within seven (7) calendar days following the conclusion of the inspection. Direction by
CFX to open a bridge or roadway or portion thereof does not constitute an acceptance or Substantial
Completion of the Project or portion or waive any part of the Contract provisions.

1.3.50 Substructure - All of that part of a bridge structure below the bridge seats including the
parapets, backwalls and wingwalls of abutments.

1.3.51 Superintendent-TheContractor'sauthorizedrepresentativeresponsibleandinchargeofthe
Work.

1.3.52 Superstructure - The entire bridge structure above the substructure including anchorage and
anchor bolts but excluding the parapets, backwalls, and wingwalls of abutments.

1.3.53 Supplemental Agreement - A written agreement between CFX and the Contractor
modifting the Contract within the limitations set forth in these specifications.

1.3.54 Surety - The corporate body, bound by the Public Construction Bond with and for the
Contractoro who agrees to be responsible for acceptable performance of the Work by the Contractor
and for payment of all debts pertaining thereto.

I .3.55 Supplier - A manufacturer, fabricator, supplier, distributor, materialmen or vendor having a

direct contract with the Contractor or with any subcontractor to furnish materials or equipment to be
incorporated in the Work by the Contractor or any subcontractor.

1.3.56 Technical Specifications - Those portions ofthe Contract Documents consisting ofwritten
technical descriptions of materials, equipment, construction systems, standards and workmanship as

applied to the Work associated with road and bridge construction.

1.3.57 Travel Way - The portion of the roadway forthe movement of vehicles, exclusive of
shoulders and auxiliary lanes.

1.3.58 Unilateral Adjustment- A payment of money or granting of Contract time made to the
Contractor by CFX for sums CFX determines to be due to the Contractor for work performed on the
project, and whereby the Contractor by acceptance of such payment does not waive any rights the
Contractor may otherwise have against CFX for payment of any additional sums the Contractor
claims are due for the work.

1.3.59 Work - The entire completed construction or the various separately identifiable parts thereof
required to be furnished under the Contract Documents. Work includes and is the result of
performing or furnishing labor and fumishings and incorporating materials and equipment into the
construction and performing or furnishing services and furnishing documents all as required by the
Contract Documents.
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1.3.60 Work Order Allowance - A monetary amount established by CFX and included in the
Contract Price to cover the cost of Work, that may or may not be anticipated, but is not
otherwise defined by defined by the Drawings or Specifications. No Work paid for under the

Work Order Allowance shall be performed until written authorization is given to the
Contractor by CFX. Any amount remaining in the Allowance upon completion and

acceptance of the project remains the property of CFX.

END OF SECTION 1
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SECTION 2 - SCOPE OF WORK

2.1 Intent of Contract

It is the intent of the Contract Documents to provide for the construction and completion of
every detail of the Work described in the Contract Documents. Any labor, documentation,
services, Materials, or Equipment that may be reasonably inferred from the Contract
Documents or from prevailing custom or trade usage as being required to produce the
intended result shall be provided whether or not specifically called for, at no additional cost
to CFX.

2.2 Work Not Covered by the General Specifications

Proposed construction and any contractual requirements not covered by these General
Specifications may be covered by notes shown on the Plans or by the Technical
Specifications or Special Provisions for the Contract.

2.3 Alteration of Plans

2.3.1 General: CFX reserves the right to make, at any time prior to or during the progress

of the Work, such increases or decreases in quantities, whether a significant change
or not, and such alterations in the details of construction, whether a significant
change or noto including but not limited to alteration in the grade or alignment of the
road or structure or both, as may be found necessary or desirable by CFX. Such
increases, decreases or alterations shall not constitute abreach ofContract, shall not
invalidate the Contract, nor release the Surety from any liability arising out of this
Contract or the Surety bond. The Contractor agrees to perform the Work, as altered,
the same as if it had been part of the original Contract.

The term "significant change" applies only when:

CFX determines that the Work as altered differs materially in kind or
nature from that involved or included in the original proposed construction
or

B) A Major Item of Work, as defined in Section 1, is increased in excess of
125%o or decreased below 75Yo of the original Contract quantity. CFX will
apply any price adjustment for an increase in quantity only to that portion in
excess of I25o/o ofthe original Contract item quantity, or in case of a decrease

below 75%oto the actual amount of work performed, such allowance to be

determined in accordance with 2.3.2,below

A)
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In the instance of A) aboveo the determination by CFX shall be final and shall not
be subject to challenge by the Contractor except through the claims procedure as

described herein.

2.3.2 Increase, Decrease or Alteration in the Work: CFX reserves the right to make
alterations in the character of the Work which involve a substantial change in the
nature of the design or in the type of construction or which materially increases or
decreases the cost or time of performance. Such alteration shall not constitute a
breach of Contract, shall not invalidate the Contract or release the Surety.

Notwithstanding that the Contractor shall have no formal right whatsoever to any
extra compensation or time extension deemed due by the Contractor for any cause

unless and until the Contractor follows the procedures set forth in 2.4.2 for
preservation, presentation and resolution of the claim, the Contractor may at any
time, after having otherwise timely provided a notice of intent to claim or preliminary
time extension request pursuant to 2.4.2, submit to CFX a request for equitable
adjustment of compensation or time or other dispute resolution proposal. The
Contractor shall in any request for equitable adjustment of compensation, time, or
other dispute resolution proposal certifu under oath and in writing, in accordance
with the formalities required by Florida law, that the request is made in good faith,
that any supportive data provided are accurate and complete to the Contractor's best
knowledge and belief, and that the amount of the request accurately reflects what the
Contractor in good faith believes to be CFX's responsibility. Such certification must
be made by an officer or director of the Contractor with the authority to bind the
Contractor. Any such certified statements ofentitlement and costs shall be subjectto
the audit provisions set forth in 2.4.13. While the submittal or review of a duly
certified request for equitable adjustment shall neither create, modiff, nor activate
any legal rights or obligations as to the Contractor or CFX, CFX will review the
content of any duly certified request for equitable adjustment or other dispute
resolution proposal, with any further action or inaction by CFX thereafterbeing in its
sole discretion. Any request for equitable adjustment that fails to fully comply with
the certification requirements will not be reviewed by CFX.

The monetary compensation provided for below constitutes full and complete payment
for such additional work and the Contractor shall have no right to any additional
monetary compensation for any direct or indirect costs or profit for any such additional
work beyond that expressly provided below. The Contractor shall be entitled to a time
extension only to the extent that the performance of any portion ofthe additional work
is a controlling work item and the performance of such controlling work item actually
extends completion of the project due to no fault of the Contractor. All time related
costs for actual performance of such additional work are included in the compensation
already provided below and any time extension entitlement hereunder will be without
additional monetary compensation. The Contractor shall have no right to any monetary
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compensation or damages whatsoever for any direct or indirect delay to a controlling
work item arising out of or in any way related to the circumstances leading up to or
resulting from additional work (but not relating to the actual performance of the
additional work, which is paid for as otherwise provided herein), except only as

provided for under 2.4.5.3.

2.3.2.1Allowable Costs for Extra Work: The CEI may direct in writing that extra
work be done and, at the CEI's sole discretion, the Contractor will be paid pursuant

to an agreed Supplemental Agreement or in the following manner:

(a) Labor and Burden: The Contractor will receive payment for actual costs of
direct labor and burden for the additional or unforeseen work. Labor includes
foremen actually engaged in the work; and will not include project
supervisory personnel nor necessary on-site clerical staff, except when the
additional or unforeseen work is a controlling work item and the performance

of such controlling work item actually extends completion of the project due
to no fault ofthe Contractor. Compensation forproject supervisorypersonnel,
but in no case higher than a Project Manager's position, shall only be for the
pro-rata time such supervisory personnel spent on the contract. In no case

shall an officer or director ofthe Company, nor those persons who own more
than 1 Yo of the Company, be considered as project supervisory personnel,

direct labor or foremen hereunder.

't:k,t<:tt'1.******{.* Afea IntentiOnally Left Blank ,r******'F{.***,k,1.{.*
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Item Rate

FICA Rate established by Law

FUTA/SUTA Rate established by Law

Medical Insurance Actual

Holidays, Sick &
Vacation benefits

Actual

Retirement benefits Actual

Workers
Compensation

Rates based on the National Council on Compensation lnsurance basic rate
tables adjusted by Contractor's actual experience modification factor in

effect at the time of the additional work or unforeseen work.

Per Diem Actual but not to exceed State of Florida's rate

Insurance* Actual

Payment for burden shall be limited solely to the following

Table2.3.2.l

*Compensation for Insurance is limited solely to General Liability Coverage and does not include any other
insurance coverage (such as, but not limited to, Umbrella Coverage, Automobile Insurance, etc.).

At the pre-construction conference, certiff to the CEI the following:

(l) A listing ofon-site clerical staff, supervisory personnel and their pro-rated
time assigned to the Contract,

(2) Actual Rate for items listed in Table 2.3.2.1,

(3) Existence of employee benefit plan for Holiday, Sick and Vacation benefits
and a Retirement Plan, and,

(4) Payment of Per Diem is a company practice for instances when compensation
for Per Diem is requested.

Such certification must be made by an officer or director of the Contractor with
authority to bind the Contractor. Timely certification is a condition precedent to any
right ofthe Contractor to recover compensations for such costs, and failure to timely
submit the certification will constitute a full, complete, absolute and inevocable
waiver by the Contractor of any right to recover such costs. Any subsequent changes
shall be certified to the CEI as part of the cost proposal or seven calendar days in
advance of performing such extra work.
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(b) Materials and Supplies: For materials accepted by the CEI and used on the
project, the Contractor will receive the actual cost of such materials
incorporated into the work, including Contractor paid transportation charges
(exclusive of equipment as hereinafter set forth). For supplies reasonably
needed for performing the work, the Contractor will receive the actual cost of
such supplies.

(c) Equipment: For any machinery or special equipment (other than small tools),
including fuel and lubricant, the Contractorwill receive 100% ofthe "Rental
Rate Blue Book" for the actual time that such equipment is in operation on
the work, and 50%;o of the "Rental Rate Blue BooK' for the time the
equipment is directed to standby and remain on the project site, to be

calculated as indicated below. The equipment rates will be based on the latest
edition (as of the date the work to be performed begins) of the "Rental Rate
Blue Book for Construction Equipment" or the "Rental Rate Blue Book for
Older Construction Equipment," whichever is applicable, as published by
Machinery Information Division of PRIMEDIA lnformation, Inc. (version
current at the time of bid), using all instructions and adjustments contained
therein and as modified below. On all projects, the CEI will adjust the rates

using regional adjustments and Rate Adjustment Tables according to the
instructions in the Blue Book.

Allowable Equipment Rates will be established as set out below

(1) Allowable Hourly Equipment Rate : Monthly Rate/176 x Adjustment
Factors x l00Yo.

(2) Allowable Hourly Operating Cost: Hourly Operating Cost x 100%.

(3) Allowable Rate Per Hour: Allowable Hourly Equipment Rate *
Allowable Hourly Operating Cost.

(4) Standby Rate: Allowable Hourly Equipment Rate x 50%o.

The Monthly Rate is The Basic Machine Rate Plus Any Affachments.
Standby rates will apply when equipment is not in operation and is directed
by the CEI to standby at the project site when needed again to complete work
and the cost of moving the equipment will exceed the accumulated standby
cost. Standby rates will not apply on any day the equipment operates for eight
or more hours. Standby payment will be limited to only that number of hours
which, when added to the operating time for that day equals eight hours.
Standby payment will not be made on days that are not normally considered
work days on the project.
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CFX will allow for the cost of transporting the equipment to and from the
location at which it will be used. If the equipment requires assembly or
disassembly fortransport, CFX will pay forthe time to perform this work at
the rate for standby equipment.

Equipment may include vehicles utilized only by Labor, as defined above.

(d) Indirect Costs, Expenses, and Profit: Compensation for all indirect costs,

expenses, and profit ofthe Contractor, including but not limited to overhead

of any kind, whether jobsite, field office, division office, regional office,
home office, or otherwise, is expressly limited to the greater of either (1) or
(2) below:

(1) Solely a mark-up on the payments in (a) through (c), above in
accordance with the corresponding portions of section 7.4.

(i) Bond: The Contractorwill receive compensation for any premium
for acquiring a bond for such additional or unforeseen work;
provided, however, that such payment for additional bond will only
be paid upon presentment to CFX of clear and convincing proof that
the Contractor has actually provided and paid for separate bond
premiums for such additional or unforeseen work in such amount.
Should the Contractor elect to provide subguard coverage in lieu of
requiring a bond from a sub, the Contractor shall be entitled to
reimbursement for the subguard premium for the added work upon
proof of said premium.

(ii) The Contractor will be allowed a markup of lUYo on the first
$50,000 and a markup of 5%o on any amount over $50,000 on any
subcontract directly related to the additional or unforeseen work. Any
such subcontractor mark-up will be allowed only by the prime
Contractor and a first-tier subcontractor, and the Contractor must
elect the markup for any eligible first tier subcontractor to do so.

**,1.*,t *'1.*,1.*:lc*:lc* fuga IntentiOnally Lgft Blank {.t'f ****{.:1.*:tr*****
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(2) Solely the formula set forth below and only as applied solely as to such
number of calendar days of entitlement that are in excess of ten cumulative
calendar days as defined below.

p=4"9
B

Where A: Original Contract Amount

B: Original Contract Time

C:8Yo

D: Average Overhead Per Day

Cumulative Calendar Days is defined as the cumulative total number ofcalendar days
granted for time extension due to delay of a controlling work item caused solely by
CFX is, or the cumulative total number of calendar days for which entitlement to a
time extension due to delay of a controlling work item caused solely by CFX is

otherwise ultimately determined in favor of the Contractor to be.

Further, in the event there are concurrent delays to one or more controlling work
items, one or more being caused by CFX and one or more being caused by the
Contractoro the Contractor shall be entitled to a time extension for each day that a
controlling work item is delayed by CFX but shall have no right to nor receive any
monetary compensation for any indirect costs for any days of concurrent delay. No
compensation will be paid to the Contractor for any jobsite overhead and other
indirect impacts when the total number of calendar days granted for time extension
due to delay of a controlling work item is equal to or less than ten calendar days and
the Contractor also fully assumes all monetary risk of any and all partial or single
calendar day delay periods, due to delay of a controlling work item that when
cumulatively totaled together are equal to or less than ten calendar days. All
calculations under this provision shall exclude days granted for performing additional
work.

2.3 .2.2 Subcontracted Work: For work performed by a subcontractor, compensation
for the additional or unforeseen work shall be solely limited to as provided for in
2.3.2.1(a), (b), (c) and (dxl), with the exception oe in the instance of subcontractor
performed work only, the subcontractor may receive compensation for any premium
for acquiring a bond for the additional or unforeseen work; provided, however, that
such payment for additional subcontractor bond will only be paid upon presentment

to CFX of clear and convincing proof that the subcontractor has actually provided
and paid for separate bond premiums for such additional or unforeseen work in such
amount. The Contractor shall require the subcontractor to provide a certification, in
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accordance with2.3.2.l (a), as part of the cost proposal and provide such to the CEI.
Such certification must be made by an officer or director of the subcontractor with
authority to bind the subcontractor. Timely certification is a condition precedent to
any right ofthe Contractor to recover compensation for such subcontractor costs, and

failure to timely submit the certification will constitute a full, complete, absolute and

irrevocable waiver by the Contractor of any right to recover such subcontractor costs.

2.3.2.3 No Waiver of Contract: Changes made by CFX will not be considered to
waive any ofthe provisions of the Contract, nor may the Contractor make any claim
for loss ofanticipated profits because ofthe changes or by reason ofany variation
between the approximate quantities and the quantities of Work actually performed.
All Work shall be performed as directed by CFX and in accordance with the Contract
Documents.

2.3.2.4 Suspensions of Work Ordered by CFX: If the perfonnance of all or any
portion of the Work is suspended or delayed by CFX, in writing, for an unreasonable
period oftime (not originally anticipated, customary, or inherent to the construction
industry) and the Contractor believes additional compensation is due as a result of
such suspension or delay, the Contractor shall submit to CFX in writing a request for
adjustment within 7 calendar days of receipt of the notice to resume Work. The
request shall be complete, set forth all the reasons and support for such adjustment.

CFX will evaluate the Contractor's request. If CFX agrees the cost and/or time
required for the performance of the Contract has increased as a result of such
suspension and the suspension was caused by conditions beyond the control of and
not the fault of the Contractoro its suppliers or subcontractors at any approved tier
(and not caused by weather), CFX will make an adjustment (excluding profit) and
modiff the Contract in writing accordingly. CFX will notif,u the Contractorwhether
an adjustment of the Contract is warranted.

No Contract adjustment will be allowed unless the Contractor has submitted the
complete request for adjustment within the time prescribed.

No Contract adjustment will be allowed under this clause to the extent that
performance would have been suspended or delayed by any other cause, or forwhich
an adjustment is provided for, excluded under, or effectively precluded by any other
term or condition of the Contract.

2.3.2.5 Conditions Requiring Supplemental Agreement: A Supplemental Agreement
will be used to clarify the Plans and Specifications of the Contract; to document
quantities that deviate from the original Contract amount; to provide for unforeseen
Work, grade changes or alterations in Plans which could not reasonably have been
contemplated or foreseen in the original Plans and Specifications; to change the
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a)

limits of construction to meet field conditions; to provide a safe and functional
connection to an existing pavement; to make the project functionally operational in
accordance with the intent of the original Contract and subsequent amendments
thereto; to settle Contract claims.

No Work covered by a Supplemental Agreement shall be performed before written
authorization is given by CFX. Such written authorization will set forth the prices

and other pertinent information and will be promptly reduced to written Contract
document form.

2.3.2.6 Unilateral Payments: Unilateral Payments will be used to pay the Contractor
for Work performed on the Project when:

The Conhactor agrees to perform the Work at an agreed upon cost but refuses

to timely execute a Supplemental Agreement so as to allow timely payment
for the Work by CFX or,

b) CFX and the Contractor cannot agree on the cost of the Work and the
Contractor refuses to execute a Supplemental Agreement or,

c) CFX determines it is in the best interest to make a Unilateral Payment for
Work CFX directed to be performed in lieu of pursuing a Supplemental
Agreement.

2.3.2.7 Extra Work: Alterations, changes, additional or unforeseen Work of the type
already provided by the Contract for which there is a Contract Price will be paid for
at such Contract price.

Alterations, changes, additional or unforeseen Work having no quantity or price
provided in the Contract will be paid at a negotiated price. Where the cost is
negotiated, the Contractor shall submit an estimate to CFX in terms of labor,
Materials, Equipment, overhead with a time impact analysis and other expenses

incurred solely as a result ofthe alteration, change, additional or unforeseen Work as

stipulated in2.3.2.

Where a price cannot be negotiated for alterations, changes, additional or unforeseen
Work having no quantity or price provided in the Contract, payment will be made in
accordance with2.3.2.

*,ri.**'1.*,1.**'1.*t'1. Afea IntentiOnally Left Blank ***,lc****,1.***t,1.*!t
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2.3.3 Connections to Existing Pavements, Drives and Walks: Limits of construction at the

beginning and end of the Project are detailed in the Plans and will generally be
adhered to; however, where in the opinion of CFX it is necessary to extend the
construction in order to make suitable connections to existing pavement, such change

may be permitted upon written authorization.

For any connections to existing walks and drives which are necessary although not
indicated on the Plans, proper connections shall be made at the direction of CFX in
accordance with the FDOT's Design Standards identified in the Contract Documents.

2.3.4 Differing Site Conditions: During the progress of the Work, if subsurface or latent
conditions are encountered at the site differing materially from those indicated on the
Plans or in the Specifications or if unknown physical conditions of an unusual nature
(differing materially from those ordinarily encountered and generally recognized as

inherent in the Work) are encountered at the site, the party discovering such
conditions shall promptly notiff the other party in writing of the specific differing
conditions before they are disturbed and before the affected Work is performed.

Upon written notification from the Contractor, CFX will have the conditions
investigated and if it is determined that the conditions differ materially and cause an

increase or decrease in the cost or time required for the performance of any Work
under the Contract, an adjustment (excluding loss of anticipated profits) will be made

and the Contract modified in writing accordingly. CFX will notiff the Contractor
whether an adjustment of the Contract is warranted.

No Contract adjustment that results in a benefit to the Contractor will be allowed
unless the Contractor has provided the required written notice.

No Contract adjustment will be allowed under this clause for any impacts caused

to or by any other projects.

{.{(*,t,F{.:r**:t*'l<** Afea IntentiOnally Left Blank *{.{.***{<t<**,t **:t**
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2.3.5 Changes Affecting Utilities: The Contractor shall be responsible for identi$ing and
assessing any potential impacts to a utility that may be caused by the changes
proposed by the Contractor and the Contractor shall, at the time of making the
request for change, notiff CFX in writing of any such potential impacts to utilities.

CFX approval ofa Contractor proposed change does not relieve the Contractor of
sole responsibility for all utility impacts, costs, delays or damages, whether direct or
indirect, resulting from Contractor initiated changes in the design or construction
activities from those in the original Contract, design plans (including traffic control
plans) or other Contract Documents and which effect a change in utility work
different from that shown in the utility plans, joint project agreements or utility
relocation schedules.

2.3.6 Cost Savings Initiative Proposal

2.3.6.I Intent and Objective: This subarticle applies to any Cost Savings Initiative
Proposal (CSIP) that the Contractor initiates and develops for the purpose ofrefining
the Contract to increase cost effectiveness or significantly improve the quality ofthe
end result. Any potential CSIPs being considered by the Contractor shall NOT be
discussed at the pre-award meeting, as this meeting is for the sole purpose of
discussing the Contractor's bid and the documents on which the bid is based.

Subsequent to Contract execution and prior to Contract Time beginning, a mandatory
Cost Savings Initiative Workshop will be held for the Contractor and CFX to discuss
potential Proposals.

This subarticle does not apply to any CSIP unless the Contractor identifies it at the
time of its submission to CFX as a CSIP submitted in accordance with this subarticle.

CFX will consider CSIPs that, in the sole opinion of CFX, will result in net savings
to CFX by providing a deuease on the cost of the Contract. Additionally, the CSIP
must result in savings without impairing essential functions and characteristics such
as safety, service life, reliability, economy of operationo ease of maintenance,
aesthetics and necessary standard design features. CFX will not recognize the
Contractor's elimination of work, or correction of plan enors that result in a cost
reduction as a CSIP.

CFX reserves the right to reject, at its sole discretion, any CSIP submitted that
proposes a change in the design of the pavement system or that would require
additional right-of-way. Pending CFX's execution of a formal supplemental
agreement implementing an approved CSIP, the Contractor shall remain obligated to
perform the Work in accordance with the terms of the Contract. CFX is under no
obligation to grant time extensions to allow for the time required to develop and
review a CSIP.
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For potential CSIPs not discussed between Contract Execution and Contract Time
beginning, a mandatory concept meeting will be held between CFX and the

Contractor to discuss the potential CSIP prior to its development.

2.3.6.2 Data Requirements: As a minimum, the Contractor shall submit the following
information with each CSIP:

l. a description of the differences between the existing Contract requirements,
including any time extension request, and the proposed change, and the
comparative advantages and disadvantages.

2. separate detailed (Labor, Equipment, Material and Subcontract) cost

estimates for both the existing Contract requirement and the proposed change.
Allocate the above detailed cost estimates by pay item numbers indicating
quantity increases or decreases and deleted pay items. Identiff additional
proposed work not covered by pay items within the Contract, by using pay item
numbers in the FDOT Basis of Estimates Manual. In preparing the estimates,
include overhead, profit, and bond within pay items in the Conhact. Separate pay

item(s) for the cost of overhead, profit, and bond will not be allowed.

3. an itemization of the changes, deletions or additions to plan details, plan

sheets, design standards and Specifications that are required to implement the
CSIP if CFX adopts it. Provide preliminary plan drawings sufficient to describe

the proposed changes.
4. engineering or other analysis in sufficient detail to identifu and describe
specific features of the Contract that must be changed if CFX accepts the CSIP
with a proposal as to how the changes can be accomplished and an assessment of
their effect on other Project elements. CFX may require that engineering analyses

be performed by a Specialty Engineer in the applicable class ofwork. Support all
design changes that result from the CSIP with prints of drawings and
computations signed and sealed by the Contractor's Specialty Engineer. Written
documentation or drawings shall be provided that clearly delineate the

responsibility of the Contractor's Specialty Engineer.

5. the date by which CFX must approve the CSIP to obtain the total estimated
cost reduction during the remainder of the Contract, noting any effect on the
Contract completion time or delivery schedule.

6. a revised Project schedule that would be followed upon approval ofthe CSIP.
The schedule shall include submittal dates and review time for CFX review.
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2.3.6.3 Processing Procedures: The Contractor shall submit five (5) copies of the
CSIP to CFX. CFX will process the CSIP expeditiously; however, CFX is not liable
for any delay in acting upon a CSIP submitted pursuant to this subarticle. The
Contractor may withdraw, in whole or in part, a CSIP not accepted by CFX within
the period specified in the CSIP. CFX is not liable for any CSIP development cost in
the case where CFX rejects, or the Contractor withdraws, a CSIP.

CFX is the sole judge of the acceptability of a CSIP and ofthe estimated net savings
in construction costs from the adoption ofall or any part ofthe CSIP. In determining
the estimated net savings, CFX reserves the right to disregard the Contract bid prices

if in the judgment of CFX, such prices do not represent a fair measure ofthe value of
the Work to be performed or to be deleted.

Prior to approval, CFX may modiff a CSIP, with the concunence ofthe Contractor,
to make it acceptable. If any modification increases or decreases the net savings
resulting from the CSIP, CFX will determine the Contractor's fair share upon the
basis of the CSIP as modified and upon final quantities. CFX will compute the net

savings by subtracting the revised total cost of all bid items affected by the CSIP
from the total cost of the same bid items as represented in the Contract, provided that
in the sole judgment of CFX that such bid item prices represent fair measure of the
value of the associated work.

Prior to approval of the CSIP that initiates the supplemental agreement, provide
acceptable Contract-quality plan sheets revised to show all details consistent with the

CSIP design.

2.3.6.4 Computation for Change in Contract Cost Performance: If the CSIP is
adopted, the Contractor's share ofthe net savings as defined hereinafter represents
full compensation to the Contractor for the CSIP.

CFX will include its cost to process and implement a CSIP in the estimate.

2.3.6.5 Conditions of Acceptance for Major Design Modifications of Category 2

Bridges: A CSIP that proposes major design modifications of a category 2 bridge, as

determined by CFX, shall have the following conditions of acceptance:

l. All bridge plans relating to the CSIP shall undergo an independent peer

review conducted by a single independent engineering firm referred to for the
purpose ofthis requirement as the lndependent Review Engineer (IRE). The IRE
shall not be the originator ofthe CSIP design and shall be pre-qualified by FDOT
in accordance with Rule 14-75, Florida Administrative Code. The independent
peer review is intended to be a comprehensive and thorough verification of the
original Work, giving assurance that the design is in compliance with all CFX
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requirements. The IRE's comments, along with the resolution of each commento
shall be submitted to CFX. The IRE shall sign and seal the submiffal cover letter
stating that all comments have been adequately addressed and the design is in
compliance with CFX's requirements. Ifthere are anyunresolved comments, the
IRE shall specifically list all unresolved issues in the signed and sealed cover
letter.

2. CFX reserves the right to require the Contractor's Specialty Engineer to
assume responsibility for the design of the entire structure.

3. New designs and independent peer reviews shall be in compliance with all
applicable CFX, FDOT and AASHTO criteria requirements including bridge
loading ratings.

2.3.6.6 Sharing Arrangements: If CFX approves a CSIP, the Contractor will receive
50% ofthe net reduction in the cost ofperfornance ofthe Contract as determined by
the final negotiated agreement between the Contractor and CFX. The net reduction
will be determined by subtracting from the savings of the construction costs the
reasonable documented engineering costs incurred by the Contractor to design and
develop a CSIP and CFX's direct costs for reviewing the CSIP. Contractor's
engineering costs will be based on the Specialty Engineer's certified invoice and may
include the costs ofthe IRE. The Contractor's total engineering costs to be subtracted
from the savings to determine the net reduction will be limited to 25Yo of the
construction savings and will not include any markup bythe Contractor forthe costs

for engineering services performed by the Contractor.

2.3.6.7 Notice of Intellectual Property lnterests and CFX's Future Rights to a CSIP:
The Contractor's CSIP submittal shall identiff with specificity any and all forms of
intellectual property rights that either the Contractor or any officer, shareholder,
employee, consultant, or affiliate, of the Contractor, or any other entity who
contributed in any measure to the substance of the Contractor's CSIP development,
have or may have that are in whole or in part implicated in the CSIP. Such required
intellectual property rights notice includes, but is not limited to, disclosure of any:
issued patents, copyrights, or licenses; pending patent, copyright or license
applications; and any intellectual property right that though not yet issued, applied for
or intended to be pursued, could nevertheless otherwise be subsequently the subject
of patent, copyright or license protection by the Contractor or others in the future.
The notice requirement does not extend to intellectual property rights as to stand-
alone or integral components of the CSIP that are already on the FDOT's APL or
design standard indexes or are otherwise generally known in the industry as being
subject to patent or copyright protection.
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Notwithstanding Article 5.3 of the General Specifications nor any provisions of the
Standard Specifications, upon acceptance ofthe CSIP, the Contractor grants to CFX
and its contractors (such grant being expressly limited solely to any and all existing
or future CFX construction projects and any other CFX projects that are partially or
wholly funded by or for CFX) a royalty-free and perpetual license under all forms of
intellectual property rights to manufacture, to use, to design, to construct, to disclose,
to reproduce, to prepare and fully utilize derivative workso to distribute, display and
publish, in whole or in part, and to permit others to do any of the above, and to
otherwise in any manner and for any purpose whatsoever do anything reasonably
necessary to fully utilize any and all aspects of such CSIP on any and all existing and
future construction projects and any other CFX projects.

The Contractor shall hold harmless and indemnifu CFX and its contractors and others
in privity therewith from and against any and all claims, liabilities, other obligations
or losses, and reasonable expenses related thereto (including reasonable attomey's
fees) which are incurred or are suffered by any breach ofthe foregoing grants, and
regardless of whether such intellectual property rights were or were not disclosed by
the Contractor pursuant to the language herein, unless CFX has by express written
exception in the CSIP acceptance process specifically released the Contractor from
such obligation to hold harmless and indemnifu as to one or more disclosed
intellectual property rights.

2.4 Claims by Contractor

2.4.I General: When the Contractor deems that extra compensation, or a time extension is

due beyond that agreed to by CFX, whether due to delay, additional Work, altered Work,
differing site conditions, breach of Contract, or for any other cause, the Contractor shall
follow the procedures set forth herein for preservation, presentation and resolution ofthe
claim.

2.4.2 Notice of Claim

2.4.2.1Claims For Extra Work: Where the Contractor deems that additional
compensation or a time extension is due for Work or Materials not expressly
provided for in the Contract or which is by written directive expressly ordered by
CFX pursuantto 2.3, the Contractor shall noti$ CFX in writing, including the words
'NOTICE OF CLAIM" in the document heading ofthe intention to make a claim for
additional compensation before beginning the Work on which the claim is based, and

if seeking atime extension, the Contractor shall also submit apreliminaryrequest for
time extension pursuantto 6.1.3 within ten (10) calendar days after commencement
of a delay. If such notification is not given and CFX is not afforded the opportunity
for keeping strict account of actual labor, Materials, Equipment, and time, the
Contractor waives the claim for additional compensation or a time extension. Such
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notice by the Contractoro and the fact that CFX has kept account of the labor,
Materials and Equipmento and time, shall not in any way be construed as establishing
the validity of the claim or method for computing any compensation or time
extension for such claim. Notice of the amount of the claim with supporting data
shall be delivered within sixty days after the start of such occurrence or event (unless

CFX allows additional time for the Contractor to submit additional or more accurate
data in support of the claim) and shall be accompanied by the Contractor's written
statement that the adjustment claimed covers all known amounts to which the
Contractor is entitled as a result of said occurrence or event. For any claim or part of
a claim that pertains solely to final estimate quantity disputes the Contractor shall
submit full and complete claim documentation as described in2.4.3, as to such final
estimate claim dispute issues, within 30 calendar days of the Contractor's receipt of
CFX's Offer of Final Payment. Submission of timely notice of intent to file a claim,
preliminary time extension request, time extension request, and the claim, together
with full and complete claim documentation, are each a condition precedent to the
Contractor bringing any arbitration or other formal claims resolution proceeding
against CFX for the items and for the sums or time set forth in the Contractor's
written claim, and the failure to provide such notice of intent, preliminary time
extension request, time extension request, claim and full and complete claim
documentation within the time required shall constitute a full, complete, absolute and

irrevocable waiver by the Contractor of any right to additional compensation or a
time extension for such claim.

2.4.2.2 Claims For Delay: Where the Contractor deems that additional compensation
or a time extension is due on account of delay, differing site conditions, breach of
Contract, or any other cause other than for Work or Materials not expressly provided
for in the Contract (Extra Work) or which is by written directive of CFX expressly
ordered by CFX pursuant to 2.3,the Contractor shall submit a written notice of intent
to CFX within 48 hours after commencement of a delay to a Work item on the
critical path expressly notifiing CFX that the Contractor intends to seek additional
compensation, and if seeking a time extension, the Contractor shall also submit a
preliminary request for time extension pursuant to 6.7.3 within 48 hours after
commencement of a delay to a Work item on the critical path, as to such delay and
providing a reasonably complete description as to the cause and nature of the delay
and the possible impacts to the Contractor's Work by such delay. The timely
providing of a written notice of intent or preliminary time extension request to CFX
are each a condition precedent to any right on behalfofthe Contractor to request
additional compensation or an extension of Contract Time for that delay, and the
failure of the Contractor to provide such written notice of intent or preliminary time
extension request within the time required shall constitute a full, complete, absolute
and irrevocable waiver by the Contractor of any right to additional compensation or a

time extension forthat delay. Notice ofthe amount ofthe claim with supporting data
shall be delivered within sixty days after the start of such occuffence or event (unless
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CFX allows additional time for the Contractor to submit additional or more accurate
data in support of the claim) and shall be accompanied by the Contractor's written
statement that the adjustment claimed covers all known amounts to which the
Contractor is entitled as a result of said occuffence or event. There shall be no
Contractor entitlement to any monetary compensation or time extension for any
delays or delay impacts, whatsoever,that are not related to a Work item on the
critical path, and then as to any such delay to such item entitlement to any monetary
compensation or time extension shall only be to the extent such is otherwise provided
for expressly under 2.3 or 2.4, except that in the instance of delay to an item of Work
not on the critical path the Contractor may be compensated forthe direct costs of idle
labor or Equipment only, at the rates set forth in2.3, and then only to the extent the

Contractor could not reasonably mitigate such idleness. The existence of an accepted

schedule, including any required update(s), as stated in Article 6.3.3, is a condition
precedent to the Contractor having any right to the granting of an extension of
Contract Time arising out of any delay. Contractor failure to have an accepted
schedule, including any required update(s), for the period of potential impact, or in
the event the currently accepted schedule and applicable update(s) do not accurately
reflect the actual status ofthe project or fail to accurately show the true controlling or
non-controlling work activities for the period of potential impact, will result in any
entitlement determination as to time or money for such period of potential impact
being limited solely to CFX's analysis and identification ofthe actual controlling or
non-controlling work activities. Further, in such instances. CFX's determination as to
entitlement as to either time or compensability will be final, unless the Contractor can

prove by clear and convincing evidence to a Disputes Review Board that the CFX's
determination was without any reasonable factual basis.

2.4.3 Content of Written Claim: As a condition precedent to the Contractor being entitled
to additional compensation or a time extension under the Contract for any claim, the

Contractor shall submit a written claim to CFX which will include for each individual claim,
at a minimum, the following information:

(a) A detailed factual statement of the claim providing all relevant dates,
locations, and items of Work affected and included in each claim;

(b) The date or dates on which actions or events resulting in the claim
occurred or conditions resulting in the claim became evident;

(c) Identification of all pertinent documents and the substance of any material
oral communications relating to such claim and the name of the persons

making such material oral communications;
(d) Identification of the provisions of the Contract which support the claim

and a statement of the reasons why such provisions support the claim, or
alternatively, the provisions of the Contract which allegedly have been

breached and the actions constituting such breach;
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A detailed compilation of the amount of additional compensation sought
and a breakdown of the amount sought as follows:

documented additional job site labor expenses;
documented additional cost of Materials and supplies;
a list of additional Equipment costs claimed, including each piece

of Equipment and the rental rate claimed for each;
any other additional direct costs or damages and the documents in
support thereof;
any additional indirect costs or damages and all documentation in
support thereof;

(0 A detailed compilation of the specific dates and the exact number of
calendar days sought for a time extensiono the basis for entitlement to time
for each day, all documentation of the delay, and a breakout of the number
of days claimed for each identified evento circumstance or occuffence.

Further, the Contractor shall be prohibited from amending either the basis of
entitlement or the amount of any compensation or time stated for any and all issues

claimed in the Contractor's written claim submitted hereunder, and any arbitration or
other formal claims resolution proceeding shall be limited solely to the basis of
entitlement and the amount of any compensation or time stated for any and all issues

claimed in the Contractor's written claim submitted hereunder. This shall not,
howevero preclude the Contractor from withdrawing or reducing any of the basis of
entitlement and the amount of any compensation or time stated for any and all issues

claimed in the Contractor's written claim submitted hereunder at any time.

Action on Claim: CFX will respond within 30 calendar days ofreceipt of a complete
claim submitted by Contractor in compliance with 2.4.3. Failure by CFX to respond
to a claim within 30 calendar days after receipt of a complete claim in compliance
with2.4.3 constitutes a denial of the claim by CFX. If CFX finds the claim or any
part thereof to be valid, such partial or whole claim will be allowed and paid for to
the extent deemed valid and any time extension granted, if applicable, as provided in
the Contract.

2.4.5 Compensation for Extra Work or Delay:

2.4.5.1Compensation for Extra Work: Notwithstanding anlhing to the contrary
contained in the Contract Documents, the Contractor shall not be entitled to any
compensation beyond that provided for in 2.3.2.

(e)

(l)
(2)
(3)

(4)

(5)

2.4.4
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2.4.5.2 Compensation for Delay: Notwithstanding anything to the contrary contained

in the Contract Documents, the additional compensation set forth in 2.4 .5 .3 shall be

the Contractor's sole monetary remedy for any delay other than to perform extra work
caused by CFX unless the delay shall have been caused by acts constituting willful or
intentional interference by CFX with the Contractor's performance of the work and

then only where such acts continue after Contractor's wriffen notice to CFX of such

interference. The parties anticipate that delays may be caused by or arise from any
number of events during the term ofthe Contract, including, but not limited to, work
performed, work deleted, change orders, supplemental agreements, disruptions,
differing site conditions, utility conflicts, design changes or defects, time extensions,

extra work, right-of-way issues, permitting issueso actions of suppliers,
subcontractors or other contractors, actions by third parties, suspensions of work by
the CEI pursuantto Article 6.6 ofthe General Specifications, shop drawing approval
process delays, expansion of the physical limits ofthe project to make it functional,
weather, weekends, holidays, special events, suspension of Contract time, or other
eventso forces or factors sometimes experienced in construction work. Such delays or
events and their potential impacts on the performance by the Contractor are

specifically contemplated and acknowledged by the parties in entering into this
Contract, and shall not be deemed to constitute willful or intentional interference
with the Contractor's performance of the work without clear and convincing proof
that they were the result of a deliberate act, without reasonable and good-faith basis,

and specifically intended to disrupt the Contractor's performance.

2.4.5.3 Compensation for Direct Costs, Indirect Costs, Expenses, and Profit thereon,

of or from Delay: For any delay claim, the Contractor shall only be entitled to
monetary compensation for the actual idle labor and equipment, and indirect costs,

expenses, and profit thereon, as provided for in 2.3.2.1(d) and solely for costs

incurred beyond what reasonable mitigation thereof the Contractor could have

undertaken.

2.4.6 Mandatory Claim Records: After giving CFX notice of intent to file a claim for Extra
Work or delay, the Contractor shall keep daily records of all labor, Materials and Equipment
costs incurred for operations affected by the Extra Work or delay. These daily records shall
identifu each operation affected by the Extra Work or delay and the specific locations where
Work is affected by the Extra Work or delay, as nearly as possible. CFX may also keep

records of all labor, Materials and Equipment used on the operations affected by the Extra
Work or delay. The Contractor shall, once a notice of intent to claim has been timely filed,
and not less than weekly thereafter as long as appropriate, provide CFX with a copy of the
Contractor's daily records and be likewise entitled to receive a copy of CFX's daily records.

The copies of daily records to be provided hereunder shall be provided at no cost to the
recipient.
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2.4.7 Claims For Acceleration: CFX shall have no liability for any constructive acceleration
of the Work, nor shall the Contractor have any right to make any claim for constructive
acceleration nor include the same as an element of any claim the Contractor may otherwise
submit under this Contract. If CFX gives express written direction for the Contractor to
accelerate its efforts, such wriffen direction will set forth the prices and other pertinent
information and will be reduced to a wriffen Contract Document promptly. No payment will
be made on a Supplemental Agreement for acceleration priorto CFX's approval of the
documents.

2.4.8 Certificate of Claim: When submitting any claim, the Contractor shall certiff under
oath and in writing, in accordance with the formalities required byFlorida law, thatthe claim
is made in good faith, that the supportive dataare accurate and complete to the Contractor's
best knowledge and belief, and that the amount of the claim accurately reflects what the
Contractor in good faith believes to be CFX's liability. Such certification must be made by
an officer or director of the Contractor with the authority to bind the Contractor.

2.4.9 Non-Recoverable Items: The parties agree that for any claim CFX will not have
liability for the following items of damages or expense:

Loss of profit, incentives, or bonuses;
Any claim for other than Extra Work or delay;
Consequential damages including, but not limited to, loss of bonding
capacity,loss of bidding opportunities, loss of credit standing, cost of
financing, interest paid, loss of other work or insolvency;
Acceleration costs and expenses, except where CFX has expressly and

specifically directed the Contractor in writing "to accelerate at CFX's
expense";
Attorney fees except in accordance with 3.12, claims preparation expenses

and costs of litigation.

2.4.10 Exclusive Remedies: Notwithstanding any other provision ofthe Contract, the parties

agree that CFX shall have no liability to the Contractor for expenses, costs, or items of
damages other than those which are specifically identified as payable under 2.4. ln the event
of any formal claims resolution process for additional compensation, whether on account of
delay, acceleration, breach of Contract, or otherwise, the Contractor agrees that CFX's
liability will be limited to those items which are specifically identified as payable in2.4.

'1.**{c***,1.{.*,1.x**. Afea IntentiOnally Left Blank ***{.'1.*t<**{.{.***!t:*

a.

b.

c.

d.

e.
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2.4.11 Settlement Discussions: The content of any discussions or meetings held between
CFX and the Contractor to settle or resolve any claims submitted by the Contractor against
CFX shall be inadmissible in any legal, equitable, arbitration or administrative proceedings,

including the Disputes Review Board, brought by the Contractor against CFX for payment of
such claim. Dispute Review Board proceedings are not settlement discussions, for purposes

of this provision.

2.4.12 Personal Liability of Public Officials: ln carrying out any of the provisions of the
Contract or in exercising any power or authority granted to the Central Florida Expressway
Authority, its employees, members, officers, agents, consultants and successors, there shall
be no liability ofany employee, officer, official agent or consultant of CFX eitherpersonally
or as officials or representatives of CFX. It is understood that in all such matters such

individuals act solely as agents and representatives of CFX.

2.4.13 Auditing of Claims: All claims filed against CFX shall be subject to audit at anytime
following the filing of the claim, whether or not such claim is part of a suit pending in the
Courts of the State of Florida. The audit may be performed at CFX's sole discretion by
employees of CFX or by any independent auditor appointed by CFX, or both. The audit may
begin after ten days written notice to the Contractor, subcontractor, or supplier. The
Contractor, subcontractor, or supplier shall make a good faith effort to cooperate with the
auditors. As a condition precedent to recovery on any claim, the Contractor, subcontractor,
or supplier must retain sufficient records, and provide full and reasonable access to such

records to allow the CFX auditors to verify the claim. Failure to retain sufficient records of
the claim or failure to provide full and reasonable access to such records shall constitute a

waiver ofthat portion of such claim that cannot be verified and shall bar recovery thereunder.
Further, and in addition to such audit access, upon the Contractor submitting a written claim,
CFX shall have the right to request and receive, and the Contractor shall have the affrrmative
obligation to provide to CFX, copies of any and all documents in the possession of the
Contractor or its subcontractors, materialmen or suppliers as may be deemed relevant by
CFX in its review of the basis, validity or value of the Contractor's claim.

Without limiting the generality of the foregoing, the Contractor shall upon written request of
CFX make available to CFX auditors, or upon CFX's written request for copies, provide
copies at CFX's expense, any or all of the following documents:

Daily time sheets and superintendent's daily reports and diaries;
Insurance, welfare and benefits records;
Payroll registers;
Earnings records;
Payroll tax returns;
Materials invoices, purchase orders, and all Materials and supply acquisition
contracts;
Materials cost distribution worksheets;

1.

2.

J.

4.

5.

6.

7
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8.

9.

10.

I l.
12.
13.

14.

15.

t6.
17.
18.

t9

2l

20

Equipment records (list of company owned, rented or other Equipment used)
Vendor rental agreements and subcontractor invoices;
Subcontractor payment certifi cates;

Canceled checks for the project, including payroll and vendors;
Job cost reports;
Job payroll ledgers;
General ledger, generaljournal, (ifused) and all subsidiary ledgers andjournals
together with all supporting documentation pertinent to entries made in these
ledgers and journals;
Cash disbursements j ournal ;

Financial statements for all years reflecting the operations on the Project;
Income tax returns for all years reflecting the operations on the Project;
All documents which reflect the Contractor's actual profit and overhead during
the years the Contract was being performed and for each of the five years prior to
the commencement of the Contract;
All documents related to the preparation of the Contractor's bid including the final
calculations on which the bid was based;

All documents that relate to each and every claim together with all documents
which support the amount of damages as to each claim;
Worksheets used to prepare the claim establishing the cost components for items
of the claim including, but not limited to, labor, benefits and insurance, Materials,
Equipment, subcontractors, and all documents that establish which time periods
and individuals were involved, and the hours and rates for such individuals.
Electronic Payment Transfers and like records22

2.5 Unforeseeable Work

When Work is required which is not covered by a price in the Contract and such Work does
not constitute a "significant change" as defined in2.3.1, and such Work is found essential to
the satisfactory completion of the Contract within its intended scope, an adjustment will be
made to the Contract. The basis of payment for such adjustment will be in an amount as

CFX may determine to be fair and equitable.

2.6 Right To and Use of Materials Found at the Site of the Work

2.6.1 Ownership and Disposal of Existing Materials: Except as might be stipulated or
implied otherwise on the Plans or in the Specifications, all Materials which are not
the property of other parties (in both roadway and structures) found on the right of
way and all material in structures removed by the Contractor, shall become the
property ofthe Contractor and shall be properly disposed ofby the Contractor. Such
Materials shall not include earth or other excavated material required for the
construction of the Project. Materials from existing structures required to be
removed and which are designated to remain the property of CFX may generally be
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used by the Contractor during construction. Such material shall not be cut or
otherwise damaged during removal unless permission is given and shall subsequently
be stored in an accessible location if so directed by CFX.

2.6.2 Ornamental Trees and Shrubs: Any ornamental trees or shrubs existing in the right-
of-way (which are required to be removed for the construction operations and which
are not specifically designated on the Plans to be reset or to be removed by others
prior to the construction operations) shall remain the property of CFX and shall be
relocated by the Contractor as directed. The Contractor shall be fully responsible for
maintaining in good condition all grass plots, trees and shrubs outside the limits of
construction as shown on the Plans. Tree limbs that interfere with Equipment
operation and are approved for pruning shall be neatly trimmed and the tree cut
coated with tree paint.

2.7 Restoration of Right of Way

Areas outside the Project limits within CFX right of way used as a plant site be shaped and
dressed so as not to present an objectionable appearance and grassed. The Work ofgrassing
will not be paid for separately but will be considered incidental to the other items of Work
for which payment is made. Property outside CFX's right of way that is damaged due to the
activities of the Contractor shall be immediately restored, at Contractor's expense, to a
condition similar or equal to that existing before such damage or injury was done by the
Contractor.

Upon completion of the Work and before final acceptance and final payment will be made,
the Contractor shall remove from the right of way and adjacent property all falsework,
Equipment, surplus and discarded Materials, rubbish and temporary structures; shall restore
in an acceptable manner all property, both public and private, which has been damaged
during the prosecution of the Work, and shall leave the roadway in a neat and presentable

condition throughout the entire length of the Work under the Contract The placing of
Materials of any character, rubbish or Equipment, on abutting property, with or without the
consent of the property owners, shall not constitute satisfactory disposal. However, the
Contractor will be allowed to temporarily store Equipment, surplus Materials, usable forms,
etc., on a well-kept site owned or leased by the Contractor, adjacent to the Project, but no
discarded Equipment or Materials or rubbish shall be placed on such site.

END OF SECTION 2
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SECTION 3 - CONTROL OF WORK

3.1 Plans and Working Drawings

3.1.1 Plans and Contract Documents: The Contractor will be supplied, without charge, one

(1) set of Plans and Contract Documents on electronic media and one (l) hard copy
set of "Approved for Construction" documents including the Plans, General

Specifications, Technical Specifications and Special Provisions and addenda,if any.

Copies of the FDOT Standard Specifications and Design Standards are available
from the FDOT.

3.1.2 CFX Plans: The Plans furnished by CFX consist of general drawings showing such

details as are necessary to give a comprehensive idea of the construction
contemplated. Roadway plans will show in general, alignment, profile grades, typical
cross sections and general cross sections. Structure plans, in general, will show in
detail all dimensions of the Work contemplated. When the structure plans do not
show the dimensions in detail, they will show general features and such details as are

necessary to give a comprehensive idea of the structure.

Grades shown are finished grades and B.M. Datum is National Geodetic Vertical
Datum of 1929 (NGVD- I 929), North American Vertical Datum 1 9 8 8 (NAVD- I 98 8),

or other datum as noted in the Plans.

3.1.3 Alterations in the Plans: All authorized alterations affecting the requirements and

information given on the approved Plans shall be in writing. No changes shall be

made on any plan or drawing after its approval by CFX, except by direction of CFX.

3.1.4 Shop Drawings

3.1.4.1. Definitions:

(a) Shop Drawings include all working, shop and erection drawings, associated trade

literature, calculations, schedules, manuals or similar documents submitted by the
Contractor to define some portion of the Work. The type of Work includes both
permanent and temporary Work.

(b) Permanent Work is the term deemed to include all the permanent structure and
parts thereof required of the completed Contract.

(c) Temporary Work is the term deemed to include any temporary construction work
necessary for the construction of the permanent Work. This includes falsework,
formwork, scaffolding, shoring, temporary earthworks, sheeting, cofferdams, special

erection Equipment and the like.
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3.1.4.2. Work Items Requiring Shop Drawings: The requirement for submittals for
certain items may be waived by other provisions of these specifications; i.e. items
constructed from standard drawings orthose complyingwith altemate details forpre-
stressed members under Section 450. Precast components that are not detailed in the

Plans or Standard Drawings will require approved shop drawings. The Contractor
shall review the Plans and Specifications to determine the submittals required. The

CEI may request a submittal for any item the CEI considers necessary.

3.1.4.3 Schedule of Submiuals: The Contractor shall prepare and submit to the CEI a
schedule of submittals identifring the Work for which Contractor intends to submit
shop drawings, the type, approximate number of drawings or other documents and

approximate dates of anticipated submittals with due regard to processing

requirements herein. The schedule of submittals shall be submitted to the CEI within
l5 days of the start of the date of the Notice to Proceed, and prior to the submission
of any shop drawings.

Subsequent submittals shall be coordinated with construction schedules to allow
sufficient time for review, approval and re-submittal as necessary.

3.1.4.4 Style, Numbering and Material of Submittals:

3.1.4.4.1Drawings: The Contractor shall furnish such shop drawings as may
be required to complete the structure in compliancewiththe design shown on

the Plans. Drawings shall be prepared or reproduced on permanent material
made for the purpose, such as tracing cloth, plastic, mylar or xerographic
bond paper, hereafter referred to as masters. The size of the sheets shall be

no larger than24 by 36 inches. Each sheet shall be numbered consecutively
for the series and the sheet number shall indicate the total number in the

series (e.g., I of 12, 2 of 12, ...12 of l2). Each shop drawing shall contain the

following items as a minimum requirement: the CFX Project Number,
drawing title and number, a title block showing the names ofthe fabricator or
producer and the Contractor for which the Work is being done, the initials of
the person(s) responsible for the drawing, the date on which the Work was
performed, the location of the item(s) within the Project, the Contractor's
approval stamp and initials and when applicable, the signature and embossed

seal of the Contractor's Florida registered Specialty Engineer. The absence

of any of this minimum information may be cause for a request for a re-
submiffal.
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3.1.4.4.2 Other Documents: Documents other than drawings, such as trade
literature, catalogue information, calculations and manuals shall be original
copies or clearly legible photographic or xerographic copies. The size shall
be no larger than I I by 17 inches. Such information shall be clearly labeled

and numbered and the sheet numbers shall indicate the total number of sheets

in the series (e.g., 7 of 12,2 of 12, .... 12 of l2).

All documents shall be bound and submitted with a Table of Contents cover sheet.

The cover sheet shall list the total number of pages and appendices and shall also

include the CFX Project Number, a title to reference the item(s) for which it is
submitted, the name of the firm and person(s) responsible for the preparation of the
document, the Contractor's approval stamp and initials and, when applicable, the
signature and embossed seal of the Contractor's Florida registered Specialty
Engineer.

The calculations or manuals shall clearly outline the design criteria and shall be

appropriately prepared and checked. The internal sheets shall include the complete
CFX Project Number and initials of the persons responsible for preparing and

checking the document.

Trade literature and catalogue information shall be clearly labeled with the title, CFX
Project Number, date and name of the firm and person responsible for that document

displayed on the front cover.

Documents other than drawings may be on xerographic paper or glossy paper

material as appropriate. For the purpose of this specification, the term "shop
drawings" shall be deemed to include these other documents.

3.1.4.5 Submiffal Paths and Copies:

The Contractor shall submit one (1) set of prints along with one (1) set of
reproducible copies of each series of shop drawings to the CEI with a copy of
the letter of transmittal sent to the Consultant. For Work requiring other
documentation (e.g. catalog data, material certificationso material tests,
procedure manuals, fabrication / welding procedures, and maintenance and

operating manuals) a minimum of eight (8) copies of each document shall be

submitted with the prints. The mailing address of the Consultant will be

furnished by CFX.
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For other miscellaneous design and/or structural details fumished by the
Contractor in compliance with the contract: The Contractor shall submit to
the CEI one (l) set of prints alongwith one (1) reproducible copyof each

series of shop drawings and four (4) copies of applicable calculations. Each
print and the cover sheet of each copy of applicable calculations shall be

signed and sealed by the Contractor's Specialty Engineer.

3.1.4.6 Processing of Shop Drawings

3.1.4.6.1Contractor Responsibility for Accuracy and Coordination of Shop

Drawings: The Contractor shall coordinate, schedule and control all
submiffals including those of its various subcontractors, suppliers and

engineers to provide for an orderly and balanced distribution of the Work.

All shop drawings prepared by the Contractor or its agents (subcontractor,
fabricator, supplier and etc.) shall be coordinated, reviewed, dated, stamped,

approved and signed by the Contractor prior to submission to the CEI for
review. The Contractor's signed approval of drawings submitted shall
confirm the Contractor has verified the Work requirements, field
measurements, construction criteria, sequence of assembly and erection,
access and clearances, catalog numbers and other similardata. Each series of
drawings shall indicate the specification section and page ordrawingnumber
of the Contract plans to which the submission applies. The Contractor shall
indicate on the shop drawings all deviations from the Contract drawings and

shall itemize all deviations in the letter oftransmiffal. Likewise, whenever a
submittal does not deviate from the Contract plans, the Contractor shall also

clearly state so in the transmittal letter.

The Contractor shall schedule the submission of shop drawings to allow for a
15-calendar day review period by the CEI. The review period commences

upon receipt of the Contractor's submittal by the CEI and terminates upon
transmittal of the submittal back to the Contractor by the CEI. The
Contractor shall adjust its schedules so that a l0-calendar day period is
provided for each re-submittal.
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It is incumbent upon the Contractor to submit shop drawings to facilitate
expeditious review. Voluminous submittals of shop drawings at one time are

discouraged and may result in increased review time. The submittal/re-
submittal clock will start upon receipt of a valid submittal. A valid submittal
shall include all the minimum requirements outlined in3.1.4.4. CFX will not
be liable to the Contractor for resulting delays, added costs and/or related
damages when the actual time required for approval extends beyond the 45-
and 30-day review periods shown above.

Only CEI approvals ofmiscellaneous submittals and red ink stamps on shop
drawings are valid and any Work performed in advance of approval will be at

the Contractor's risk.

3.1.4.6.2 Scope of Review by CEI: The review of the shop drawings by the
CEI shall be for conformity to the Contract requirements and intent of design
and not for the adequacy of the means, methods, techniques, sequences and
procedures proposed for construction. Review by the CEI does not relieve
the Contractor of responsibility for dimensional accuracy to assure field fit
and for conformity of the various components and details.

3.2 Coordination of Plans and Specifications

The Plans, Specifications and all supplementary documents are integral parts ofthe Contract
and a requirement occurring in one is as binding as though occurring in all. They are

intended to be complementary and to describe and provide for a complete Work. In addition
to the Work and Materials specifically identified as being included inany specific pay item,
additional incidental Work not specifically mentioned will be included in such pay item
when shown in the Plans or if indicated or obvious and apparent as being necessary for
proper completion of the Work.
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In case of discrepancy, the governing order of the documents shall be as follows

I
2
J

The Contract,
The Memorandum of Agreement,
The Addenda (if any), modifuing the General Specifications, Technical
Specifications, Special Provisions, Technical Special Provisions (if any),
Plans or other Contract Documents,
The Plans,
The Special Provisions,
The Technical Special Provisions (if any),
The Technical Specificationso
The General Specifications,
The Standard Specifications,
The Design Standards, and
The Proposal.

4.

5.

6.

7.

8.

9.

10.

11.

Computed dimensions shall govern over scaled dimensions

3.3 Conformity of Work with Plans

All Work performed, and all Materials fumished shall be in reasonably close conformity with
the lines, grades, cross sections, dimensions and material requirements, includingtolerances,
shown on the Plans or indicated in the Specifications.

In the event CFX finds that the Materials or the finished product in which the Materials are

used are not within reasonable close conformity with the Plans and Specifications, but that
reasonably acceptable Work has been produced, CFX will make a determination ifthe Work
will be accepted and remain in place. In this event, CFX will document the basis of
acceptance by Contract modification which will provide for an appropriate adjustment in the

Contract price for such Work or Materials as CFX deems necessary to conform to CFX's
determination based on engineering judgment.

In the event CFX finds that the Materials or the finished product in which the Materials are

used, or the Work performed are not in reasonable close conformity with the Plans and

Specifications and have resulted in an inferior or unsatisfactory product, the Work or
Materials shall be removed and replaced or otherwise corrected by and at the expense ofthe
Contractor.

For base and surface courses, the finished grade may vary as much as 0.1 foot from the grade

shown on the Plans, provided that all template and straightedge requirements are met and that

suitable transitions are affected.
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3.3.1 Record Drawings: During the entire construction operation, the Contractor shall
maintain records of all deviations from the plans and specifications including
Request for Information (RFI), field directives, sketches, etc., and shall submitthose
deviations to the CEI. The submiffal shall also include cross-sections, prepared by a
registered surveyor, of all retention ponds in the Project limits. A minimum submittal
would be full-sized prints in good condition with all changes in red, accurately
plotted. The print shall be in good condition as determined bythe CEI. The marked
up prints shall be submitted within 15 days of the Project acceptance or termination
of Work. Preparation of the record drawings shall be the responsibility of CFX.
Retainage will not be released by CFX until the marked up prints and records have

been submitted and accepted by CFX.

3.4 Pre-Award Meeting

The Plans and Specifications will be reviewed in a joint pre-award meeting between the
Contractor's key personnel and CFX representatives. The purpose of the meeting will be to
address all questions or differences in interpretations of the documents and to provide
clarifications. The meeting will also provide the opportunity for the Contractor to disclose
advantages that may have been gained through a strict and literal interpretation of the bid
documents. If the Contractor suspects or believes, based on its prior experience, or on the
overall specifications, that a literal interpretation of one or more specifications may not
reflect CFX's intentions or desires, the Contractor shall disclose such belief at this meeting.
CFX will make a determination as to whether or not any adjustments to the Plans,

Specifications and/or bid price are appropriate and desired and will make such corrections
and interpretations as CFX deems necessary to reflect the intent of the Plans and

Specifications.

A Memorandum of Agreement will be prepared by CFX summarizing the results of the
meeting. Except as noted in the Memorandum of Agreement, the Contractor shall certi$'
there are no known errors or omissions in the Plans, Specifications and other Contract
Documents before the Contract is executed. The memorandum will be signed by CFX and a

representative of the Contractor authorized to act on behalf of the Contractor and will be

made a part of the Contract Documents.

Notwithstanding that the pre-award meeting is mandatory as to the Contractor, and

notwithstanding that the items to be agreed upon at the pre-award meeting shall become

terms ofthe ultimate Contract, the Contractor expressly acknowledges and agrees that all of
the essential terms ofthe ultimate Contract are contained in the Bid and Bidding Documents,

and all issues addressed at the pre-award meeting are deemed non-essential to the existence

of the Contract, unless (i) it is discovered that the Contractor misrepresented any item of the
Bid, or (iD CFX determines that the Bid does not conform to the specifications of the
Bidding Documents.
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3.5 Orders and Instructions

The supervision of the execution of the Contract is vested wholly in the Contractor. The
orders, instructions, directions or requests of CFX may come directly from CFX or may be
given through CFX's designated representative. The Contractor shall designate a
representative to receive such instructions, directions or requests and failing to do so, will be

held responsible for the execution of them.

CFX will have the right to suspend the Work wholly or in part for such period or periods as

may be deemed necessary due to failure on the part of the Contractor to carry out orders
given to perform any or all provisions ofthe Contract. The Contractor shall not suspend the
Work and shall not remove any Equipment, tools, lumber or other Materials without the
written permission of CFX.

3.5.1 Observation of the Work: CFX will have free access to the Materials and the Work at

all times for measuring or observing the same, and the Contractor shall afford either
or both all necessary facilities and assistance for so doing.

After written authorization to proceed with the Work, CFX or its designated
representative will:

3.5.1.1 Make visits to the site at intervals appropriate to the various stages of
construction to observe the progress and quality of the executed Work and to
determine in general if the Work is proceeding in accordance with the Plans and
Specifications. CFX will not be required to make exhaustive or continuous on-site
observations to check the quality or quantity ofthe Work, will not be responsible for
the construction means, methods, procedures, techniques and will not be responsible

for the Contractor's failure to perform the construction Work in accordance with the
Plans and Specifications. CFX will not be responsible for safety precautions and
procedures concerning the Work. During such visits and based on on-site
observations, CFX may disapprove Work as failing to conform to the Plans and

Specifications.

3.s.l.2Check and approve samples, catalog data, schedules, shop drawings,
laboratory, shop and mill tests of Materials and Equipment and other data which the
Contractor is required to submit, only for conformance with the design concept ofthe
Project and compliance with the information given by the Plans and Specifications.

3.5. I .3 Conduct, in company with the Contractor, a final inspection ofthe Project for
conformance with the design concept of the Project and compliance with the
information given by the Plans and Specifications.
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3.5.1.4 Prepare final record drawings.

3.5.2 Examination of the Work: The authority and duties of the CEI, ifone is so designated
by CFX, are limited to examining the material furnished, observing the Work done

and reporting its findings to CFX. Neither CFX nor the CEI underwrites, guarantees

or ensures the Work done by the Contractor. It is the Contractor's responsibility to
perform the Work in all details in accordance with the Plans and Specifications.
Failure by any representative of CFX engaged in on-the-site observation to discover
defects or deficiencies in the Work of the Contractor shall never, under any
circumstances, relieve the Contractor from the Contractor's liability therefore.

The CEI will have no authority to permit deviation from or to modift any of the
provisions ofthe Plans or Specifications without the written permission or instruction
of CFX or to delay the Contractor by failure to observe the Materials and Work with
reasonable promptness.

The CEI will not have authority to supervise, direct, expedite or otherwise control the
Contractor's means, methods, techniques or sequences of construction. The CEI may
only advise the Contractor when it appears that the Work and/or Materials do not
conform to the requirements of the Contract Documents.

The payment of any compensation, irrespective of its character or form orthe giving
of any gratuity, or the granting of any valuable favor, directly or indirectly, by the
Contractor to any project representative is strictly prohibited, and any such act on the
part of the Contractor will constitute a violation of the Contract.

If the Plans, Specificationso laws, ordinances, rules, regulations or orders of any
public authority having jurisdiction require any Work to specifically be inspected,

tested or approved by someone other than the Contractor, the Contractor shall give
CFX timely notice of readiness therefore. The Contractor shall furnish CFX the
required certificates of inspection, testing or approval. All such tests will be in
accordance with the methods prescribed by the American Society for Testing and

Materials, andlor the American Association of State Highway and Transportation
Officials, such other applicable organizations as may be required by law, orthe Plans

and Specifications. If any such Work required so to be inspected, tested or approved
is covered without written approval of CFX, it must, if requested by CFX, be

uncovered for observation at the Contractor's expense. The cost of all such
inspections, tests and approvals shall be borne by the Contractor unless otherwise
provided.
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3.s.3 Communications: Prior to the start ofthe Work, CFX will advise the Contractor as to
how communications between CFX and Contractor will be handled. Thereafter,
whenever reference is made to required communication between the Contractor and

CFX, such communication, to be given consideration, must be addressed in
accordance with the approved procedure.

3.6 Engineering and Layout

3.6.1 Control Points Furnished by CFX

CFX will provide control points and benchmarks as identified in the Plans along the
line of the Project to facilitate the proper layout ofthe Work. A walk-through ofthe
Project by the Consultant's surveyor will be provided to the Contractor to facilitate
field location ofthese points. The Contractor shall preserve all reference points and

benchmarks fumished by CFX.

As an exception to the above, if the Plans do not show a centerline or other survey
control line for construction ofthe Work (e.g., resurfacing, safety modifications, etc.)

CFX will provide only points marking the beginning and ending ofthe Project and all
exceptions.

3.6.2 Furnishing of Stake Material

The Contractor shall furnish all stakes, templates and other Materials necessary to
establish and maintain the lines and grades necessary for control and construction of
the Work.

3.6.3 Layout of Work

Using the control points furnished by CFX in accordance with 3.6.1 above, the

Contractor shall establish all horizontal and vertical controls necessary to construct
the Work in conformance with the Plans and Specifications. The horizontal and

vertical controls shall include performing all calculations required and setting all
stakes needed such as grade stakes, offset stakes, reference point stakes, slope stakes

and other reference points or marks necessary to provide lines and grades for
construction of all roadway, bridge and miscellaneous items. The Contractor shall
also establish all horizontal and vertical controls necessary to perform utility
construction required to be performed by the Contractor. The Contractor shall
maintain and protect the required station identification stakes in their correct and

appropriate locations. Failure to comply with this provision will result in the

withholding of the Contractor's partial payments.
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The Contractor shall provide CFX with survey assistance for subsoil excavation
quantities and other Project quantities as required by CFX.

3.6.4 Specific Staking Requirements

In circumstances involving new base construction, the Contractor shall set stakes to
establish lines and grades for subgrade base, curb and related items at intervals along
the line of Work no greater than 50 feet on tangents and 25 feet on curves. Grade
stakes shall be set at locations directed by the CEI to facilitate checking of subgrade,
base and pavement elevations in crossovers, intersections and inegular shaped areas.

IfAutomated Machine Guidance (AMG) is utilized, set stakes as needed to document
quantities. Use of AMG will require an approved Work Plan that describes portions
of Work performed with AMG, system components including software, prior
experience using this AMG system, site calibration procedureso and quality control
procedures. Provide aman rover and a digital model for CEI verification.

For bridge construction stakes and other controls, the Contractor shall set references
at intervals sufficient to assure that all components of the structure are constructed in
accordance with the lines and grades shown on the Plans.

If the Plans do not show a centerline or other survey control line for construction of
the Work (e.g., resurfacing, safety modifications, etc.), only such stakes as are
necessary for horizontal and vertical control of Work items will be required.

For resurfacing and resurfacing/widening Work, the Contractor shall establish
horizontal controls adequate to assure that the asphalt mix added coincides with the
existing pavement. In tangent sectionso horizontal control points shall be set at 100-
foot intervals by an instrument survey. In curve sections, horizontal control points
shall be set at 25-foot intervals by locating and referencing the centerline ofthe
existing pavement.

The Contractor shall establish, by an instrument survey, and mark on the surface of
the finished pavement at 25-foot intervals, points necessary for striping of the
finished roadway. For resurfacing and resurfacing/widening Work these points shall
be established in the same manner as for horizontal control of paving operations.
Marks shall be made in white paint. If striping is included in the Work to be done by
the Contractor an alternate method of layout of striping may be approved by the CEI
provided that the alignment achieved is equal to or better than that which would be

achieved using an instrument survey.
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3.7

A station identification stake shall be set at each right of way line at 100-foot
intervals and at all locations where a change in right of way width occurs. Each stake

shall be marked with painted numerals of sufficient size to be readable from the
roadway and corresponding to the Project station atwhich it is located. Where Plans

do not show right of way lines, station identification stakes shall be set at locations
and intervals appropriate to the type of Work being done. For resurfacing and

resurfacing/widening Work, station identification stakes shall be set at 200-foot
intervals.

3.6.5 Personnel, Equipment, and Record Requirements

The Contractor shall employ only competent personnel and use only suitable
equipment in performing layout Work. The Contractor shall not engage the services
of any person or persons in the employ of CFX for performance of layout Work.

Adequate field notes and records shall be kept as layout Work is accomplished.
These field notes and records shall be available for review by the CEI as the Work
progresses and copies shall be furnished to the CEI at the time of completion of the
Project. Any review of the Contractor's field notes or layout Work by CFX and the
acceptance of all or any partthereof, shall not relieve the Contractor of responsibility
to achieve the lines, grades, and dimensions shown in the plans and indicated in the
specifications.

Prior to final acceptance of the Project, the Contractor shall mark in a permanent

manner on the surface of the completed Work all horizontal control points originally
furnished by CFX.

3.6.6 Payment

The cost of performing the layout Work as described above shall be included in the
Contract unit prices for the various items of Work to which it is incidental.

Contractor's Supervision

3.7.1 Prosecution of Work

The Contractor shall give the Work the attention necessary to assure the scheduled
progress is maintained. The Contractor shall cooperate with CFX and other
contractors at Work in the vicinity of the Project.
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3.7.2 Contractor's Superintendent

The Contractor shall have a competent superintendent on the Project at all times with
the ability to speak and understand the English language. The superintendent shall be

thoroughly experienced in the type of Work being performed and shall have full
authority to execute the orders or directions of the CEI and to promptly supply or
have supplied, any Materials, tools, equipment, labor and incidentals which may be

required. The superintendent shall be provided regardless of the amount of Work
sublet.

Prior to commencement of Work on the Project, the Contractor shall provide CFX
with a written list of supervisory personnel that will be assigned to the Project. The
Contractor shall not replace any ofthe listed personnel without written notice to CFX
except under extraordinary circumstances. The Contractor shall not assign any

supervisory personnel to the Project, whether initially or as a substitute, against

whom CFX may have reasonable objection. CFX's acceptance of any supervisory
personnel may be revoked based on reasonable objection after due investigation, in
which case the Contractor shall submit an acceptable substitute. No acceptance by
CFX of any such supervisory personnel shall constitute a waiver of any right of CFX
to reject defective Work. The foregoing requirement shall also extend to
Subcontractor's supervisory personnel.

3.7.3 Supervision for Emergencies

The Contractor shall have a responsible person available at or reasonably near the
Work site on a24-hourbasis, 7 days per week. This individual shall be designated as

the Contractor's contact in emergencies and in cases where immediate action must be

taken to maintain traffic or to handle any other problem that might arise. The contact
person shall have the ability to speak and understand the English language.

The Contractor shall submit by certified mail to the Florida Highway Patrol and other
local law enforcement agencies, a description ofthe Project location and the name(s)

and telephone number(s) of individual(s) designated to be contacted in cases of
emergencies. A copy ofthese submittals shall also be provided to the CEI as part of
the Contractor's Maintenance of Traffic Plan. Approval of the Maintenance of
Traffic Plan will be withheld until these submittals are provided.

******{.t<{.***t !t Area lntentionally Left Blank *:F*{.:r**{.,1.!t ****,1.*
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3.7.4 Worksite Traffic Supervisor

The Contractor shall have a Worksite Traffic Supervisorwho shall be responsible for
initiating, installing and maintaining all traffic control devices required for
maintenance oftraffic. The Worksite Traffic Supervisor shall have at least 1 year of
experience directly related to worksite traffic control in a supervisory orresponsible
capacity and shall be certified by the American Traffic Safety Services Association
under its Worksite Traffic Supervisor Certification Program, or an FDOT-approved
advanced training Provider. Approved advanced training Providers will be posted on

the FDOT's web site at the following URL address:

http ://www.dot. state. fl .us/rddesignA4OTA4OT. shtm.

The Worksite Traffic Supervisor shall be available on a 24-hour per day basis and
shall be present to direct the initial setup of the traffic control plan. The Worksite
Traffic Supervisor shall review the Project daily, be involved in all changes to traffic
control and have access to all equipment and Materials needed to maintain traffic
control and handle traffic related situations.

The Worksite Traffic Supervisor shall ensure that safety deficiencies are corrected
immediately. ln no case shall minor deficiencies, which are not immediate safety

hazards, remain uncorrected for more than 24 hours. The Worksite Traffic
Supervisor shall be available on the site within 45 minutes after notification of an

emergency and be prepared to positively respond to repair the Work zone traffic
control or to provide alternate traffic arrangements.

Failure by the Contractor to maintain a designated Worksite Traffic Supervisor may
result in temporary suspension by CFX of all activities except traffic and erosion
control and such other activities deemed necessary for Project maintenance and

safety.

3.8 GenerallnspectionRequirements

3.8.1 Cooperation by Contractor

The Contractor shall provide CFX with every reasonable facility for ascertaining
whether the Work performed and Materials used are in accordance with the
requirements and intent of the Plans and Specifications. If CFX so requests, the

Contractor shall, at any time before final acceptance ofthe Work, remove or uncover
such portions of the finished Work as may be directed. After examination, the
Contractor shall restore the uncovered portions of the Work to the standard required
by the Specifications. If the exposed or examined Work is determined to be

unacceptable, the cost ofuncovering and/or removal and replacement ofthe covering
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or making good of the parts removed, shall be at the Contractor's expense. The
Contractor shall revise and upgrade both construction and testing procedures to
prevent a recurrence ofthe conditions that contributed to the unacceptable Work. If
the exposed or examined Work is determined to be acceptable, the cost ofuncovering
and/or removal and replacement of the covering or making good of the parts

removed, shall be paid for as unforeseeable Work.

The Contractor shall give the CEI24 hours advance notice whenever the Contractor
intends to perform Work during other than normal daylight hours. On such

occasions, the Contractor's supervisor and sufficient workmen shall be present to
undertake the Work in a satisfactory manner. No additional compensation will be

made to the Contractor for Work performed during such off periods.

The Contractor shall noti$ the CEI in writing prior to beginning pumping or
dewatering activity in any new location on the project or the resumption of pumping
after an intemrption in any location. Pumping and discharge activities shall be
discussed at each weekly progress meeting. Contractor will satisff permit
requirements at any pumping or dewatering activity.

3.8.2 Failure of CFX to Reject Work During Construction

If CFX should fail to reject defective Work or Materials, whether from lack of
discovery ofsuch defect or for any other reason, such failure to reject will not prevent
CFX from subsequently rejecting defective Work when such defective Work is

discovered or obligate CFX to final acceptance of the defective Work. The
Contractor shall make no claim for losses suffered due to any necessary removals or
repairs of such defects.
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3.8.3 Failure to Remove and Renew Defective Materials and Work

If, within the time frame indicated in writing from CFX, the Contractor fails or
refuses to remove and renew any defective Materials used or Work performed or fails
or refuses to make necessary repairs in an acceptable manner, CFX shall have the
right to repair or replace or have repaired or replaced, the unacceptable or defective
Materials or Work. All costs incurred by CFX for repairs or replacements shall be
paid for from moneys due, or which may become due, the Contractor, or may be
charged against the Contractor's Public Construction Bond.

Continued failure or refusal by the Contractor to make necessary repairs promptly,
fully and in an acceptable manner shall be sufficient cause for CFX, at its sole
discretion and option, to perform the Work with its own forces or to contract with
any individual, firm or corporation to perform the Work. Costs incurred by CFX
shall be paid for from moneys due or which may become due the Contractor or may
be charged against the Contractor's Public Construction Bond.

3.9 Final Inspection and Acceptance

3.9.1 Maintenance Until Final Acceptance

Until final acceptance by CFX, the Work shall be under the charge and custody ofthe
Contractor. The Contractor shall take every necessary precaution against injury or
damage to the Work by the action of the elements or from any other cause

whatsoever arising either from the execution or non-execution ofthe Work and shall
rebuild, repair, restore and make good, without additional compensation, all injuryor
damage to any portion of the Work including extensive or catastrophic damages.

The Conhactor shall provide, at Contractor's expense, all temporary electrical power
and lighting necessary for Contractor's operations under the Contract.

On new alignments, the Contractor shall be responsible for all electric bills until
Final Acceptance of the project or until such time as CFX takes beneficial use of the
alignment or portion thereof, whichever occurs first. Once installed, the roadway
lighting shall remain in use and be maintained by the Contractor until Final
Acceptance. The Contractor shall be responsible for payment of the electric bills
until Final Acceptance at which time payment will be the responsibility of CFX.
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3.9.2 Inspection for Substantial Completion

The CEI will make a semi-final inspection within 7 days after written notice from the
Contractor of completion ofthe Project in its entirety. If, at the semi-final inspection,
it is determined that all pay item work has been installed and other conditions as

defined in Section 1.3, the project will be deemed Substantially Complete. Further, if
all construction provided for and contemplated by the Contract is complete and
acceptable to the CEI, such inspection shall constitute the final inspection as

described below.

If any Work is determined to be unsatisfactory by the CEI, in whole or in part, the
CEI will give the Contractor the necessary instructions as to repair and/or
replacement of material and the prerequisites to final completion and acceptance.
Upon satisfactory completion of repairs and/or replacements, the Contractor shall
notiff the CEI and request another inspection for Substantial Completion. Such
inspection will constitute the final inspection if the required material has been

repaired andlor replaced and the Work is acceptable to the CEI.

Prior to the inspection for Substantial Completion, the CEI may provide the
Contractor with various deficiency lists. These lists are intended to assist the
Contractor in preparing for Substantial Completion and are not to be considered as

punch lists.

3.9.3 Final Inspection

When, in the opinion ofthe Contractor, all Materials have been furnished, all Work
has been performed and the construction contemplated by the Contract has been
satisfactorily completed, the Contractor shall request that the CEI make the final
inspection.

3.9.4 Final Acceptance

When the entire Work of the Project contemplated by the Contract has been

completed acceptably, as determined by the CEI, the Contractor will be given a

written notice of final acceptance.
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3.9.5 Recovery Rights Subsequent to Final Payment

CFX reserves the right for a period of 60 months following Final Acceptance, if CFX
or its agents discovers and error in the partial or final estimates, or discovers that the
Contractor performed defective Work or used defective materials, after the final
payment has been made, to claim and recover from the Contractor or Contractor's
surety, or both, by process of law, such sums as may be sufficient to correct the error
or make good the defects in the Work and materials.

3.10 Audit and Examination of Contract Records and Bid Records

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 Bid Records (as herein defined) of the Contractor or any
subcontractor. By submitting a Bid, the Contractor or any first or second tier subcontractor
submits to and agrees to comply with the provisions of this Article. In addition, the
Contractor shall be entitled to enter into subcontracts with proper CFX approval provided
that all subcontracts shall include the same or similar terms as are in this Contract with
respect to subcontractorso providing CFX with equal or greater protections than herein.

If CFX requests access to (or review and copy of) any Contract Records or Bid Records and
the Contractor refuses such access or review, the Contractor shall be in default under its
Contract with CFX. Such refusal shall, without any other or additional actions, constitute
grounds for disqualification of the Contractor. This provision shall not be limited in any
manner by the existence of any Contractor claims or pending disputes resolution or
arbitration 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 CFX during the period of
disqualification.

Disqualification shall mean the Contractor is not eligible for and shall be precluded from
continuing current Work or doing future work for CFX until reinstated by CFX.

The Contractor shall preserve all Bid Records and Contract Records forthe entire term ofthe
Contract and for a period ofthree years after the later of: (i) final acceptance ofthe Project by
CFX or (ii) until all claims (if any) regarding the Contract are resolved.

Contract Records shall include but not be limited to, all information, letters, 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, agreements, supporting
documents, any other papers or preserved data related to the Contract or the Contractor's
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performance of the Contract determined necessary by CFX for any purpose. Bid 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 the Contractor in determining
labor, unit price, or any other component of a bid submitted to CFX. Bid Records shall also
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, truckers or
material suppliers, profit contingencies and any manuals standard in the industry that may be
used by the Contractor in determining its bid. These manuals shall be included in the Bid
Records by reference and shall show the name and date of the publication and the publisher.

As a condition precedent to Contractor initially filing (and thereafter processing) any claim
with CFX for additional compensation, damages, costs, time extensions or other matters in
the nature of a Supplemental Agreement or which will have monetary consequences to CFX,
Contractor shall (before and after filing a claim) fully comply with CFX's request to audit or
examine the Contractor's Contract Records or Bid Records. Non-compliance shall be the
basis for and result in dispute resolution being abated or the claim being dismissed until
compliance occurs. Re-filing of the claim (and removal of disqualification) shall not occur
unless the Contractor also reimburses CFX for costs and afforney's fees incurred in
connection with the audit request and disqualification.

The purpose ofthis provision and requirement is to assure that CFX has full information with
respect to any Contractor claims so as to expedite dispute resolution, processing and
satisffing bona fide claims.

3.11 Escrow of Bid Records

Prior to the Contract becoming binding on CFX, the following procedure shall have been
timely implemented to secure the Contractor's Bid Records to the satisfaction of CFX:

The Contractor, in the company of the CEI, shall rent a safe deposit box, at a bank in
Orange or Seminole County, of adequate size to hold the original or a legible copy of
the Bid Records used by the Contractor and all subcontractors to prepare its bid. The
Bid Records, enclosed in a separate sealed container or containers, shall be deposited
in the box at that time. The container(s) shall be clearly marked "Bid Records" with
the face ofthe container(s) showing the Contractor's name, address, date of submittal
and Project number.
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Only the Contractor's representative(s) shall sign the signature card required by the
bank to allow subsequent access to the box. The Contractor shall request a maximum
oftwo keys to the box which shall be given to the CEI. The CEI will tag the keys, in
the presence ofthe Contractor, with the name ofthe Contractor, the Project number,
the name and location of the bank and the box number.

At the time the Bid Records are secured in the safe deposit box, the Contractor shall
submit to the CEI an affidavit, signed under oath by the Contractor, listing each Bid
Record submitted by author, date, nature and subject matter. By executing this
affidavit, the Contractor waives the right to use, directly or indirectly, any Bid
Record, other than the Bid Records placed ih escrow in the sealed container(s), in any
dispute arising out ofthe Contract. Failure by the Contractor to provide the affidavit
will be sufficient cause for CFX to nulli$ the award of the Contract to the
Contractor. The Contractor's Proposal Bond shall be forfeited, and the full amount
of the bond shall be paid to CFX as stipulated for liquidated damages.

The CEI will transport the keys to CFX's office where the Director of Construction
or his authorized representative will sign a receipt acknowledging acceptance ofthe
keys on behalf of CFX. A copy of the receipt will be transmitted to the Contractor.

The keys will be stored in a secure location in CFX's office until such time as any of the
following occurs: (i) the Contractor requests that the Bid Records be released to CFX in
support of a claim by the Contractor for an adjustment in time or money under Article 2.4 of
these General Specifications; (ii) the Contractor requests that the Bid Records be released to
CFX as a result of the Contractor initiating arbitration against CFX; (iii) the Contractor
requests that the Bid Records be released to CFX for any other reason; or (iv) the Contract
has been satisfactorily completed and the Project accepted by CFX, in writing, and the
Contractor has executed a binding release of all claims and potential causes of action related
to the Contract. Under any ofthese circumstances, the CEI will obtain the keys from CFX's
office and, in the company of the Contractor's representative authorized by the bank
signature card to access the safe deposit box, retrieve the Bid Records. The records will be
transmitted by the CEI to the party requesting the release.

If the records are being returned as a result of acceptance of the Project by CFX, the
Contractor shall sign a receipt acknowledging that the sealed container(s) has/have been
returned to the Contractor unopened.

Ifthe Bid Records are opened for any reason, CFX reserves the right to reveal the contents of
the records to consultants, experts and legal counsel retained by CFX to assist with claims
evaluation and arbitration preparation. Confidentiality ofthe Bid Records will be protected
by CFX insofar as such protection does not conflict with the requirements of the Florida
Public Records Act and Florida Sunshine laws.

4
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All costs and fees associated with the rental and maintenance ofthe safe deposit box shall be
paid by the Contractor.

3.12 Prevailing Party Afforney's Fees

If any dispute regarding Contractor claims arising hereunder or relating to the Contract (and
the Contractor's Work hereunder) results in binding arbitration, the prevailin gpar:ty in such
arbitration shall be entitled to recover reasonable attorney's fees and costs including costs
and expenses of expert witnesses.

In order forthe Contractorto be the prevailing party, the Contractormustreceive 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 in such arbitration
proceedings.

For purposes of determining whether the judgment or award is eighty percent (807o) 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 the 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 the Contractor in connection
with the Contract, and (ii) any amount offered in settlement prior to initiation of Contractor
arbitration claims (exclusive of interest, cost or expenses).

The term "contested claim" or "claims" shall mean the initial written claim(s) submitted to
CFX by the Contractor (disputed by CFX) which have not otherwise been resolved prior to
the initiation of binding arbitration. Contractor claims orportions thereofwhich CFX agreed
to pay or offered to pay, in writing, prior to initiation of arbitration shall not be deemed
contested claims for purposes of this provision. If the 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 the Contractor's claim(s).

Attorney's 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
through and including the arbitration hearing, 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 such original claim amount is ultimately used in determining if the
judgment or award is at least eighty percent (80%) of the cumulative claims.
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The term "costs" shall include any and all costs incurred, including without limitation
consultant fees, expert witness fees, court reporter costs, photocopy costs, telephone charges

and travel expenses, whether or not such costs are provided by statute or contained in the
State-Wide Guidelines.

The purpose ofthis provision is to discourage frivolous or overstated claims and, as a result
thereof, CFX and the Contractor agree that neither party shall avail itselfof 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 is being
served by this provision.

Should this provision bejudged unenforceable or illegal, in whole or in substantial part, by
a court of competent jurisdiction, this provision shall be void in its entirety and each party
shall bear its own attorney's fees and costs.

END OF SECTION 3
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SECTION 4 - CONTROL OF MATERIALS

4.1 Acceptance Criteria

4.1.1 General: Acceptance ofmaterials is based on the following criteria. All requirements
may not apply to all materials. Use only materials in the work that meet the
requirements of these Specifications. The CEI may inspect and test any material, at
points of production, distribution and use.

4.1.2 Sampling and Testing: Use the CFX current sample identification and tracking
system to provide related information and attach the information to each sample.

Restore immediately any site from which material has been removed for sampling
purposes to the pre-sampled condition with materials and construction methods used
in the initial construction, at no additional cost to CFX.

Ensure when a material is delivered to the location as described in the Contract
Documents, there is enough material delivered to take samples, at no expense to
CFX.

4.1.2.1Pretest by Manufacturers: Submit certified manufacturer's test results to the CEI for
qualification and use on CFX projects. Testing will be as specified in the Contract
Documents. CFX may require that manufacturers submit samples of materials for
independent verifi cation purposes.

4.1.2.2 Point of Production Test: Test the material during production as specified in the
Contract Documents.

4.1.2.3 Point of Distribution Test: Test the material at distribution facilities as specified in
the Contract Documents.

4.1.2.4 Point of Use Test: Test the material immediately following placement as specified in
the Specifications. After delivery to the project, CFX may require the retesting of
materials that have been tested and accepted at the source of supply, or may require
the testing of materials that are to be accepted by Producer Certification. CFX may
reject all materials that, when retested, do not meet the requirements of these
Specifications.
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4.1.3 Certification:

4.1.3.1Approved Products List: An Approved Products List (APL) is published and
maintained by the FDOT and may be referenced in the Plans and Specifications. The
items on the list have basic approval and are generally acceptable to CFX. However,
the Contractor is advised that products on the APL are still subject to final approval
and acceptance by CFX. The Contractor shall make no claim for additional
compensation or extension of Contract time to replace an item on the APL that is
rejected by CFX subsequent to execution ofthe Contract.

4.1.3.2 Contractor Installation Certification: Provide installation certifications as required by
the Contract Documents.

4.1 .4 Warranty and Guaranty: CFX may require the Contractor to warrant and guaranty that
certain Materials used in the construction of the Project meet all specification
requirements for a specified time period. Warranty and guaranty requirements are
specified in the appropriate Specifications sections governing the Materials.

4.2 Designation of a Specific Product as a Criterion ("Or Equal" Clause)

Reference in the Plans or Specifications to any proprietary article, device, product, material
or fixture or any form or type of construction, by name, make or catalog number, with or
without the words "or equal"o shall be interpreted as establishing a standard of quality and
shall not be construed as limiting competition. The Contractor may use any article, device,
product, material or fixture or any form or type of construction, which in the sole opinion of
CFX (expressed in writing) is equal, for the purpose intended, to that named and compatible
with existing equipment.

4.3 Source of Supply and Quality Requirements

4.3.I Only Approved Materials to be Used: Only Materials conforming to the requirements
ofthe Specifications, holding a current approval for manufacturing and/or fabrication
by the FDOT and approved by CFX shall be used in the Work. Any Materials
proposed for use by the Contractor may be inspected or tested by CFX at any time
during preparation or use. No material shall be used in the Work that becomes unfit
after approval. Materials containing asbestos will not be allowed.

4.3.2 Notification of Placing Order: The Contractor shall notifu the CEI at least 15 days
prior to ordering Materials to allow CFX time for sampling and testing.
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4.3.2.1Notification of Quality Assurance Inspection Arrangements for Fabrication of
Critical Items: To facilitate quality assurance inspection of critical items, the
Contractor shall submit a fabrication schedule for all items requiring commercial
inspection. The fabrication schedule shall be submitted to the CEI before or at the
pre-construction conference. Fabrication of critical items include, but is not limited
to, steel bridge components, overhead cantilevered sign supports with cantilevered
arms exceeding 45 feet, movable bridge components or any other item identified as a

critical item in the Plans or Specifications.

4.3 .3 Approval of Source of Supply: The source of supply for material proposed for use

shall be submitted by the Contractor to the CEI for approval. Delivery of material
shall not begin until approval of the CEI is received.

Representative preliminary samples ofthe character and quantity prescribed shall be

submitted by the Contractor for examination and testing. If, after trial, the source of
supply does not furnish a uniform product or ifthe product from any source proves

unacceptable at any time, the Contractor shall fumish material from other approved
sources.

The production of mineral aggregates shall be under a Producer Quality Control
Program approved by the FDOT. Proof of such approval shall be submitted to the
CEI. The program shall be in accordance with FDOT requirements and procedures
for obtaining and maintaining FDOT approval of developed and operational mineral
aggregate sources (mines and redistribution terminals) and the FDOT Mineral
Aggregate Manual. Individual certification shall be furnished with each haul unit
load ofMaterials shipped attesting that those specific Materials were produced under
an FDOT-approved Producer Quality Control Program. Any haul unit load of
mineral aggregates received by the Contractor without an individual certification
being made available to the CEI will be considered defective.

4.4 Inspection and Tests at Source of Supply

4.4.1 General: If the volume, progress of Work and other considerations warrant, CFX may
elect to inspect Materials at the source of supply. However, CFX assumes no
obligation to inspect Materials at the source of supply. The responsibility for
assuring that Materials are satisfactory rests entirely with the Contractor.

4.4.2 Cooperation by Contractor: The Contractor shall ensure that CFX has free entry and
access at all times to the areas ofthe plant engaged in the manufacture or production
of the Materials ordered. Contractor shall bear all costs incurred to provide all
reasonable facilities to assist in determining whetherthe material furnished complies
with the requirements of the Specifications.
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4.4.3 Retest of Materials: CFX may retest or may require retesting of any Materials which
have been tested and accepted at the source of supply after the same have been
deliveredtothejobsite. AllMaterials,which,whenretested,donotcomplywiththe
requirements of the Specifications, will be rejected; in which case the cost of such
retesting shall be at the expense of the Contractor.

4.5 Storage of Materials and Samples

4.5.1 Method of Storage: Store materials in such a manner as to preserve their quality and
fitness forthe work, to facilitate prompt inspection, and to minimize noise impacts on
sensitive receivers. More detailed specifications concerning the storage of specific
materials are prescribed under the applicable Specifications. CFX may reject
improperly stored materials.

4.5.2 Use of Right-of-Way for Storage: Ifthe CEI allows, the Contractor may use a portion
of the right-of-way for storage purposes and for placing the Contractor's plant and
equipment. Use only the portion of the right-of-way that is outside the clear zone,
which is the portion not required for public vehicular or pedestrian travel. When
used, restore the right-of-way to pre-construction condition at no additional cost to
CFX or as specified in the Contract Documents. Provide any additional space
required at no expense to CFX.

4.5.3 Responsibility for Stored Materials: Accept responsibility for the protection of stored
materials. CFX is not liable for any loss of materials, by theft or otherwise, or for any
damage to the stored materials.

4.5.4 Storage Facilities for Samples: Provide facilities for storage ofsamples as described in
the Contract Documents and warranted by the test methods and Specifications.

4.6 DefectiveMaterials

Materials not meeting the requirements of these Specifications will be considered
defective. The CEI will reject all such materials, whether in place or not. Remove all
rejected material immediately from the site ofthe work and from storage areas, at no
expense to CFX.

Do not use material that has been rejected and the defects corrected, until the CEI has

approved the material's use. Upon failure to comply promptly with any order ofthe
CEI made under the provisions of this Article, the CEI will remove and replace
defective material and deduct the cost ofremoval and replacement from any moneys
due or to become due the Contractor.
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As an exception to the above, the Contractor may submit, upon approval ofthe CEI,
an engineering and/or laboratory analysis to evaluate the effect of defective in place
materials. A Specialty Engineer, who is an independent consultant or the Contractor's
Engineer of Record as stated within each individual Section, shall perform any such
analysis. The CEI will determine the final disposition of the material after review of
the information submitted by the Contractor. No additional monetary compensation
or time extension will be granted for the impact of any such analysis or review.

END OF SECTION 4
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SECTION 5 - LEGAL REQUIREMENTS AND RESPONSIBILITY TO THE PUBLIC

5.1 Laws to be Observed

5.1.1

5.1.2

5.1.3

General: The Contractor shall comply with all Federal, State, county and city laws,
by-laws, ordinances and regulations which control the action or operation of those
engaged or employed in the Work or which affect Materials used. CFX will acquire
environmental permits required by federal, State, County, and local regulatory
agencies for all final improvements. CFX will not provide permits for construction
means and methods (burning, dewatering, etc.). The Contractor shall be responsible
for these.

The Conhactor shall indemni$ and hold harmless CFX and all its officers, agents,

consultants and employees, in the amount of the Contract, against any claims or
liability arising from or based on the violation of any such laws, byJaws, ordinances,
regulations, orders or degrees by the Contractor or its subcontractors and suppliers.

Plant Quarantine Regulations: The Contractor shall contact the local or other
available representatives of the U.S. Department of Agriculture Animal and Plant
Health Inspection Service and the Florida Department ofAgriculture and Consumer
Services to ascertain any current restrictions regarding plant pests which may be

imposed by those agencies. Contractor shall remain current with regard to the latest
quarantine boundary lines during the construction period. Any restrictions imposed
by authorized agencies may affect Contractor's operations involving items such as

clearing and grubbing, earthwork, grassing and mulching, sodding, landscaping and
other items that may involve the movement ofMaterials containing plant pests across
quarantine lines. Any infringement, damages, remedial activities and/or costs thereof
associated with imposed agency restrictions will be borne by the Contractor.

Introduction orRelease ofProhibited Aquatic Plants, Plant Pests orNoxious Weeds:
The Contractor shall not introduce, or release prohibited aquatic plants, plant pests or
noxious weeds into the Project limits for any reason. The Contractor shall
immediately notift the CEI upon discovery of any prohibited aquatic plants, plant
pests or noxious weeds within the Project limits. The Contractor shall not move
prohibited aquatic plants, plant pests or noxious weeds and their reproductive parts

without a permit from the respective State and/or Federal agency. Prohibited aquatic
plants, plant pests and noxious weeds are defined in Rule l6C-52 and Rule 5B-57,
Florida Administrative Code. Furnish the CEI, prior to incorporation into the project,
with a certification from the Florida Department of Agriculture and Consumer
Services, Division of Plant Industry, stating that the sod, hay, straw, and mulch
materials are free of noxious weeds, including Tropical Soda Apple.
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5.1.4 Compliance with Federal Endangered Species Act: Prior to establishing any off-
project activity in conjunction with the Project (e.g., borrow pits, concrete or asphalt
plant sites, material or Equipment storage sites), the Contractor shall certifu to CFX
that the Contractor has made, through the use of a qualified environmental scientist,
such investigations as may be necessary to comply with the Federal Endangered
Species Act. The Contractor shall immediately noti$ CFX if the Contractor's
investigation reveals the need for a biological assessment to determine what
measures, if any, are necessary to mitigate the impact on endangered species. The
cost for any required biological assessment or subsequent measures required to
mitigate the impact on endangered species shall be solely at the Contractor's expense.

No Work shall be performed on site preparation for any off-project activity until CFX
receives the Contractor's certifi cation.

5.1.5 Occupational Safety and Health Requirements: The Contractor shall take precautions
necessary for the protection of life, health and general occupational welfare of all
persons (including employees of both the Contractor, CFX and all of its officers,
agents and consultants) until the Work has been completed and accepted by CFX.

The Contractor and all Subcontractors shall not allow any person employed in
performance ofthe Workto work in surroundings orunderworking conditions which
are unsanitary, hazardous or dangerous to health or safety, as determined under the
safety and health standards, set forth in Title 29, Code of Federal Regulations, Part
I 5 I 8 published in the Federal Register on April 17 , 1971, as promulgated by the
United States Secretary of Labor, in accordance with Section 107 of the Contract
Work Hours and Safety Standards Act, (83 Stat. 96) including any subsequent
revisions and updates.

5.1.6 Discovery of Unmarked Human Burial Site: The Contractor shall notifu the CEI
within two hours of the Contractor's or subcontractor's discovery of an unmarked
human burial site. All Contractor or subcontractor activity that may disturb the site
shall cease immediately upon discovery ofthe site. The Contractor shall not resume
activity at the burial site until written authorization is received from the CEI.

5.1.7 Insecticides and Herbicides: Contractor shall contact the Local County Extension
Office for a list of approved lnsecticides or Herbicides. Contractor shall: adhere to all
labeling instructions; exercise extreme caution to prevent damage to vegetation
adjacent to the treated area; and replace any damage as the result of these Materials
being applied outside the designated treatment area at no expense to CFX.
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5.2 Permits and Licenses

5.2.1 General: Except as specifically provided for elsewhere in the Specifications, the
Contractor shall secure all permits and licenses and give all notices necessary and

incidental to the due and lawful prosecution ofthe Work. The Contractor shall pay

all charges and fees for any required licenses and permits.

5.2.2 Whenever the Work under or incidental to the Project requires structures andlor
dredgeifill/construction activities within the Project limits in waters ofthe State, CFX
will obtain the necessary permits. Any modifications or revisions to an original
permit will also be obtained by CFX provided that it is shown that such modifications
or revisions are required to complete the construction operations specifically called
for in the Plans or Specifications and within the right-of-way limits.

The Contractor shall be responsible to obtain any pennits that may be required for
Work performed by the Contractor outside the right-of-way or easements for the
Project.

In performing the Work, when under the jurisdiction of any environmental regulatory
agency, the Contractor shall comply with all regulations issued by such agencies and

with all general, special and particular conditions relatingto construction activities of
any kind and all permits issued to CFX as though such conditions were issued to the
Contractor. The Contractor will be responsible for posting any permit placards in a
protected location at the worksite.

In case of any discrepancy between any permit condition and a requirement of the
Plans or Specifications, the permit condition shall prevail.

If the permit conditions require Work or the furnishing of Materials not specifically
provided for in the basis of payment clause for a pay item, such Work or fumishing
of Materials will be considered unforeseeable Work by CFX and the Contractor will
be compensated in accordance with Article 2.5 of these General Specifications.
Special sequencing or scheduling of operations that may be required by permit
conditions will not be considered unforeseeable Work by CFX and no additional
compensation will be made to the Contractor.

5.3 Patented Devices, Materials and Processes

Payments to the Contractor are understood to include all royalties and costs arising from
patents, trademarks and copyrights in any way involved with the Work. Whenever the
Contractor is required or desires to use any design, device, material or process covered by
letters of patent, trademark, trade secret or copyright, CFX's and the Contractor's right for
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such use shall be provided by suitable legal agreement with the patentee or owner of the
copyright. A copy of such agreement shall be submitted to CFX; however, whether or not
such agreement is made or filed, the Contractor and its surety, in all cases, shall indemnifu
and hold harmless CFX and all of its officers, agents, consultants and employees, from any
and all claims for infringement by reason of the use of any such patented design, device,
material or process, on the Work and shall indemnifu CFX and all of its officers, agents,
consultants and employees for any costs, expenses and damages which CFX may be

obligated to pay by reason of any such infringement, at any time during the Work and for a
period of three years after completion and acceptance of the Project by CFX.

5.4 Right-of-Way Furnished by CFX

Except as may be otherwise stipulated in the Specifications or as may be shown on the Plans,
all right-of-way necessary for completion of the Project will be furnished by CFX without
cost to the Contractor. If borrow material areas fumished by CFX contain limerock, such
material shall not be removed from the pit without specific written approval from CFX.

5.5 Sanitary Provisions

The Conhactor shall provide and maintain in a neat and sanitary condition such
accommodations for the use of Contractor's employees as are necessary to comply with the
requirements and regulations ofthe State and local boards of health. The Contractor shall not
create any public nuisance.

5.6 Control of the Contractor's Equipment

5.6.1 Traffic Interference: Contractor shall not permit Equipment to unreasonably interfere
with traffic while the Equipment is on or traversing a road or street.

5.6.2 Overloaded Equipment: Any hauling unit or Equipment loaded in excess of the
maximum weights set out in the Florida Uniform Traffic Control Law (or lower
weights that may be legally established for any section ofroad or bridge by the FDOT
or local authorities) shall not be operated on any road or street except as provided in
subarticle 5.6.3 below for crossings or as provided by a special permit issued by the
governmental unit having jurisdiction over a particular road or bridge. This
restriction applies to all roads and bridges inside and outside the Project limits as

long as these roads and bridges are open forpublic use. Roads and bridges, which are

to be demolished, may be overloaded after they are perrnanently closed to the public.
All liability for loss or damages resulting from Equipment operated on a structure
permanently closed to the public shall be the responsibility of the Contractor.
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5.6.3 Crossings: Where it is necessaryto cross an existing road, including specificallythe
existing travel lanes of a divided highway within the limits of the Project, the
Contractor shall obtain the necessary permits from the governmental unit having
jurisdiction. The Contractor shall comply with all permit conditions at no additional
cost to CFX. The Contractor will be required to provide flagging and watchman
service or approved signal devices, for the protection oftraffic at all such crossings,
in accordance with an approved written plan for that activity.

5.6.4 Protection from Damage by Tractor-Type Equipment: Positive measures shall be

taken by the Contractor to assure that tractor-type Equipment does not cause damage

to roads. If any such damage occurs, the Contractor shall immediately repair the
damage to the satisfaction ofthe governmental unit having jurisdiction over the road
and at no cost to CFX.

5.6.5 Contractor's Equipment on Bridge Structures: The Contractor, through its Specialty
Engineer, shall analyze the effect of imposed loads on bridge structures, within the
limits of the Project, resulting from the following operations:

l) Overloaded Equipment as defined in subarticle 5.6.2 above:
a) Operating on or crossing over completed bridge structures.
b) Operating on or crossing over partially completed bridge structures.

Equipment within legal load limits:
a) Operating on or crossing over partially completed bridge structures.

3) Construction cranes:
a) Operating on completed bridge structures.
b) Operating on partially completed bridge structures.

Any pipe culvert or box culvert quali$ing as a bridge, as defined under subarticle
1.3.3 of these General Specifications is excluded from the above requirements.

A completed bridge structure is a structure in which all elemental components
comprising the load carrying assembly have been completed, assembled and
connected in their final position. The components to be considered shall also include
any related mediums transferring load to any bridge structure.

The Contractor shall determine the effect the Equipment loads have on the bridge
structure and the procedures by which the loaded Equipment can be used without
exceeding the load capacity for which the structure was designed.

2)
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The Contractor shall submit to the CEI for approval eight (8) copies of design
calculations, layout drawings and erection drawings showing how the Contractor's
Equipment will be used so that the bridge structure will not be overstressed. One (1)
ofthe eight (8) copies ofthe drawings and the cover sheet ofone (l) ofthe eight (8)
copies of the calculations shall be signed and sealed by the Contractor's Specialty
Engineer as the CFX record set.

5.6.6 Posting of the Legal Gross Vehicular Weight: The maximum legal gross weight, as

set out in the Florida Uniform Traffic Code, shall be displayed in a permanent
manner on each side of any dump truck or any dump type tractor-trailer unit hauling
embankment material, construction aggregates, road base material or hot bituminous
mixture to the Project over any public road. The weight shall be displayed in a
location clearly visible to the scale operator, in numbers that contrast in color with
the background and are readily visible and readable from a distance of 50 feet.

5.7 Structures Over Navigable Waters

5.7 .l Compliance with Jurisdictional Regulations: Where structures are erected in, adjacent
to or over navigable waters, the Contractor shall observe all regulations and
instructions ofjurisdictions having control over such waters. The Contractor shall
not obstruct navigation channels without permission from the proper authority and

shall provide and maintain navigation lights and signals in accordance with
j urisdictional requirements.

5.8 Use of Explosives

The use of explosives will not be allowed

5.9 Preservation of Property

5.9.1 General: The Contractor shall preserve from damage all property along the line of
Work or which is in the vicinity of or is any way affected by the Work, the removal
or destruction of which is not called for by the Plans. This requirement shall applyto
public and private property, public and private utilities (except as modified by
subarticle 5.9.6 below), trees, shrubs, crops, signs, monuments, fenceso guardrail,
pipe, underground structures, public highways (except natural wear and tear of
highway resulting from legitimate use thereof by the Contractor) and the like.
Property damaged due to the activities of the Contractor shall be immediately
restored, at Contractor's expense, to a condition similar or equal to that existing
before such damage or injury was done by the Contractor.
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The Contractor shall protect existing bridges from damage caused by Contractor's
operations during the entire construction period. The Contractor will not be required
to provide routine repairs or maintenance for such structures but will be required, at
Contractor's expense, to make immediate repairs of any damage caused by the
Contractor's operations.

The Contractor shall protect all geodetic monuments, horizontal or vertical, located
within the limits of construction.

5.9.2 Failure to Restore Damaged Property: Ifthe Contractor fails to restore such property,
bridge or road CFX may, at its sole option and with 48 hours notice to the Contractor,
proceed to repair, rebuild or otherwise restore the damaged property, bridge orroad at
Contractor's cost or expense. The cost of such repairs will be deducted by CFX from
any monies due or which may become due the Contractor.

5.9.3 Contractor's Use of Streets and Roads

5.9.3.1 On Systems Other than the CFX System: Where the Contractor hauls material
or Equipment to the Project over roads and bridges on the state park road system,
state highway system, county road system or city street system and such hauling
causes damage, the Contractor, at Contractor's cost and expense, shall immediately
repair such roads or bridges to as good a condition as existed before the hauling
began.

5.9.3.2 On the CFX System: The Contractor shall also be responsible for repairing
damage caused by hauling Materials to the Project along roads and bridges outside
the limits of the Project which are on the CFX system (roads

under the jurisdiction of CFX) or are specifically designated in the Plans as haul
roads from CFX furnished Materials pits.

5.9.3.3 Within the Limits ofthe Project: The Contractor shall not operate Equipment
or hauling units of such weight as to cause damage to previously constructed
elements of the Project including but not necessarily limited to, bridges, drainage
structures, base course and pavement. Equipment or hauling units loaded in excess

of the maximum weights set out in subarticle 5.6.2 above shall not be operated on
existing pavements that are to remain in place (including pavement being resurfaced),
cement-treated subgrades and bases, concrete pavement, any course of asphalt
pavement and bridges. Exceptions to these weight restrictions may be allowed for
movement of necessary Equipment to and from its work site, for hauling of offsite
fabricated components to be incorporated into the Project and for crossings as

detailed in subarticle 5.6.3 above.
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5 .9.3 .4 Cleaning and Maintenance of Streets and Roads: Whenever the Contractor
utilizes any streets or roads, whether on the CFX system or otherwise, for cyclical
material hauling operations, for example embankment, excavation, etc., the condition
of all affected streets or roads will be assessed by the Contractor through an initial
video survey with the CEI prior to hauling operations. Throughout the hauling
operations or when changes to haul routes occur, the Contractor shall provide
updated video surveys performed every two weeks to monitor the current street, road
andlor facility conditions. The video survey will be submitted in duplicate to the CEI
and narrated to identiff the respective street, road or facility, with detail of specific
features, condition, etc. Any deterioration, whatsoever, to the condition ofthe streets

or roads from this initial video survey and subsequent two-week updates will be
viewed as being a result of the Contractor's operations and shall be repaired to equal
or beffer condition, at the Contractor's expense? within two weeks after notification
by the CEI. The Contractor will be responsible to prevent, clean and replace areas of
the travel ways and appurtenances (including but not limited to bridge decks,
drainage, roadway surface, striping) utilized by the Contractor where hacking and/or
spillage of materials have occurred. Cleaning and preventive measures that will not
deteriorate the existing facility conditions will be utilized and may include pressure

washing, sanding etc.

5.9.4 Traffic Signs, Signal Equipment, Highway Lighting, and Guardrail: Contractor shall
protect all existing roadside signs, signal equipment, highway lighting and guardrail,
for which permanent removal is not indicated, against damage or displacement.
Whenever such signs, signal equipment, highway lighting or guardrail lie within the
limits of construction, or wherever so directed by the CEI due to urgency of
construction operations, take up and properly store the existing roadside signs, signal
equipment, highway lighting and guardrail and subsequently reset them at their
original locations or, in the case of widened pavement or roadbed, at locations
designated by the CEI.

If CFX determines that damage to such existing or perrnanent installations oftraffic
signs, signal equipment, highway lighting or guardrail is caused by athird party(ies),
and is not otherwise due to any fault or activities ofthe Contractor, CFX will, except
for any damage resulting from vandalism, compensate the Contractor for the costs
associated with the repairs. Contractor shall repair damage caused by vandalism at no
expense to CFX.

*:r**,r'F*:r****'t 'k Area Intentionally Left Blank **{<,1.d.*t {.*'1.*{.****
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5.9.5 Operations Within Railroad Right of Way

5.9.5.1 Notification to the Railroad Company: The Contractor shall notifu the CEI
and the railroad company's division engineer or superintendent a minimum of 72
hours in advance ofbeginning any operations within the limits ofthe railroad right of
way, any operations requiring movement of employees, trucks or other Equipment
across the tracks of the railroad company at other than established public crossings,
and any other Work which may affect railroad operations or property.

5.9.5.2Contractor's Responsibilities: The Contractor shall comply with the
requirements that the railroad company's division engineer or superintendent
considers necessary to safeguard the railroad's property and operations. Any damage,

delay or injury and any suits, actions or claims made because of damages or injuries
resulting from the Contractor's operations within or adjacent to railroad right ofway
shall be the Contractor's responsibility.

5.9.5.3 Watchman or Flagging Services: When protective services are necessary
during certain periods ofthe Project to provide safety for railroad operations, the
railroad company will provide such services (watchman or flagging) and CFX will
reimburse the railroad company for the cost thereof. The Contractor shall schedule
Work that affects railroad operations to minimize the need for protective services by
the railroad company.

5.9.6 Utilities

5.9.6.1Anangements for Protection or Adjustment: Work shall not commence at
points where the Contractor's operations adjacent to utility facilities may result in
expense, loss or disruption of service to the public or owners ofthe utilities until the
Contractor has made all arrangements necessary for the protection of the utilities.
The Contractor shall be solely and directly responsible to the owners and operators of
such utilities for any damage, injury expense, loss, inconvenienceo or delay caused by
the Contractor' s operations.

d.*{.'t 'k,F{<*t<**.*.** Arga Intentionally Left Blank rl.'1.{.********'1.****
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CFX will make the necessary arrangements with the utilities owners for removal or
adjustment of utilities where such removal or adjustment is determined by CFX to be

essential to the performance of the Work. Relocations or adjustments requested by
the Contractor based on the Contractor's proposed use of a particular method of
construction or type of Equipment will not be considered as being essential to the
Work if other commonly used methods and Equipment could be used without the
necessity ofrelocating or adjusting the utility. CFX will determine the responsibility
for any such required adjustments of utilities. Relocations or adjustments requested
because of delivery to the Project of Materials furnished by the Contractor shall be

the responsibility and expense of the Contractor.

Circumstance under which CFX will consider utility relocations or adjustments
essential include, but are not necessarily limited to, the following:

l) Utilities lying within the vertical and horizontal construction limits
plus the reasonably required working room necessary for operation of
Equipment normally used for the particular type of construction except as

provide in subparagraph 4 below. In the case of overhead electrical
conductors which carry more than 400 volts, a minimum of l0 feet clearance
between the conductor and the nearest possible approach ofany part ofthe
Equipment will be required, except where the utility owner effects safeguards

approved by the Florida Department of Labor and Employment Security.

2) Utilities lying within the horizontal limits ofthe Project and within l2
inches below the ground surface or the excavation surface on which the
construction Equipment is to be operated or within 12 inches below the
bottom of any stabilizing course called for on the Plans.

3) Utilities lying within the normal limits of excavation for underground
drainage facilities or other structures (except as provided in subparagraph 4

below). Such normal limits shall extend to side slopes along the angle of
repose as established by sound engineering practice, unless the Plans or
Specifications require the sides ofthe excavation to be supported by sheeting
or the Contractor elects to sheet such excavation for the Contractor's
convenience.

* * :F,r :t *'1. :F * * * * * * Afea IntentiOnally Left Blank * * * * * * *'1. {< + * * * * * *
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4) Where utilities cross pipe trenches transverselywithin the excavation
area but not within positions from which relocation or removal is necessary,

the utility owner will be responsible for providing and effecting all reasonable
measures for their support and protection during construction operations.
The Conhactor shall cooperate with the utility owner in the owner's effecting
such support and protective measures. The Contractor shall be responsible
for any damage to the utility that is caused by neglect or failure on the
Contractor's part to cooperate and to use proper precaution in performing the
Work.

In the event that a temporary relocation of a utility or a particular sequence oftiming
in the relocation of a utility is necessary, such relocation shall be done only as

directed by CFX. CFX will not be responsible for utility adjustments or temporary
relocation work or for the conditions resulting therefrom, where such adjustments
are: not necessitated by the construction ofthe Project; or done solely for the benefit
or convenience of the utility owner or its contractor (or the Contractor where
Contractor's construction procedures are considered by CFX to be other than
normal); or not shown on the approved Plans for the utilities relocation or the
construction.

5.9.6.2 Cooperation with Utility Owners: The Contractor shall cooperate with the
utility owners in the removal and/or rearrangement of utilities. If utility service is
intemrpted due to construction operations, the Contractor shall immediately notifr
the owner of the utility and the CEI and cooperate in the prompt restoration of
service. If water service is interrupted, the Contractor's repair work shall be

continuous until the service is restored. No Work shall be undertaken around fire
hydrants until the local fire authority has approved provisions for continued service.

5.9.6.3 Utility Adjustments: Utility adjustments and reconstruction Work may be

underway during the Work. The Contractor shall effectively cooperate, coordinate,
and schedule utility adjustments with utility construction crews in maintainingutility
service. The Contractor shall use caution when working adjacent to utilities that have

been relocated. The Contractor shall repair, at Contractor's expense, damages to
relocated utilities resulting from Contractor's operations.

5.9.6.4 Weekly Meetings: Contractor shall conduct weekly meetings on the job site
with all the affected utility companies and the CEI in attendance to coordinate Project
construction and utility relocation, and shall submit a list of all attendees one week in
advance to the CEI for approval.
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Provide the approved Work Progress Schedule and Work Plan for the project to
document the schedule and plan for road construction and utility adjustments.
When utility relocations no longer affect construction activities, the Contractor may
discontinue the meetings with the CEI's approval.

5.10 Responsibility for Damages, Claims, etc.

Contractor to Provide Defense Against Claims and Suits: To the fullest extent
permitted by law, the Contractor shall indemnify and hold harmless CFX (its officers,
agents and employees) from and against claims, damages, losses and expenses
(including but not limited to attorneys' fees), arising out of or resulting from
performance of the Work, provided that such claim, damage, loss or expense is
attributable to bodily injury, sickness, disease or death, or to injury to or destruction
of tangible property (other than the Work itself) including loss of use resulting
therefrom. However, the indemnification herein provided is onlyto the extent caused

in whole or in part by any act, omission or default of the Contractor, subcontractor,
sub-subcontractor, materialman, agents of any tier, anyone directly or indirectly
employed by them or anyone for whose acts they may be liable, regardless ofwhether
or not such claim, damage, loss, or expense is caused in part by apafi indemnified
hereunder. Such obligation shall not be construed to negateo abridge, or reduce other
rights or obligations of indemnity that would otherwise exist as to aparty or person

described herein. The monetary limit on the indemnification provided herein to CFX
or its officers, agents and employees shall be the total amount of the Agreement in
aggregate or the insurance policy amount as required in article 5.1 I herein, whichever
is greater. The total amount ofthe Agreement in aggregate will be determined bythe
date the notice of claim was received by CFX.

In claims against any person or entity indemnified under this subarticle by an
employee of the Contractor, a subcontractor, anyone directly or indirectly employed
by them or anyone for whose acts they may be liable, the indemnification obligation
under this subarticle shall not be limited by a limitation on amount or type of
damages, compensation or benefits payable by or for the Contractor or a

subcontractor under workers' or workmen's compensation acts, disability benefit acts

or other employee benefit acts.

The obligations of the Contractor under this subarticle shall not extend to the liability
of the Engineer of Record, the Engineer of Record's consultants and agents and
employees of any of them arising out of (l) the preparation or approval of maps,
drawings, opinions, reports, surveys, designs or specification, or (2)the giving of or
the failure to give direction or instructions by the Engineer ofRecord, the Engineer of
Record's consultants and agents and employees of any ofthem provided such giving
or failure to give is the primary cause of the injury or damage.

5.10.1
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The Contractor's obligation to indemniff and pay for the defense or, at CFX's option,
to participate and associate with CFX in the defense and trial of any damage claim or
suit and any related settlement negotiations, shall arise within seven (7) days of
receipt by the Contractor of the CFX notice of claim for indemnification to the
Contractor. The notice of claim for indemnification will be served by certified mail.
The Contractor's obligation to indemnifu within seven (7) days of receipt of such
notice will not be excused because ofthe Contractor's inabilityto evaluate liability or
because the Contractor evaluates liability and determines the Contractor is not liable
or determines CFX is solely negligent. The Contractor will pay all costs and fees

related to this obligation and its enforcement by CFX.

This Contract shall not create in the public or any member thereof, a third party
beneficiaryhereunder orto authorize anyone not apartyto this Contractto maintain a
suit for personal injuries or property damage pursuant to the terms or provisions of
the Contract.

5.10.2 Guaranty of Payment for Claims: The Contractor guarantees the payrnent of all just
claims for Materials, Equipment, supplies, tools or labor and otherjust claims against
the Contractor or any subcontractor in connection with the Contract. Final
acceptance and payment by CFX will not release the Contractor's bond until all such

claims are paid or released.

5.1 1 Insurance

Anything contained herein to the contrary notwithstanding, during the term of the Contract
and for such additional time as may be further required, the Contractor shall provide, pay for
and maintain in full force and effect insurance outlined in subarticles 5.11.1 through 5.1 1.9

below for coverage at not less than the prescribed minimum limits of liability, covering the
Contractor's activities and those of any and all subcontractors (including officers, directors,
employees or agents of each and their successors). All insurance shall be provided through
companies authorized to do business in the State of Florida and considered acceptable by
CFX.

Upon execution of the Contract, the Contractor shall furnish to CFX, Certificates of
Insurance bearing an original manual signature of the authorized representative of the
insurance company. No Work shall commence under the Contract unless and until the
required Certificates oflnsurance described herein are in effect and have been approved by
CFX. The Certificate of Insurance shall be issued to CFX and shall reference the complete
and correct Project number, as well as the full and complete name of each insurance
company, including city and state of domicile, as listed by A.M. Best Company. All
insurance must be underwritten by insurers that are qualified to transact business in the State

of Florida and that have been in business and have a record of successful and continuous
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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 CFX. Such Certificates shall provide that in the event of cancellation,
non-renewal or material reduction in coverage (including any material reduction of limits of
Liability), the insurer will provide thirty (30) days prior notice of such cancellation, non-
renewal or material reduction by certified mail to CFX. In addition, certified true copies of
all policies shall be provided to CFX upon specific written request. Renewal Certificates of
Insurance for all policies shall be submitted by the Contractor so that they are received by
CFX no later than thirty (30) calendar days prior to the expiration of existing insurance
coverage. Failure by the Contractor to meet this required timeframe will result in suspension

of partial payments on monthly estimates until the certificates are received and accepted by
CFX.

All insurance coverage required ofthe Contractor shall be primary and noncontributory over
any insurance or self-insurance program carried by CFX.

Excluding Professional and Pollution liability insurance, no liability insurance required
herein shall be written under a "claims made" form.

Contractor hereby agrees to waive rights of subrogation which any insurer ofContractor may
acquire from Contractor by virtue ofthe payment of any loss. Contractor agrees to obtain any
endorsement that may be necessary to affect this waiver of subrogation.

Failure of CFX to demand such certificate or evidence of full compliance with these
insurance requirements or failure of CFX to identify a deficiency from evidence provided
will not be construed as a waiver of the CONTRACTOR's obligation to maintain such
insurance.

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

Neither approval by CFX of insurance supplied by the Contractor nor disapproval of that
insurance, shall release the Contractor of full responsibility for liability, damages and
accidents as otherwise provided by the Contract. The requirement of insurance will not be

deemed a waiver of sovereign immunity by CFX.

If CONTRACTOR fails to obtain the proper insurance policies or coverages, or fails to
provide CFX with certificates of same, CFX may obtain such polices and coverages at

CONTRACTOR's expense and deduct such costs from CONTRACTOR payments.
Alternately, CFX may declare CONTRACTOR in default for cause.
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Contract Amount Workers' Comp/
Employer's Liabilitv

General Liability
(per occurrence/ aggregate)

Automobile
Liabilitv

Up to $3 million Statutory / $500,000 $1,000,000 / $2,000,000 $1,000,000
$3 million and Up Statutory i $1,000.000 $5,000,000 / $1 0,000,000 $5,000,000

5.ll.l Schedule of Required Limits for Workers' Compensation, General Liability and
Automobile Liability:

5.11.2 Worker's Compensation and Employer's Liability lnsurance: The Contractor shall
maintain coverage for its employees in accordance with the laws of the State of
Florida. The amount of coverage shall not be less than the limits of insurance as

required in subarticle 5.1 1.1.

The Workers' Compensation policy shall be endorsed with a waiver of subrogation in
favor of CFX for all work performed by the Contractor, its employees, agents and
subcontractors.

5.11.3 Comprehensive General Liability lnsurance: Coverage shall be maintained by the
Contractor providing Comprehensive General Liability Insurance as provided on
Insurance Services Office form GC 00 01 or an equivalent thereof. Limits of
Liability for Bodily Injury Liability and/or Property Damage Liability shall not be

less than the limits of insurance as required in Section 5.11.1.

The policy shall contain an endorsement providing forAggregate Limits ofliability
to be on a per Project basis. This endorsement shall state that Aggregate Limits as

specified herein apply separately and specifically to this Project.

Products and Completed Operations coverage, evidenced by a Certificate of
Insurance, shall be maintained for a period of not less than two (2) years following
completion of the Work to which the Contract applies.

If watercrafts are to be used in the performance of any Work under the Contract,
watercraft operations shall be covered under the Comprehensive General Liability
policy providing limits in accordance with the General Liability requirements.

If the Project involves Work or operations by the Contractor within the limits of the
railroad right-of-way, including any encroachments thereon from Work or operations
in the vicinity of the railroad right-of-way, the railroad shall be named as an

Additional Insured under this policy.
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CFX, its employees, members, officers, agents, consultantso and successors shall be
named as Additional Insured under this policy. Insurance Services Office
endorsementcc20l0 (11 85 edition date) orboth CG 20 10 and CG20 37(10 01

edition dates) forms (if later edition dates are used), shall be used to meet these
requirements and a photocopy of same shall be provided with the Certificate.

5.11.4 Comprehensive Automobile Liability lnsurance: The Contractor shall maintain
coverage applicable to the ownership, maintenance, use, loading and unloading of
any owned, non-owned, leased or hired vehicle issued on Insurance Services Office
form CA 00 01 or its equivalent. The amount of coverage shall not be less than the
limits of insurance as required in subarticle 5.1 1.1 .

This policy shall include coverage for liability assumed under contract (if not
provided for under the Comprehensive General Liability policy). In the event the
Contractor does not own automobiles, the Contractor shall maintain coverage for
hired and non-owned auto liability, which may be satisfied by way of endorsement to
the Commercial General Liability policy or through a separate Business Auto
Liability policy.

CFX, its employees, members, officers, agents, consultants, and successors shall be
named as Additional Insured under this policy.

5.11.5 Umbrella/Excess Liability Insurance: If an Umbrella or Excess Liability Insurance
policy is used to attain the required limits of liability, the sum ofthe limits provided
by the Primary insurance and the Umbrella or Excess Liability insurance must at least
equal the Limits of Liability as required by subarticle 5.11.1

The Umbrella/Excess Liability lnsurance policy or Excess policy shall afford
coverage equivalent to the required coverage as set forth in this Article 5.1 l. Policy
inception date must also be concurrent with the inception dates of the underlying
General Liability and Automobile Liability policies.

Umbrella or Excess policy Certificate of Insurance shall stipulate the underlying
limits of liability applicable. A photocopy ofthe endorsement so evidencing shall be

attached to the Certificate.

CFX, its employees, members, officers, agents, consultantso and successors shall be
named as Additional lnsured under this policy.

*,1.,t ***t *****t,1. Afga IntgntiOnally Left Blank {.{.:r*r.:t'F*********
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5.1 1.6 Builder's Risk: If this Contract includes: (l) construction of a new above-ground
structure or structures, (2) any addition, improvement, alteration, or repair to an

existing structure or structures, or (3) the installation of machinery or equipment
into an existing structure or structures, the Contractor shall maintain builders' risk
insurance providing coverage to equally protect the interests of CFX, the
Contractor and subcontractors of any tier.

Coverage shall be written on a completed value form in an amount at least equal
to 100% of the estimated completed value of the project plus any subsequent
modifications of that sum. The coverage shall be written on an "all-risk" basis
and shall, at a minimum, cover the perils insured under the Insurance Services
Office CP l0 30 Special Causes of Loss Form and shall include property in transit
and property stored on or off premises that shall become part of the project.

The Contractor agrees not to maintain a wind or flood sub-limit less than 25Yo of the
estimated completed value of the project. The Contractor agrees any flat
deductible(s) shall not exceed $25,000, and any windstorm percentage deductible
(when applicable) shall not exceed five-percent (5%).

The coverage shall not be subject to automatic termination of coverage in the event
the project/building is occupied in whole or in part, or put to its intended use, or
partially accepted by CFX. If such restriction exists the Contractor shall request that
the carrier endorse the policy to amend the automatic termination clause to only
terminate coverage if the policy expires, is cancelled, CFX's interest in the project
ceases, or the project is accepted and insured by CFX.

5.rt.7 Railroad Insurance: When the Contractor performs Work on, adjacent to, over or
under a railroad, railroad property or railroad right-of-way, the Contractor shall
furnish CFX (for transmittal to the railroad company) an insurance certificate with
the railroad named as the insured which (with respect to the operations the Contractor
or any of its subcontractors perform) will provide for Railroad Protective Liability
insurance providing coverage for bodily injury, death and property damage of a
combined single limit of Five Million Dollars ($5,000,000.00) per occurrence, with
anaggregate limit of Ten Million Dollars ($10,000,000.00) fortheterm ofthe policy.
The policy shall be written on the ISO/RIMA (CG 00 35 1l 85) with Pollution

Exclusions Amendment (CG 28 3l 11 85) endorsement deleting Common Policy
Conditions (CG 99 0l) if Common Policy Conditions are included in the policy and
Broad Form Nuclear Exclusion (IC 00 2l). CFX, its employees, members, officerso
agents, consultantso and successors shall be named as Additional lnsured under this
policy.
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5.11.8 Pollution LegaliEnvironmental Legal Liability Insurance (CPL) - The Contractor
agrees to maintain Contractor's Pollution LegallEnvironmental Legal Liability
Insurance on a per-project basis. Coverage shall be for pollution losses arising from
all services performed to comply with this contract. Coverage shall apply to sudden
and gradual pollution conditions including the discharge, dispersal, release or escape

of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids or gases, waste
materials or other irritants, contaminants, or pollutants into or upon land, the
atmosphere or any watercourse or body of water, which results in Bodily Injury or
Property Damage.

If policy is written on a Claims Made form, a retroactive date prior to or equal to the
effective date of the Contract is required, and coverage must be maintained for 3

years after completion of contract or "tail coverage" must be purchased. In the event
the policy is canceled, non-renewed, switched to occurrence form, or any other event
which triggers the right to purchase a Supplemental Extended Reporting Period
(SERP) during the life of this contract the Contractor agrees to purchase the SERP
with a minimum reporting period of not less than three years. Purchase ofthe SERP
shall not relieve the Contractor of the obligation to provide replacement coverage.

Coverage should include and be for the at least the minimum limits listed below:

1) Bodily injury, sickness, disease, mental anguish or shock sustained by any
person, including death; property damage including physical injury to or destruction
oftangible property including the resulting loss ofuse thereo{ clean-up costso and the
loss of use of tangible property that has not been physically injured or destroyed;

2) Defense including costs, charges and expenses incurred in the investigation,
adjustment or defense of claims for such compensation damages.

3) Cost of Cleanup/Remediation

Limits
Each Occurrence - $ 2,000,000
General Aggregate - $ 4,000,000

For acceptance of Pollution Legal/Environmental Legal Liability coverage included
within another policy coverage required herein, a statement notifuing the certificate
holder must be included on the certificate of insurance and the total amount of said
coverage per occuffence must be greater than or equal to the amount of Pollution
Legal/Environmental Legal Liability and other coverage combined.
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If the CGL and CPL policy is issued by the same issuer, a total pollution exclusion
shall be attached to the Contractor's CGL policy and an appropriate premium credit
provided from the issuer to the Contractor.

CFX, its employees, members, officerso agents, consultants and successors shall be

named as Additional lnsured under this policy.

5.1 1.9 Professional Liability- If the construction method is "design-build" the Contractor
agrees to maintain Professional Liability on a per-project basis. The Contractor
agrees that the policy shall include a minimum three-year extended reporting period.
The Contractor agrees that the Retroactive Date equals orprecedes the execution date

of this Contract or the perforTnance of services specified hereunder. The Contractor
agrees to provide coverage with limits and deductibles as prescribed below.

Contract Amount Minimum Limit Maximum Deductible

Up to $1 million 50Yo of project cost,
minimum of $100,000
per occulTence

10% of project cost or
$25,000, whichever is
smaller

$1 million and Up $r,000.000 $100,000

5.12 Contract Bond (Public Construction Bond) Required

5.12.1 General Requirements of the Bond: The Contractor shall furnish to CFX and shall
maintain in effect throughout the term ofthe Contract, an acceptable surety bond in a
sum equal to the amount ofthe Contract. This bond shall remain in effect until one
year after the date when final payment becomes due, except as provided otherwise by
Laws or Regulations or by the Contract Documents. Such bond shall be executed on
the form furnished by CFX. The surety shall meet all requirements of the laws of
Florida and shall be approved and atall times acceptable to CFX. The name, address

and telephone number of the surety agent shall be clearly stated on the face of the
Public Construction Bond.

5.12.2 Continued Acceptability of Surety: ln the event that the surety executing the bond
(although acceptable to CFX at the time of execution of the Contract) subsequently
becomes insolvent or bankrupt or becomes unreliable or otherwise unsatisfactory due
to any cause which becomes apparent after CFX's initial approval of the company,
then CFX may require that the Contractor immediately replace the surety bond with a
similar bond drawn on a surety company which is reliable and acceptable to CFX. In
such event, all costs of the premium for the new bond, after deducting any amounts
that might be returned to the Contractor from its payment of premium on the
defaulting bond, will be borne by CFX.
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5.13 Contractor's Responsibility for Work

Until final acceptance by CFX, the Work shall be under the charge and custody of the
Contractor. The Contractor shall take every necessary precaution against injury or damage to
the Work by the action of the elements or from any other cause whatsoever arising either
from the execution or non-execution of the Work and shall rebuild, repair, restore and make
good, without additional compensation, all injury or damage to any portion of the Work
including extensive or catastrophic damages.

The Conhactor will not be held responsible for damage to any landscape items caused by an

officially declared hurricane that occurs after the final acceptance of the entire Work but
during any remaining portion of the 90-day establishment period.

5.14 Opening Section of Highway to Traffic

When any bridge or section of roadway is, in the opinion of CFX, acceptable for travel, CFX
may direct that the bridge or roadway be opened to traffic. Such opening shall not be
considered, in any way, to be an acceptance of the bridge or roadway or any part thereof or as

a waiver of any provision ofthe Contract. The Contractor shall make all repairs or renewals
due to defective Work or Materials (or for any cause other than ordinary wear and tear) on
such opened sections without additional compensation.

5.15 Scales for Weighing Materials

5.15.1 Applicable Regulations: Priorto the use of any scales, the Contractor shall submit to
the CEI a copy of a certificate of accuracy for the scales that is not more than I year
old. All scales which are used for the determination of the weight of Materials upon
which compensation will be made by CFX shall conform to the requirements of
Chapter 531, Florida Statutes, pertaining to specifications, tolerances and regulations
as administered by the Bureau of Weights and Measures ofthe Florida Department of
Agriculture. CFX reserves the right to perform scale checks/inspections at its sole
discretion.

5.15.2 Base for Scales: Such scales shall be placed on a substantial horizontal base that will
assure proper support, rigidity and maintenance of level of the scales.

5.15.3 Protection and Maintenance: All scale parts shall be in proper condition as to level
and vertical alignment and shall be fully protected against contamination by dust, dirt
and other matter which might affect operation of the parts.
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5.16 Source ofForest Products

As required by Section 255.20, Florida Statutes, all timber, timber piling or other forest
products which are used in the construction of the Project shall be produced and
manufactured in the State of Florida, price and quality being equal and provided such
Materials produced and manufactured in Florida are available.

5.17 Regulations of Air Pollution

5.I7 .I General: All Work shall be done in accordance with all Federal, State and local laws
and regulations regarding air pollution and burning.

5.17.2 Dust Control: The Contractor shall ensure that excessive dust is not transported
beyond the limits of construction in populated areas. Dust control for embankment
or other cleared or unsurfaced areas may be by application of water or calcium
chloride, as directed by CFX. Any use of calcium chloride shall be in accordance
with Section 102 of the Technical Specifications. When included in the Plans,
mulch, seed, sod or temporary paving shall be installed as early as practical. Dust
control for storage and handling of dusty materials may be made by wettingo covering
or other means as approved by the CEI.

5.17.3 Asphalt Material: Any asphalt used shall be emulsified asphalt unless otherwise
stated in the Plans and allowed by Chapter 17-2 of the Rules and Regulations of the
Florida Department of Environmental Protection. Asphalt materials and components
shall be stored and handled to minimize unnecessary release of hydrocarbon vapors.

5.17.4 Asphalt Plants: The operation and maintenance of asphalt plants shall be in
accordance with Chapter l7-2 of the Rules and Regulations of the Florida
Department of Environmental Protection. A valid permit as required under Chapter
17-2 shall be available at the plant site prior to the start of Work.

5.18 Dredging and Filling

If required by the Work, the Contractor shall comply with Section 370.033, Florida Statutes,

regarding obtaining a certificate of registration from the Florida Department of
Environmental Protection and keeping accurate records and logs of all dredge and fill
activities.
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5.19 Erosion Control

This Project will be constructed on properties that may be subject to environmental permits
and regulation promulgated by city, county, state, federal, and regional authorities.
Requirements for erosion control are included in the Technical Specifications.

5.20 Contractor's Motor Vehicle Registration

The Contractor shall provide proof to CFX that all motor vehicles operated or caused to be

operated by the Contractor are registered in compliance with Chapter 320, Florida Statutes.

Such proof of registration shall be submitted in the form of a notarizedaffidavit to CFX. No
payment will be made to the Contractor until the required proof of registration is on file with
CFX.

5.21 Internal Revenue Service Form W-9

The Contractor shall complete and return with the executed Contract, Internal Revenue
Service Form W-9, Request for Taxpayer Identification Number and Certification.

5.22 Tolls and Access

The Contractor shall pay all tolls incuned from using CFX's Expressway System to transport
personnel, equipment, or materials to and from the site of Work. Any costs incurred by the
Contractor in payment of tolls shall be considered incidental and included in associated
items. The term "equipment" in this context includes loaders, graders and similar self-
propelled equipment, operating under their own power, passing through atollplaza.

Contractor shall access the Project by existing expressway ramps. No access will be allowed
through the right-of-way fence.

5.23 Requests for References or Performance Evaluations

In the event CFX at any time receives any direct or third party inquiry or request concerning
the Contractor, its employees or sub-contractors, or the performance of the Contractor, its
employees or sub-contractors under this Contract, CFX, at anytime and in all cases, may, but
shall not be obligated to respond to any such inquiry or request, with or without notice to the
Contractor, its employees, or subcontractors, as the case may be, but, in all cases, such
response shall be limited to: (1) acknowledging that the Contractor has, or in the past has

had, a contract with CFX; (2) the date, term and type of such contract; (3) whether a specified
employee or subcontractor worked on the Contract, and if so, in what capacity; (4) whether
such contract was terminated early for any reason other than the convenience of CFX; (5)
whether such contract was eligible for renewal or extension; and, (6) if such contract was
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eligible for renewal or extension, whether in fact such contract was renewed or extended.

Should the Contractor, its employees, its agents or subcontractors request that any further
information be provided in response to such an inquiry or request, such additional
information may be provided by CFX, in its sole discretion. Contractor for itself, its
employees, its agents and sub-contractors, hereby expressly waives any and all claims of
whatever kind or nature that the Contractor, its employees, its agents or sub-contractors may
have, or may hereafter acquire, against CFX relating to, or arising out of CFX's response to
any and all requests or inquiries concerning the Contractor, its employees or subcontractors

under this Contract, or the performance of the Contractor, its employees or subcontractors

under this Contract.

5.24 UnauthorizedAliens

Contractor warrants that all persons performing work for CFX underthis Contract, regardless

ofthe nature or duration of such work, shall be United States citizens or properly authorized
and documented aliens. Contractor shall comply with all federal, state and local laws and

regulations pertaining to the employment of unauthorized or undocumented aliens at all
times during the performance ofthis Contract and shall indemnifu and hold CFX harmless

for any violations of the same. Furthermore, if CFX determines that Contractor has

knowingly employed any unauthorized alien in the perfonnance of the Contract, CFX may
immediately and unilaterally terminate the Contract for cause.

5.25 Public Records

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATTON OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS
RELATTNG TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT (407 -690-50000 publicrecords@,CFXWay.com,
and 4974 ORL Tower Road, Orlando, FL. 32807).

CONTRACTOR acknowledges that CFX is a body politic and corporate, an agency of the
State of Florida, and is subject to the Public Records Act codified in Chapter Il9, Florida
Statutes. To the extent that the CONTRACTOR is in the possession of documents fall
within the definition of public records subject to the Public Records Act, which public
records have not yet been delivered to CFX, CONTRACTOR agrees to complywith Section

119.0701, Florida Statutes, and to:

1. Keep and maintain public records required by the public agency to perform the service.
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2. Upon request from the public agency's custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in this chapter or as

otherwise provided by law.

3. Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the
duration ofthe contract term and following completion ofthe contract ifthe CONTRACTOR
does not transfer the records to the public agency.

4. Upon completion of the contract, transfero at no cost, to the public agency all public
records in possession of the CONTRACTOR or keep and maintain public records required
by the public agency to perform the service. If the CONTRACTOR transfers all public
records to the public agency upon completion of the contract, the CONTRACTOR shall
destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. Ifthe CONTRACTOR keeps and maintains public records
upon completion of the contracto the CONTRACTOR shall meet all applicable requirements
for retaining public records. All records stored electronically must be provided to the public
agency, upon request from the public agency's custodian of public records, in a format that is
compatible with the information technology systems of the public agency.

Upon receipt of any request by a member ofthe public for any documents, papers, letters, or
othermaterial subject to the provisions ofChapter 1 19, Florida Statutes, made orreceived by
CONTRACTOR in conjunction with this Contract (including without limitation
CONTRACTOR Records and Proposal Records, ifand as applicable), CONTRACTOR shall
immediately notify the CFX. In the event the CONTRACTOR has public records in its
possession, CONTRACTOR shall comply with the Public Records Act.

5.26 Inspector General

It is the duty of every CONTRACTOR and subcontractor to cooperate with the inspector
general in any investigation, audito inspection, review, or hearing pursuant to section 20.055,
Florida Statutes. The corporation, partnership, or person entering into an Agreement with the
Central Florida Expressway Authority understands and will comply with subsection.
20.055(5), Florida Statutes.
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5.27 Convicted Vendor List

A person or affiliate who has been placed on the convicted vendor list following a conviction
for a public entity crime may not submit a bid, proposal, or reply on a contract to provide any
goods or services to a public entity; may not submit a bid, proposal, or reply on a contract
with a public entity for the construction or repair of a public building or public work; may
not submit bids, proposals, or replies on leases of real property to a public entity; may not be
awarded or perform work as a contractor, supplier, subcontractor, or consultant under a

contract with any public entity; and may not transact business with any public entity in
excess of the threshold amount provided in s.287 .017 for CATEGORY TWO for a period of
36 months following the date of being placed on the convicted vendor list.

5.28 Discriminatory Vendor List

An entity or affiliate who has been placed on the discriminatory vendor list may not submit a

bid, proposal, or reply on a contract to provide any goods or services to a public entity; may
not submit a bid, proposalo or reply on a contract with a public entity for the construction or
repair of a public building or public work; may not submit bids, proposals, or replies on
leases of real property to a public entity; may not be awarded or perform work as a
contractor, supplier, subcontractor, or consultant under a contract with any public entity; and
may not transact business with any public entity.

5.29 Severability

If any section of the Contract Documents that are incorporated into this Contract be judged
void, unenforceable or illegal, then the illegal provision will 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 will remain in full force and effect and
will be enforced and interpreted as closely as possible to the parties' intention for the whole
of the Contract.

****'F+***,f **'t* Afea IntentiOnally Left Blank *********{.**d<t **
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5.30 Companies Pursuant to Florida Statute Section 287.135

Pursuant to Section 287.135(3)(a)4, if the company is found to have submitted a false
certification as provided under subsection (5); been placed on the Scrutinized Companies
with Activities in Sudan List; or the Suutinized Companies with Activities in the Iran
Petroleum Energy Sector List; or been engaged in business operations in Cuba or Syria, the
contract may be terminated for cause at the option of CFX.

Pursuant to Section 287.135(3Xb), if the company is found to have been placed on the
Scrutinized Companies that Boycott Israel List or is engaged in a boycoff of Israel, the
contract may be terminated for cause at the option of CFX.

Submitting a false certification shall be deemed a material breach of contract or renewal.
CFX shall provide notice, in writing, to the Contractor of CFX's determination concerning
the false certification. The Contractor shall have ninety (90) days following receipt of the
notice to respond in writing and demonstrate that the determination of false certification was
made in error. If the Contractor does not demonstrate that the CFX's determination of false
certification was made in error then CFX shall have the right to terminate the contract and

seek civil remedies pursuant to Section 287.135, Florida Statutes and as allowed by law.

5.31 E-VERIFY

CONTRACTOR shall utilize the U.S. Department ofHomeland Security's E-Veriff System

to verifu the employment eligibility of all new employees hired by the CONTRACTOR
during the term of the contract. CONTRACTOR shall require all of its subcontractors to
veriS, the employment eligibility of all new employees hired by the subcontractors during the
term of the Agreement.

END OF SECTION 5
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SECTION 6 - PROSECUTION AND PROGRESS OF TFIE WORK

6.1 Subletting or Assigning of Contract

The Contractor shall not sublet, sell, transfer, assign or otherwise dispose of the
Contract or any portion thereof or of Contractor's right, title or interest therein,
without written consent of CFX. With CFX written consent, the Contractor will be

permiffed to sublet a portion of the Work but shall perform, with its own
organization, Work amounting to not less than 50o/o ofthe total Contract amount less

the total amount for those Contract items specifically designated as "Specialty Work"
below or as otherwise designated as Specialty Work by CFX. The granting or
denying of consent under this provision is at CFX's sole discretion.

The total Contract amount shall include the cost of Materials, manufactured
component products and their transportation to the Project site. Off-site commercial
production of Materials and manufactured component products purchased by the
Contractor and their transportation to the Project will not be considered
subcontracted Work.

If a part of a Contract item is sublet, only its proportional cost will be used in
determining the percentage of subcontracted normal Work.

All subcontracts entered into by the Contractor shall be in writing and shall contain
all pertinent provisions and applicable requirements ofthe Contract. All subcontracts

shall require subcontractorto indemnifrandholdharmless CFX onthe sameterms as

contained in the General Specifications and the Contract. The Contractor shall
furnish CFX with a copy of any subcontract requested by CFX. Subletting of Work
shall not relieve the Contractor or surety of their respective liabilities.

The Contractor shall ensure that all Subcontractors are competent, careful and

reliable. The Contractor shall submit the names and qualifications of all first and
second tier subcontractors to CFX for approval prior to their beginning Work on the
Project. All first and second tier subcontractors shall have the skills and experience
necessary to properly perform the Work assigned and as required by the plans and
specifications.

If in the opinion of CFX, any Subcontractor employed by the Contractor is not
qualified to perform the Work or is insubordinate, disorderly, disrupts or is
detrimental to the progress of the Work, such first or second tier subcontractor shall
be immediately removed from the Project by the Contractor upon written direction
from CFX. Such subcontractor shall not be employed again on the Project without
the written permission of CFX. If the Contractor fails to immediately remove such
subcontractor, CFX may, at its sole discretion, withhold payments due or which may
become due, or may suspend the Work until the subcontractor is removed. The

6.1.1
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Contractor shall indemniS and hold harmless CFX, its agents, consultants, officials
and employees from any and all claims, actions or suits arising from such removal,
discharge or suspension of a Subcontractor based on the direction of CFX. All
subcontracts shall expressly include an acknowledgment of CFX's right to remove
any Subcontractor in accordance with this paragraph.

A Subcontractor shall be recognized only in the capacity of an employee or agent of
the Contractor.

If the aggregate total of the dollar amount of Work performed by a subcontractor,
including equipment rental agreements, equals or exceeds $20,000, a formal
subcontract agreement shall be entered into between the Contractor and the
Subcontractor.

6.1.2 Specialty Work: The following Work is designated as Specialty Work:

Auxiliary Power Unit
Cleaning, Coating, Injection, Grouting, Grinding, Grooving or Sealing Concrete
Surfaces
Deep Well Installation
Electrical Work
Fencing
Highway Lighting
Installing Pipe or Pipe Liner by Jacking and Boring
Installing Structural Plate Pipe Structure
Landscaping
Painting
Plugging Water Wells
Pressure Grouting
Pumping Equipment
Roadway Signing and Pavement Marking
Riprap
Removal of Buildings
Rumble Strips
Sealing Wells by Injection
Septic Tank and Disposal System
Signalization
Utility Works
Vehicular Impact Attenuator
Water and Sewage Treatment Systems
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6.2 Work Performed by Equipment Rental Agreement

The limitations set forth in 6.1, regarding the amount of Work that may be subcontracted, do

not apply to Work performed by Equipment rental agreements. The Contractor shall notify
CFX, in writing, ifthe Contractor intends to perform any Work through an Equipment rental
agreement. The notification shall be submitted to CFX before any rental Equipment is used
on the Project. The notification shall include a list ofthe Equipment being rented, the Work
to be performed by the Equipment and whether the rental includes an Equipment operator.
Notification to CFX will not be required for Equipment being rented (without operators)
from an Equipment dealer or from a firm whose principle business is renting or leasing
Equipment.

6.3 Prosecution of Work

6.3.1 Sufficient Labor, Materials and Equipment: The Contractor shall provide sufficient
labor, Materials and Equipment to ensure the completion of the Work no later than
the Contract completion date.

6.3.2 Impacts by Adjacent Projects: When there is a potential impact between two or more
projects due to close proximity or due to logistics in moving labor, Materials, and
Equipment between projects, all authorized representatives ofthe parties performing
the projects have a responsibility to communicate and coordinate their work so that
impacts to either pafi are eliminated or mitigated and do not endanger, delay, or
create additional work or costs to either party. The Contractor shall not be

compensated for any additional costs or delays so incurred by either party.

6.3.3 Submission of Working Schedule: Within 2l calendar days after award of the
Contract, or at the preconstruction conference, whichever is earlier, the Contractor
shall submit a work progress schedule to CFX. The schedule shall show the various
activities of work in sufficient detail to demonstrate that the Contractor has a
reasonable and workable plan to complete the project within the Contract time
allowed. The schedule shall show the order and interdependence of activities and the
sequence in which the work will be accomplished as planned by the Contractor. All
activities shall be described so that the work is readily identifiable and the progress

on each activity can be readily measured. Each activity shall show a beginning work
date, a duration, and a monetary value. Activities shall include procurement time for
materials, plant and equipment, and review time for shop drawings where they are

appropriate and essential to the timely completion ofthe project. The list ofactivities
shall include milestones when required by the plans or specifications. If the project
has more than 1 phase, each phase and its completion date shall be adequately
identified and no activity shall span more than one phase.
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A working plan shall be submitted with the schedule. The working plan shall be a
concise written description of the Contractor's construction plan.

If, in the opinion of CFX, the schedule submitted by the Contractor is inadequate, it
will be returned to the Contractor for revision. The Contractor shall resubmit a
revised schedule within l5 calendar days from the date of the transmittal returning
the original schedule. The approved schedule will be used as the baseline against
which Contractor's progress is measured.

The Conhactor shall submit an updated work progress schedule when requested by
CFX. If revisions are required to the working schedule, the Contractor shall submit
revised charts and analyses within 2l calendar days after being notified by CFX.

Failure to finalize either the initial or a revised schedule in the time specified may
result in CFX withholding payments to the Contractor until the schedule is approved.

6.3.4 Beginning Work: See Article 6.7 below

6.3.5 Provisions for Convenience of the Public: The Contractor shall schedule operations
to minimize any inconvenience to adjacent businesses, vehicular or pedestrian traffic
or residences. CFX reserves the right to direct the Contractor as to the performance
and scheduling of Work in any areas along the Project where restrictions caused by
construction operations present significant hazards to the health and safety of the
general public.

When working adjacent to or over travel lanes, the Contractor shall ensure that dust,
mud and other debris from Contractor's operation does not interfere with normal
traffic operations or adjacent properties. All debris shall be removed from the Work
area and clear zone of the Project before Work ends for the day. Trash shall be
picked up and removed daily from the job by the Contractor.

6.3.6 Pre-Construction Conference: Prior to Contractor's commencement of Work on the
Project, the CEI will schedule a pre-construction conference with the Contractor,
utility companies and other affected parties to review the proposed Work activities
and schedule ofevents.
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6.4 Limitations of Operations

6.4.1 Night Work: ln all areas where Work is being performed during the hours of dusk or
darkness, the Contractor shall furnish, place and maintain lighting facilities capable
of providing light of sufficient intensity (5 foot-candles minimum) to permit good
workmanship and proper inspection at all times. The lighting shall be arranged so as

not to interfere with or impede traffic approaching the Work site(s) from either
direction or produce undue glare to properly owners and traveling public.

Lighting of Work site(s) may be accomplished using any combination of portable
floodlights, standard Equipment lights, existing street lights, temporary street lights,
etc., that will provide the proper illumination. The Contractor shall provide a light
meter to demonstrate that the minimum light intensity is being maintained. The
Contractor shall provide sufficient fuel, spare lamps, generatoro etc., to maintain
lighting of the Work site.

The Contractor's lighting plan shall provide for and show the location of all lights
necessary for every aspect of Work to be done at night. The plan shall be presented

on standard size roadwayplan sheets (no larger than24" x 36") and on a scale of
either 100' or 50'to the inch. The Contractor's lighting plan shall be submitted to the
CEI for review and approval at least l0 days prior to beginning any night Work. The
CEI may require that modifications be made to the lighting setup to fit field
conditions.

The Contractor shall fumish and place variable message signs to alert approaching
motorists of lighted construction area(s) ahead.

The Contractor's pickups and automobiles used on the Project shall be provided with
amber flashing lights or flashing white strobe lights. These lights shall be in
operation at all times while in the Project limits and/or Work area.

The Contractor's Equipment shall be provided with a minimum of four square feet of
reflective sheeting or flashing lights that will be visible to approaching motorists.

The Contractor shall provide its personnel with reflective safety vests. The
Contractor shall ensure that all Subcontractors are also provided with reflective safety
vests. Vests shall be worn at all times while workers are within the Work area.

The Contractor shall use padding, shielding or locate mechanical and electrical
Equipment to minimize noise as directed by the CEI. Noise generated by portable
generators shall comply with all applicable Federal, State and local environmental
regulations.
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The Contractor shall have a superintendent present to control all operations involved
during night Work. The superintendent shall maintain contact with the CEI and
ensure that all required actions are taken to correct any problem noted.

All required traffic control devices such as signs, stripes, etc., shall be in place before
the Contractor commences Work for the night and before the Contractor leaves the
Work site the next morning.

Work operations that result in traffic delays more than five minutes may be
temporarily suspended by the CEI to minimize the impact on the traveling public.

No private vehicles shall be parked within the limited access right of way

The Contractor's Worksite Traffic Supervisor shall continually and adequately
review traffic control devices to ensure proper installation and working order,
including monitoring of lights.

Compensation for lighting for night Work shall be included in the Contract prices for
the various items ofthe Contract. All lighting Equipment for night work shall remain
the property of the Contractor.

6.4.2 Sequence ofOperations: The Contractor shall not start new Workthatwill adversely
impact Work in progress. Under such circumstances, CFX reserves the right to
require the Contractor to finish a section on which Work is in progress before Work
is started on any new section.

6.4.3 Interference with Traffic: The Contractor shall at all times conduct the Work in such
a manner and such sequence as to ensure the least practicable interference with
traffic. The Contractor's vehicles and other Equipment shall be operated in such a
manner that they will not be ahazard or hindrance to the traveling public. Materials
stored along the roadway shall be placed to minimize obstruction to the traveling
public.

Where existing pavement is to be widened and stabilizing is not required, the
Contractor shall schedule operations such that at the end of each workday the full
thickness of the base for widening will be in place. Construction of the widening
strips will not be permitted simultaneously on both sides of the road except where
separated by a distance of at least one-fourth of a mile along the road, where either
the Work of excavation has not been started or the base has been completed.
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6.4.4 Coordination with Other Contractors: The right is reserved by CFX to have other
work performed by other contractors and to permit public utility companies and
others to do work during the construction of and within the limits of or adjacent to
the Project. The Contractor shall arange the Work and dispose ofMaterials so as not
to interfere with the operations of other contractors engaged upon adjacent work and
shall perform the Work in the proper sequence in relation to that of other contractors
and shall join with and connect to the work of others as required by the Plans and

Specifications all as may be directed by the CEI.

Contractor shall be responsible for any damage done by Contractor's operations to
the work performed by other contractors. Similarly, other contractors will be held
responsible for damage caused their operations to the Contractor's Work. The
Contractor agrees to make no claims against CFX for additional compensation due to
delays or other conditions created by the operations of such other parties. Should a
difference of opinion arise as to the rights of the Contractor and others working

within the limits of, or adjacent to, the Project, CFX will decide as to the relative
priority of all concerned.

6.4.5 Drainage: The Contractor shall conduct operations and maintain the Work in such
condition that adequate drainage will be in effect at all times. Existing functioning
storm sewers, gutters, ditches and other runoff facilities shall not be obstructed.

6.4.6 Fire Hydrants: Fire hydrants on or adjacent to the roadway shall be kept accessible to
fire apparatus at all times and no material or obstruction shall be placed within 15

feet ofany such hydrant.

6.4 .7 Protection of Structures: Heavy Equipment shall not be operated close enough to pipe
headwalls or other structures to cause their displacement.

6.4.8 Fencing: The Contractor shall expedite the installation of fencing at those locations
where, in the opinion of the CEI, such installation is necessary for the protection,
health, and safety of the public. All fencing shall be maintained by the Contractor at

all times. Fence cuts shall be immediately replaced. All fence removed during any
one working day shall be replaced during that same day. While the fence is down,
continuous security shall be provided by the Contractor to ensure that no pedestrians

or vehicles enter or exit the roadway from the temporarily unfenced area. Specific
attention shall be given to prevent any persons, animalso or vehicles moving from
adjacent private property onto the roadway right-of-way.
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6.4.9 Hazardous or Toxic Waste: When the Contractor's operations encounter or expose
any abnormal condition which may indicate the presence of a hazardous substance,

toxic waste or pollutants such operations shall be discontinued in the vicinity of the
abnormal condition and the CEI shall be notified immediately. The presence oftanks
or barrels; discolored earth, metal, wood, groundwater, etc.; visible fumes; abnormal
odors; excessively hot earth; smoke; or other conditions which appear abnormal may
be indicators of hazardous or toxic wastes or pollutants and shall be treated with
extraordinary caution.

Every effon shall be made by the Contractor to minimize the spread of any hazardous
substance, toxic waste or pollutant into uncontaminated areas.

The Contractor's operations in the affected area shall not resume until so directed by
the CEI.

Disposition of the hazardous substance, toxic waste or pollutant shall be made in
accordance with the laws, requirements and regulations of any local, state, or federal
agency having jurisdiction. Where the Contractor performs Work necessary to
dispose of hazardous substance, toxic waste or pollutant and the Contract does not
include pay items for disposal, payment will be made, when approved in writing by a
Supplemental Agreement, prior to the Work being performed.

6.4.10 Milling: The Contractor shall provide positive drainage of the remaining pavement

after milling. This operation shall be done prior to opening to traffic.

The Contractor shall provide suitable transitions between milled areas of varying
thickness in order to create a reasonably smooth longitudinal riding surface. In
addition, the Contractor shall provide suitable transitions approaching all bridge ends

at all times.

Wedges for Longitudinal and Transverse Joints: Asphalt Wedges for longitudinal
and traverse joints shall be one foot wide or long, respectively, for each l/4 inch of
depth. The wedge must be installed prior to opening the lane to traffic.

The Contractor shall plan milling operations so that any lane milled will be repaved
prior to opening to traffic.

{.:r{.***'1.*{.*t,1.,1.* Area Intentionally Left Blank !t ***{.{.**{.***{<*{.*

GS-92



6.5 Qualifications of Contractor's Personnel

The Contractor shall ensure that all of its employees are competent, careful, and reliable. All
workers shall have the skills and experience necessary to properly perform the Work
assigned and as required by the Plans and Specifications.

If in the opinion of CFX, any person employed by the Contractor, or any Subcontractor, is
not qualified to perform the Work or is insubordinate, disorderly, disrupts or is detrimental to
the progress ofthe Work, such person shall be immediately removed from the Project bythe
Contractor upon written direction from CFX. Such person shall not be employed again on
the Project without the written permission of CFX. If the Contractor fails to immediately
remove such person, CFX may, at its sole discretion, withhold payments due or which may
become due, or may suspend the Work until the person is removed. The Contractor shall
indemniff and hold harmless CFX, its agents, consultants, officials and employees from any
and all claims, actions or suits arising from such removal, discharge or suspension of a
Contractor employee based on the direction of CFX.

6.6 Temporary Suspension of Contractor's Operations

6.6.1 Authority to Suspend Contractor's Operations: CFX, at its sole discretion, may
suspend the Contractor's operations, wholly or in part, for such period(s) as CFX
deems necessary. These periods of suspension may include adverse weather
conditions, catastrophic occurrences and heavy traffic congestion caused by special
events. Wriffen notice, giving the particulars ofthe suspension, will be transmitted to
the Contractor by CFX.

6.6.2 Prolonged Suspensions: If the suspension of operations is for an indefinite period of
time, the Contractor shall store all Materials in such a manner that they will not
become damaged or obstruct or impede the traveling public unnecessarily. The
Contractor shall take reasonable precautions to prevent damage to ordeterioration of
the Work performed, shall provide suitable drainage of the roadway by opening
ditches, shoulder drains, etc., and shall provide all temporary structures necessary for
public travel and convenience.

6.6.3 Permission to Suspend Operations: The Contractor shall not suspend operations or
remove Equipment or Materials necessary for the completion of the Work without
the permission of CFX. All requests for suspension of the Contract time shall be in
writing to CFX and shall identi$ specific dates to begin and end.

,t t,t *,1.{.{.**i.t *** Area lntentionally Left Blank *,F*'}*>F*{<**t<*****
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6.6.4 Suspension of Contractor's Operations - Holidays: Unless the Contractor submits a
written request to work on a holiday at least ten days in advance ofthe requested date
and receives written approval from the CEI, the Contractor shall not work on the
following days: Martin Luther King, Jr. Day; Memorial Day; the Saturday and
Sunday immediately preceding Memorial Day; Independence Day; Labor Day; the
Friday, Saturday, and Sunday immediately preceding Labor Day; Veterans Day;
Thanksgiving Day; the Friday, Saturday and Sunday immediately following
Thanksgiving Day; and December 24 through January 2, inclusive. Contract Time
will be charged during these holiday periods regardless of whether or not the
Contractor's operations have been suspended. The Contractor is not entitled to any
additional compensation for suspension of operations during such holiday periods.

During such suspensions, the Contractor shall remove all Equipment and Materials
from the clear zone, except those required for the safety of the traveling public and
retain sufficient personnel at the job site to properly meet the requirements of
Sections 102 and 104 ofthe Technical Specifications. The Contractor is not entitled
to any additional compensation for removal of Equipment from clear zones or for
compliance with Section 102 and Section 104 during such holiday periods.

Any special events known to CFX that may impact Contractor operations are shown
on the Plans.

6.7 Contract Time

6.7.1 General: The Contractor shall complete the Work in accordance with the Plans and
Specifications and within the Contract Time specified in the Special Provisions
including approved extensions.

For scheduling purposes, the Contractor shall take into consideration holidays and all
weather conditions (except those listed in subarticle 6.7.3) that may be encountered
during the performance of the Work.

The effect on job progress of utility relocations and adjustments and scheduling of
construction operations to maintain traffic shall also be considered by the Contractor
in the scheduling of Contract time.

6.7 .2 Date of Beginning of Contract Time: The date on which Contract time will begin
shall be the date of notice to begin Work or as specified in the Notice to Proceed.
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6.7.3 Adjusting Contract Time:

6.7.3.1 Contract Time Extension: CFX has established an allowable Contract
duration, in terms of calendar days, sufficient to complete the Work covered by the
Contract. By execution ofthe Contract, the Contractor agrees that the calendar days
are sufficient to perform the Work and it has priced its bid considering the Contract
duration. If the Contractor's Work (which Work is actually on the critical path) is
impacted by one or more of the following events, CFX may (but is not obligated to)
consider approving an extension of time:

1. War or other act of public enemies.

2. Riot that would endanger the well-being of Contractor's employees

3. Earthquake.

Unpredictable acts ofjurisdictional governmental authorities acting
outside the scope of current laws and ordinances.

Hurricane (or other weather event) but only if the weather event
results in the declaration of an emergency by the Govemor of the
State of Florida within the geographical area which includes the Work
atea.

6 Utility relocation and adjustment Work only if all the following
criteria are met:

a. Utility work actually affected progress toward completion of
Work on the uitical path.

The Contractor took all reasonable measures to minimize the
effect of utility work on uitical path activities including
cooperative scheduling of his operations with the scheduled
utility work.

Temperature restrictions that prohibit placement of friction course
(FC-5 only) provided all other Work is completed.

Epidemics, quarantine restrictions, strikes (unless caused or provoked
by actions ofthe Contractor, or its subcontractors, or its materialmen,
or its suppliers or its agents), freight embargoes.

Impacts to the critical path caused by other contractors
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Time will not be granted for inclement weather other than as provided for in this
section. In submiuing a request for time extensiono the Contractor shall comply with
the following requirements :

Notifu CFX in writing of the occurrence of a delay event within 48
hours of the beginning of the event.

Furnish a detailed written explanation of the impact of the delaying
event on the scheduled Work with supporting documentation in the
form ofjob records.

Provide proof that the Contractor has taken all necessary steps to
protect the Work, the Contractor's employees, Materials and
Equipment from the effects of the event.

CFX will consider the delays in delivery of materials or component equipment that
affect progress on a controlling item of work as a basis for granting a time extension
if such delays are beyond the control of the Contractor or supplier. Such delays may
include an area-wide shortage, an industry-wide strike, or a natural disaster that
affects all feasible sources of supply. In such cases, the Contractor shall furnish
substantiating letters from a representative number of manufacturers of such
materials or equipment clearly confirming that the delays in delivery were the result
of an area-wide shortage, an industry-wide strike, etc. No additional compensation
will be made for delays caused by delivery of materials or component equipment.

CFX will not consider requests for time extension due to delay in the delivery of
custom manufactured equipment such as traffic signal equipment, highway lighting
equipment, etc., unless the Contractor furnishes documentation that the Contractor
placed the order for such equipment in a timely manner, the delay was caused by
factors beyond the manufacturer's control, and the lack of such equipment caused a

delay in progress on a controlling item ofwork. No additional compensation will be
paid for delays caused by delivery of custom manufactured equipment.

6.7.3.2 An extension of time (rather than monetary compensation) will be the
Contractor's sole and exclusive remedy in the event that an extension of time is
justified under subarticle 6.7.3.1. The Contractor shall not be entitled to damages

when an extension of time is permitted or granted under said sub article.
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6.8 Failure of Contractor to Maintain Satisfactory Progress

6.8.1 General: Time is of the essence of the Contract. Unsatisfactory progress will be

deemed to have occurred when:

The allowed Contract time for performing the Work has expired and the
Contract Work is not complete; or

The specified time or date for performing a special milestone stage of the
Work (as may be set forth in the Special Provisions) has expired and the
Work for that milestone stage is not complete; or

The allowed Contract time has not expired and the net dollar value of
completed Work (gross earnings less payment for stockpiled Materials) is l5
percentage points or more below the dollar value of Work that should have
been completed according to the accepted working schedule for the Project.
The dollar value of Work, which should have been completed, is defined as

the average between the early start and late start scheduled earnings according
to the approved working schedule. After falling 15 percent behind, the
delinquency continues until the dollar value of Work is within 5 percentage
points of the dollar value of Work that should be completed according to the
accepted working schedule for the Project.

ln addition to the retainage specified in Article 7.6 of these General Specifications,
retainage may also be withheld on partial payments at any time throughout the duration
of the Contract due to unsatisfactory progress. The amount of retainage withheld will
be one (1) percent of the gross amount eamed for the month for every one (1) percent

the project is below the dollar value of the Work that should have been completed
according to the accepted working schedule for the Project. Retainage held due to
unsatisfactory progress will be returned once the delinquency has been cured.

6.9 Default and Termination of Contract

I

2

J

6.9.r

a.

b.

c.
d.
e.

Determination of Default: CFX will give notice in writing to the Contractor and

Contractor's surety of such delay, neglect, or default for the following:
Ifthe Contractor fails to begin the Work under the Contract within the time specified
in the Notice to Proceed or;
fails to perform the Workwith sufficientworkmen and Equipment orwith sufficient
Materials to assure the prompt completion ofthe Contract as related to the schedule
or;
performs the Work unsuitably or neglects or refuses to remove Materials or;
to perform anew such Work as may be rejected as unacceptable and unsuitable or;
discontinues the prosecution of the Work or;
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f. fails to resume Work which has been discontinued within a reasonable time after
notice to do so or;

g. fails to pay timely its subcontractors, suppliers or laborers or;
h. submits a false or fraudulent Certificate of Disbursement ofPrevious Payments form

or;
i. becomes insolvent or is declared bankrupt or;
j. files for reorganization under the bankruptcy code or;
k. commits any act of bankruptcy or insolvency, either voluntarily or involuntarily or;
l. allows any final judgment to stand against it unsatisfied for a period of ten calendar

days or;
m. makes an assignment for the benefit of creditors or;
n. for any other cause whatsoever, fails to carry on the Work in an acceptable manner

or;
o. if the surety executing the bond, for any reasonable cause, becomes unsatisfactory in

the opinion of CFX.
p. Failure to ensure that D/M/WBE firms have the maximum opportunity to participate

in performance of the Contract shall constitute failing to prosecute the Work in an

acceptable manner.

If the Contractor, within a period of l0 calendar days after the notice described
above, does not proceed to correct the default, CFX may give notice of default in
writing to the Contractor and the surety stating the nature ofthe default and providing
the amount of time which will be allowed to correct the default.
If the Contractor (within the curative period described in the notice of default) does

not correct the default, CFX will have full power and authority to remove the Work
from the Contractor and to declare the Contract in default and terminated.

If the Contract is declared in default, 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, CFX may take over the
Work covered by the Contract.

CFX shall have no liability for profits related to unfinished Work on a Contract
terminated for default.

6.9.2 Public Interest Termination of Contract: CFX may, by written notice, terminate the
Contract or a portion thereof after determining that, for reasons beyond either CFX or
Contractor control, the Contractor is prevented from proceeding with or completing
the Work as originally contracted for, and that termination would therefore be in the
public interest. Such reasons for termination may include but need not be necessarily
limited to, executive orders ofthe President relating to prosecution ofwar or national
defense, national emergency which creates a serious shortage of Materials, orders
from duly constituted authorities relating to energy conservation and restraining order
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or injunctions obtained by third-party citizen action resulting from national or local
environmental protection laws or where the issuance of such order or injunction is
primarily caused by acts or omissions of persons or agencies other than the
Contractor.

When the Contract or any portion thereof, is terminated (as aforesaid) before
completion of all items of Work in the Contract, payment will be made for the actual
number of units or items of Work completed, at the Contract unit price or as mutually
agreed for items of Work partially completed. No claims for loss of anticipated
profits will be considered.

Reimbursement for mobilization expenses (when not otherwise included in the
Contract), including moving Equipment to the job, will be considered where the
volume of Work completed is too small to compensate the Contractor for these

expenses under the Contract unit prices; the intent being that an equitable settlement
will be made with the Contractor.

Acceptable Materials procured by the Contractor for the Work, that have been

inspected, tested, and approved by CFX and that are not incorporated in the Work,
may be purchased from the Contractor at actual cost, as shown by receipted bills and

actual cost records, at such points of delivery as may be designated by CFX.

Termination of the Contract or a portion thereof, under the provisions of this
subarticle, shall not relieve the Contractor of Contractor's responsibilities for the
completed portion nor shall it relieve Contractor's surety of its obligation for, and
concerning any just claims arising out of, the Work performed.

CFX may also, upon seven days written notice to the Contractor, without cause and
without prejudice to any other right or remedy of CFX, elect to terminate the
Contract. In such case, the Contractor will be paid (without duplication of any
items):

for completed and acceptable Work executed in accordance with the
Contract Documents prior to the effective date of termination, in
accordance with existing pay items;

for expenses sustained prior to the effective date of termination in
performing services and fumishing labor, Materials or Equipment as

required bythe Contract Documents in connection with uncompleted
Work, plus mutually agreeable sums for overhead and profit on such
expenses.

The Contractor shall not be paid because loss of anticipated profits or revenue or
other economic loss arising out of or resulting from such termination.

2
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6.9.3 Completion of Work by CFX: 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 which are suitable and
acceptable and may enter into agreements with others for the completion ofthe 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 underthe Contract, the
Contractor and the surety shall be jointly and severally liable and shall pay CFX the
amount of the excess.

6.10 Liquidated Damages for Failure to Complete the Work

6.1 0. I Liquidated Damages for Failure to Complete the Work: The Contractor shall pay to
CFX liquidated damages in the amount specified in the Special Provisions per
calendar day for failure of the Contractor to complete the Work within the Contract
time stipulated or within such additional time as may have been granted by CFX.

6.10.2 Determination of Number of Days of Default: Default days shall be counted in
calendar days.

6.10.3 Conditions Under Which Liquidated Damages are Imposed: Ifthe Contractor (or in
circumstance ofthe Contractor default, the surety) fails to complete the Work within
the Contract time stipulated or within such extra time as may have been granted by
CFX, the Contractor (or the surety) shall pay to CFX, not as a penalty but as

liquidated damages, the amount due.

6.10.4 Right of Collection: CFX reserves the right, at its sole option, to apply as palnnent on
liquidated damages due any money which is due the Contractor by CFX.

6.10.5 Allowing the Contractor to Finish Work: Allowing the Contractor to continue and to
finish the Work or any part of it, after the expiration of the Contract time allowed,
including time extensions, shall in no way act as a waiver on the part of CFX of the
liquidated damages due under the Contract.

6.10.6 Liability for Liquidated Damages: In the event of default of the Contract and the
completion ofthe Work by CFX, the Contractor and the Contractor's surety shall be
liable for the liquidated damages under the Contract. No liquidated damages shall be
chargeable for any delay in the final completion ofthe Work due to any unreasonable
action or delay on the part of CFX.
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6.11 Release of Contractor's Responsibility

The Contract will be considered completed when all Work has been finally accepted, in
writing, by CFX. The Contractor will then be released from further obligation except as set

forth in the Public Construction Bond and as provided in subarticle 3.9.5, Recovery Rights
Subsequent to Final Payment.

6.12 Recovery of Damages Suffered by Third Parties

In addition to liquidated damages, CFX may recover from the Contractor amounts paid by
CFX for damages suffered by third parties unless the failure to timely complete the Work
was caused by CFX acts or omissions.

6.13 Express Warranty

The Contractor warrants and guarantees the Work to the full extent provided for in and
required by the Contract Documents. Without limiting the foregoing or any other liability or
obligation with respect to the Work, the Contractor shall, at its expense and by reason of its
express warranty, make good any faulty, defective, or improper parts ofthe Work discovered
within one (1) year from the date of final acceptance ofthe Project, expressed in writing, by
CFX. The Contractor also warrants that all materials fumished hereunder meet the
requirements of the Contract Documents and expressly warrants that they are both
merchantable and fit for the purpose for which they are to be used under the Contract
Documents.

Should any subcontractor or material supplier of Contractor provide an express warranty for
its work or materials to the Contractor which is thereafter assigned to CFX or provide a

warranty for its work or materials directly to CFX, such warranty shall not preclude CFX
from the exercise of any alternative means of relief against Contractor, whether contractual,
extra-contractual, statutory, legal or equitable.

END OF SECTION 6
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SECTION 7 - MEASUREMENT AND PAYMENT

7.I Measurement of Quantities

7 .1.1 Measurement Standards: Unless otherwise stipulated, all Work completed under the
Contract shall be measured by CFX according to United States Standard Measures.

7 .1.2 Method of Measurements: All measurements shall be taken horizontally or vertically
unless otherwise stipulated in the Specifications.

7.1.3 Determination of Pay Areas:

7 .1.3.1 Final Calculation: In measurement of items paid for on the basis of area of
finished Work, where the pay quantity is determined by calculation, the lengths
and/or widths used in the calculations shall be either l) the station to station
dimensions shown on the Plans, 2) the station to station dimensions actually
constructed within the limits designated by CFX or 3) the final dimensions measured
along the surface of the completed Work within the neat lines shown on the Plans or
designated by CFX. The method or combination ofmethods ofmeasurement shall be

those that reflect, with reasonable accuracy, the actual plane surface are4 irrespective
of surface and texture details of the finished Work as determined by CFX.

7.I.3.2 Plan Quantity: In measurement of items paid for on the basis of area of
finished Work, where the pay quantity is designated to be the plan quantity, the final
pay quantity shall be the plan quantity subject to the provisions of subarticle 7 .3.2. In
general, the plan quantity shall be calculated using lengths based on station to station
dimensions and widths based on neat lines shown on the Plans.

7.1.4 Construction Outside Authorized Limits: Except where such Work is performed
upon written instruction of CFX, no payment will be made for surfaces constructed
over a greater area than authorized or for material moved from outside of slope stakes

and lines shown on the Plans.

7.1.5 TruckRequirements

The Contractor shall certifr that all trucks used have a manufacturer's certification or
permanent decal showing the truck capacity rounded to the nearest tenth of a cubic
yard placed on both sides ofthe truck. The capacity shall include the truck body only
and any side boards added shall not be included in the certified truck body capacity.
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7.1.6 Ladders and Instrument Stands for Bridge Construction: To facilitate necessary
measurements, the Contractor shall provide substantial ladders to the tops of piers
and bents and shall place and move ladders as required by the CEI. For bridges
crossing water or marshy areas, the Contractor shall provide fixed stands for
instrument mounting and measurements.

7.2 Scope of Payments

7.2.1 Items Included in Payment:

Accept the compensation as provided in the Contract as full payment for furnishing all
materials and for performing all work contemplated and embraced under the Contract; also
for all loss or damage arising out of the nature of the work or from the action ofthe elements,
or from any unforeseen difficulties or obstructions which may arise or be encountered in the
prosecution of the work until its final acceptance; also for all other costs incurred under the
provisions of the General Specifications.

For any item of work contained in the proposal, except as might be specifically provided
otherwise in the basis of payment clause for the item, include in the Contract unit price (or
lump sum price) for the pay item or items the cost of all labor, equipment, materials, tools,
and incidentals required for the complete item of work, including all requirements of the
Section specifuing such item of work, except as specifically excluded from such payments.

7.2.2 Non-Duplication of Payment: In cases where the basis of payment clause in these
Specifications relating to any unit price in the bid schedule requires that the unit price
cover and be considered compensation for certain work or material essential to the
item, CFX will not measure or pay for this same work or material under any other
pay item that may appear elsewhere in these Specifications.

7.3 Compensation for Altered Quantities

7.3.1 General: When a change or combination of changes in the Plans results in an increase

or decrease in the original Contract quantities and the Work added or deleted is ofthe
same general character as that shown on the original Plans, the Contractor shall
accept payment in full at the original Contract unit prices for the actual quantities of
Work done. No allowance will be made for any loss of anticipated profits because of
increase or decreases in quantities provided, however, that increased or decreased

Work covered by a Supplemental Agreement will be paid for as stipulated in the
Supplemental Agreement.
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Compensation for alterations in Plans or quantities of Work requiring Supplemental
Agreements shall be stipulated in such agreement, except when the Contractor
proceeds with the Workwithout change ofprice being agreed upon. The Contractor
shall be paid for such increased or decreased quantities at the Contract unit prices bid
in the Proposal for the items of Work. If no Contract unit price is provided in the
Contract, the Contractor agrees to do the Work in accordance with Subarticle 2 .3.2 of
these General Specifications.

7.3.2 Payment Based on Plan Quantity:

7 .3.2.I Error in Plan Quantity: When the pay quantity for an item is designated to be
the original plan quantity, such quantity will be revised only in the event that the
quantity increases or decreases by more than 5%o of the original plan quantity or the
amount due for the item increases or decreases by more than $5,000, whichever is
smaller. In general, such revisions will be determined by final measurement or plan
calculations (or both) as additions to or deductions from plan quantities. Changes
resulting in pay quantity increase or decrease in excess of 25%o will be in accordance
with the criteria for significant changes as defined in subarticle 2.3.1 ofthese General
Specifications.

If the Contractor determines that the plan quantity for any item is in error and
additional or less compensation is due, the Contractor shall submit evidence of such
error to CFX in the form of acceptable and verifiable measurements and calculations.
Similarly, if CFX determines an effor or effors exist, it will make its measurements

and calculations available to the Contractor. The plan quantity will not be revised
solely on the basis of the Contractor's method of construction.

For earthwork items, the claimant must note any differences in the original ground
surfaces from that shown in the original plan cross-sections that would result in a
substantial error to the plan quantity, and must be properly documented by
appropriate verifiable level notes, acceptable to both the Contractor and CFX, and
provide sufficient opportunity to veriff the data prior to disturbance of the original
ground surface by construction operations. The claimant shall support any claim
based upon a substantial error for differences in the original ground surface by
documentation as provided above.

**********{.x.x.{. Afea lntentiOnally Left Blank **r.***{.*****t t **
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7 .3.2.2 Authorized Changes in Limits of Work: When the pay quantity for an item is
designated to be the original plan quantity and a plan change is authorized resulting
in an increase or decrease in the quantity of an item, the plan quantity will be revised
accordingly provided that such change will increase or decrease the amount due for
more than $ I 00. In general, such revisions will be determined by final measurement
or plan calculations or both, subject to the provisions of Subarticle 2.3.2 of these
General Specifications.

7.3.2.3 Specified Adjustments to Pay Quantities: The limitations detailed in
Subarticles 7 .3.2.1 and 7 .3 .2.2 do not apply when I ) the Specifications provide that
the pay quantity for an item to be paid for on the basis of area of finished Work is to
be adjusted according to the ratio of measured thickness to nominal thickness, 2)the
Specifications provide for a deduction due to test results falling outside of the
allowable specification tolerance or 3) paying for extra length fence posts as detailed
in the Standard Specifications Section 550, Fencing, sub article 550-6.3, Payment
Rates for Extra-Length Posts.

7.3.3 Lump Sum Quantities:

7 .3.3.1Error in Plan Quantity: When the pay quantity for an item is designated to be

a lump sum and the Plans show an estimated quantity, the lump sum compensation
will be adjusted only in the event that either the Contractor submits satisfactory
evidence or CFX determines and furnishes satisfactory evidence that the plan
quantity shown is substantially in error as defined in 7 .3.2.1.

7.3.3.2Authorized Changes in the Work: When the pay quantity for an item is
designated to be a lump sum and the Plans show an estimated plan quantity,
compensation for that item will be adjusted proportionately when a plan change
results in a significant increase or decrease in the quantity from the estimated plan
quantity. When the Plans do not show an estimated plan quantity or the
Specifications do not provide adjustments for contingencies, any authorized plan
changes resulting in a significant increase or decrease in the cost of acceptably
completing the item will be compensated for by establishing a new unit price through
a Supplemental Agreement as provided in Subarticle 2.3.2. of these General
Specifications.

7 .3.4 Deviation from Plan Dimensions: Ifthe Contractor fails to construct any item to plan
or to authorized dimensions within the specified tolerances, the CEI, at his discretion
will: require the Contractor to reconstruct the work to acceptable tolerances at no
additional cost to CFX; accept the work and provide the Contractor no pay; or accept
the work and provide the Contractor a reduced final pay quantity or reduced unit
price. CFX will not make reductions to final pay quantities for those items designated
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7.4

to be paid on the basis of original plan quantity or a lump sum quantity under the
provisions of this Article unless such reduction results in an aggregate monetary
change per item of more than $100, except that for earthwork items, the aggregate
change must exceed $5,000 or 5Yo ofthe original plan quantity, whichever is smaller.
If, in the opinion of the CEI, the Contractor has made a deliberate attempt to take
advantage of the construction tolerances as defined in Article 120-12.1 of the
Standard Specifications to increase borrow excavation in fill sections or to decrease

the required volume of roadway or lateral ditch excavation or embankment, CFX will
take appropriate measurements and will apply reductions in pay quantities. CFX will
not use the construction tolerance, as defined in Article 120-12.1, as a pay tolerance.
The construction tolerance is not to be construed as defining a revised authorized
template.

Force Account Work: Work performed in addition to that set forth in the original Contract
and which is paid for on the basis of actual cost of the Materials and labor, plus a fixed
percentage of such costs, and at agreed rental rates for major Equipment used.

7.4.I Method of Payment: All Work done on a force account basis performed by such
labor, tools and Equipment as necessaryto accomplish the Work, and authorizedby
CFX, will be paid for in the following manner:

(a) Labor:

Payment for labor and burden shall be based on actual costs of alteration,
change, additional or unforeseen Work, plus a markup of 25Yo, agreed upon
in writing before starting such Work, for every hour that the labor is actually
engaged in such Work Such amount shall be considered as full compensation
for general supervision and the furnishing and repairing of small tools used

on the Work. Agreed wage rates shall not be in excess of the rates paid for
comparable Work on the Project.

(b) Materials and Supplies:

Payment for Materials and supplies, directly related to the alteration, change,

additional or unforeseen Work, accepted by CFX and used on the Project
shall be based on actual costs of such Materials incorporated into the Work,
including Contractor paid transportation charges (exclusive of Equipment as

hereinafter set forth), plus a markup of 17.5o/o. Material is defined as any
item used in the Work that remains a part ofthe Project. The cost of supplies
may be the pro-rata portion caused by the alteration, change, additional or
unforeseen Work.

GS-106



(c) Equipment:

The use of each piece of such machinery or Equipment and rental rates must
be agreed upon in writing before the force account Work is begun.

Payment for Contractor owned machinery or Equipment (other than small
tools) shall be determined as described below, plus a markup of 7.5o/o.

Payment for rented Equipment shall be based on invoice cost plus 7.5%.

The portion of the cost for machinery or Equipment shall be based on the
lesser of actual cost or "Rental Rate Blue Book for Construction Equipment"
(RRBB) or "Rental Rate Blue Book for Older Construction Equipment"
(RRBBOCE) as published by Machinery Information Division of PRIMEDIA
Information, Inc. (version current at time of bid) using all instructions and
adjustments contained therein and as modified below.

On all projects, CFX will adjust the rates using regional adjustments and Rate
Adjustment Tables according to the instructions in the RRBB and/or
RRBBOCE. Allowable Machinery and Equipment Rates will be established
as set out below:

I .) Reimbursement for the Equipment being operated shall be at a rate of
l00yo. of the RRBB andlor RRBBCOE ownership cost plus 100% of the
RRBB and/or RRBBCOE operating costs.

2.) Reimbursement for Equipment directed to standby and remain on the
project site shall be at 50Yo of the lesser of the actual rental rate or RRBB
and/or RRBBCOE ownership cost only. No more than 8 hours of standby
will be paid in a single day.

3.) Costs shall be provided on an hourly basis. Hourly rates, for
Equipment being operated or on standby, shall be established by dividing the
lesser of actual monthly rentalrate or the RRBB and/or RRBBCOE monthly
rates by 176. The columns, itemizing rates, labeled "Weekly", "Daily" and

"Hourly" shall not be used.

***t ***,t {.**,1.!t * Afea IntentiOnally Left Blank {.,r***t *******,1.**
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4.) No additional overhead will be allowed on Equipment costs.

Allowable Hourly Equipment Rate : Monthly Rate/l76 x Adjustment Factors
x 100%

Allowable Hourly Operating Cost: Hourly Operating Cost x 100%

Allowable Rate Per Hour: Allowable Hourly Equipment Rate * Allowable
Hourly Operating Cost

Standby Rate : Allowable Hourly Equipment Rate x 50%

The Monthly Rate is the Basic Machine Rate plus any Attachments. Standby
rates will apply when machinery or Equipment is not in operation and is
directed by CFX to stand by at the Project site when needed again to
complete work and the cost of moving the Equipment will exceed the
accumulated standby cost. Standby rates will not apply to any day the
Equipment operates for eight or more hours. Standby payment will be
limited to only the number of hours which, when added to the operating time
for that day, equals eight hours. Standby payment will not be made on days
that are not normally considered workdays on the project.

Transportation to and from the location at which the Equipment will be used
will be allowed. If the Equipment requires assembly or disassembly for
transport, the time for this will be paid at the rate for standby Equipment.

The markups in l) through 4) above include all direct and indirect costs, including
but not limited to increased jobsite support costs, etc., and expenses of the
Contractor, including but not limited to overhead of any kind and reasonable profit.

(d) Subcontractor Work

The Contractor will be allowed a markup of llYo on the first $50,000 and a
markup of 5%o on any amount over $50,000 on any subcontract directly
related to the alteration, change, additional or unforeseen Work. A
subcontractor mark-up will be allowed only by the prime Contractor and a

first-tier subcontractor.

* * * * :r :r *'f * :t * * * * Afea IntentiOnally Left Blank {. {. * * * * t :1. * * * *'k'k *'r
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(e) Insurance, Bond and Taxes:

A markup of l.5Yo will be allowed on the overall total cost of the alteration, change,
additional or unforeseen Work for insurance and bond on the prime Contractor's
bond. The markup includes all direct and indirect costs, including but not limited to
increased jobsite support costs, etc., and expenses ofthe Contractor, including but not
limited to overhead of any kind and reasonable profit.

Subcontractors who actually perform the alterations, changes, additional or
unforeseen Work will be allowed all markups specified herein.

7.4.2 Records: The compensation as herein provided shall be accepted bythe Contractoras
payment in full for extra Work done on a force account basis. The Contractor and
CFX shall compare records of extra Work done on a force account basis at the end of
each day. Copies of these records shall be duplicated by CFX and signed by both
CFX and the Contractor.

All claims for extra Work done on a force account basis shall be submitted by the
Contractor upon certified statements, to which shall be affached original receipted
bills covering the costs of the transportation charges on all Materials used in such
Work. However, if Materials used on the force account Work are not specifically
purchased for such Workbut are taken from the Contractor's stock, then in lieu ofthe
invoiceso the Contractorshall furnish an affidavit certiffingthat such Materialswere
taken from Contractor's stock, that the quantity claimed was actually used and that
the price and transportation claimed represent actual cost to the Contractor.

7.4.3 Preliminary Order-of-Magnitude Estimate: As a condition precedent to beginning
work designated as Force Account, the CEI in coordination with the Contractor will
prepare a Preliminary Order-of-Magnitude Estimate ofthe contemplated work. The
purpose ofthis Preliminary Order-of-Magnitude Estimate is to establish the scope of
work, the approach, applicable rates, the estimated duration, and the required
documentation necessary to monitor the work for final payment.

7.5 Deleted Work

CFX shall have the right to cancel the portions ofthe Contract relating to the construction of
any acceptable item therein by payment to the Contractor of a fair and equitable amount
covering all items of cost incurred prior to the date of cancellation or suspension ofthe Work
by CFX.
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7.6 Partial Payments

7.6.1 General: The Contractor will receive partial payments on monthly estimates, based

on the amount of Work done or completed (including delivery of certain Materials as

specified below) and reflected in the Application for Payment. The monthly
payments shall be approximate only and all partial estimates and payments will be

subject to correction in the subsequent estimates and the final estimate and payment.

The amount of such payments shall be the total value of the Work done to the date of
the estimate based on the quantities and the Contract unit prices less an amount
retained and less payments previously made. In addition to other retainage held as

may be described elsewhere, the amount retained shall be determined in accordance
with the following schedule:

% Conhact Amount Completed Amount Retained

0to75
75 to 100

None
10% of value of Work
completed exceeding
75%o of Contract
amount

Contract amount is defined as the original Contract amount as adjusted by approved
Supplemental Agreements.

Direct deposit of payments to the Contractor is available. If the Contractor elects to
receive direct deposit of payments from CFX, CFX will provide the Contractor with
the necessary Automatic Deposit Authorization Agreement form.

7 .6.2 Unsatisfactory Payment Record: CFX reserves the right to disqualifu the Contractor
from bidding on future contracts by CFX if the Contractor's payment record relating
to the Work becomes unsatisfactory. The Contractor's surety may also be

disqualified from issuing bonds for future contracts by CFX should the surety
similarly fail to perform under the terms of the bond.

7.6.3 Withholding Payment for Defective Work: Should any defective Work or Materials
be discovered prior to final acceptance or should a reasonable doubt arise prior to
final acceptance as to the integrity of any part of the completed Work, payment for
such defective or questioned Work will not be allowed until the defect has been
remedied and causes of doubt removed.
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7.6.4 Partial Payments for Delivery of Certain Materials:

7.6.4.1 General: Partial payments will be allowed for certain Materials stockpiled in
approved locations in the vicinity ofthe Project. For structural steel, precast drainage
structures and precast/prestressed concrete elements, where off-site fabrication is
required, the term "in the vicinity ofthe Project" will be interpreted to include a site
remote from the Project provided that condition 1) listed below is satisfied.

The following conditions shall apply to all payments for stockpiled Materials:

1) There must be reasonable assurance that the stockpiled material will be

incorporated into the specific project on which partial payment is made.

2) The stockpiled material must be approved as meeting applicable specifications.

3) The total quantity for which partial payment is made shall not exceed the
estimated total quantity required to complete the project.

4) The Contractor shall fumish the CEI with copies of certified invoices to
document the value of the materials received. The amount of the partial
payment will be determined from invoices forthe material up to the unitprice in
the Contract.

5) Delivery charges for materials delivered to the jobsite will be included in partial
payments if properly documented.

6) Partial payments will not be made for materials which were stockpiled prior to
award of the Contract for a project.

7 .6.4.2 Partial Payment Amounts: The following partial payment restrictions apply:

1) Partial payments less than $5,000 for any one month will not be processed.

2) Partialpayments for structural steel and precast/prestressed items will not exceed
85% of the bid price for the item. Partial payments for all other items will not
exceed 75o/o of the bid price of the item in which the material is to be used.

3) Partial payment will not be made for aggregate and base course material received
after paving or base construction operations begin except when a construction
sequence designated by the CEI requires suspension of paving and base

construction after the initial paving operations, partial payments will be

reinstated until the paving and base construction resumes.
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7.6.5

7.6.4.3 Off Site Storage: Ifthe conditions of subarticle 7.6.4.1are satisfied,partial
payments will be allowed for materials stockpiled in approved in-state locations.
Additionally, partial payments for materials stockpiled in approved out-of-state
locations will be allowed if the conditions of subarticle 7.6.4.1 and the following
conditions are met:

l) Furnish CFX a Materials Bond stating the supplier guarantees to fumish the
material described in the Contract to the Contractor and CFX. Under this bond,
the Obligor shall be the material supplier and the Obligees shall be the
Contractor and the Central Florida ExpresswayAuthority. The bond shall be in
the full dollar amount ofthe bid price for the materials described in the Contract
Documents.

2) The following clauses shall be added to the contract between the Contractorand
the supplier of the stockpiled materials:

'Notwithstanding anything to the contrary, <ggppligl> will be liable to the
Contractor and the Central Florida Expressway Authority should <Suppligl>

default in the perfornance of this agreement."

'Notwithstanding anything to the contrary, this agreement, and the
performance bond issued pursuant to this agreement, does not alter, modifu,
or otherwise change the Contractor's obligation to fumish the materials
described in this agreement to the Central Florida Expressway Authority."

3) The agreement between the Contractor and the supplier of the stockpiled
materials shall include provisions that the supplier will store the materials and
that such materials are the property of the Contractor.

Certification of Payment to Subcontractors: Prior to receipt of any progress (partial)
payment, the Contractor shall certiff that all subcontractors having an interest in the
Contract have received their pro rata share of previous progress payments from the
Contractor for all work completed and Materials fumished the previous period. This
certification shall be in the form designated by CFX. The term "subcontractor", as

used herein, shall also include persons or firms furnishing Materials or Equipment
incorporated into the Work or stockpiled in the vicinity of the Project for which
partial payment has been made by CFX and Work done under Equipment-rental
agreements.

*,1.,1.*****{<****'t Afea IntentiOnally Left Blank 'r***d<:F*:t<,t ***t ***
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On initial payment, the Contractor shall assure that all subcontractors and Materials
suppliers having an interest in the Contract receive their share of the payments due.
CFX will not make any progress payments after the initial partial payment until the
Contractor certifies pro rata shares ofthe payment out of previous progress payments

received by the Contractor have been disbursed to all subcontractors and suppliers
having an interest in the Contract, unless the Contractor demonstrates good cause for
not making any required payment and furnishes written notification of any such good

cause to both CFX and the affected subcontractors and suppliers. Contractor shall
execute and submit a Certification of Disbursement of Previous Payments form,
supplied by CFX, with each payment request after the initial request. Submitting a
false or fraudulent certification will result in a determination of default by the
Contractor in accordance with Article 6.9.1 of these General Specifications.

7.6.6 Reduction of Payment for Unsatisfactory Services or Products

If any defined action, duty or service, part or product required by the Contract is not
performed by the Contractor, the value of such action, duty or service or part thereof
will be determined by CFX and deducted from any invoice or monthly billing period
claiming such items for payment.

If the action, duty or serviceo part or product thereof has been completed and is
determined to be unsatisfactory by CFX, the Contractor will be notified and given the
opportunity to correct any deficiencies within a time certain. Payment (for the
unsatisfactory WorD will be withheld by CFX from any invoice or monthly billing
period until the Work is determined to be acceptable.

7.7 Record of Construction Materials

7.7.1 General: For all construction Materials used in the construction ofthe Project (except
Materials exempted by Subarticle 7 .7 .2), the Contractor shall preserve for inspection
by CFX all invoices and records ofthe Materials for a period of 3 years from the date

of completion of the Project. This requirement shall also apply to Materials
purchased by subcontractors. The Contractor shall obtain the invoices and other
Materials records from the subcontractors.

Not laterthan 30 days afterthe date offinal completion ofthe Project, the Contractor
shall furnish to CFX a certification of construction Materials procured forthe Project
by the Contractor and all subcontractors. The certification shall consist of an

affidavit completed on a form furnished by CFX.
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7.7.2 Non-Commercial Materials: The requirement to preserve invoices and records of
Materials shall not apply to Materials generally classed as non-commercial such as

fill Materials local sand, sand-clay or local Materials used as stabilizer.

7.8 Disputed Amounts Due Contractor

CFX reserves the right to withhold from the final estimate any disputed amounts between the
Contractor and CFX. Release of all other amounts due shall be made as provided in Article
7.9.

7.9 Acceptance and Final Payment

When the Work of the Contract has been completed by the Contractor and the final
inspection and final acceptance have been given by CFX, a tentative final estimate showing
the value of the Work will be prepared by CFX as soon as the necessary measurements and
computations can be made, usually within 30 days of final acceptance. All prior estimates
and payments will be subject to correction in the final estimate and payment. The Contractor
and CFX will have 30 days from the date of the tentative final estimate to resolve any
outstanding issues. At the end of the 30 days, CFX will make a written Offer of Final
Payment. Provided that the requirements ofA) through J) ofthis Article have been met, the
amount ofthe Offer of Final Payment, less any sums that may have been deducted or retained
under the provisions of the Contract will be paid to the Contractor as soon as practicable.

A) The Contractor has submitted written acceptance of the balance due, as

determined by CFX, as full sefflement of the Contractor's account under the
Contract and of all claims in connection therewith.

Or, the Contractor shall accept the balance due with the stipulation that
acceptance of such payment will not constitute any bar, admission or estoppel
or have any effect as to those payments in dispute or the subject of a pending
claim between the Contractor and CFX. The Contractor shall define the
dispute or pending claim in writing in the form of a qualified acceptance
letter with full particulars of all items/issues in dispute including itemized
amounts claimed. Failure by the Contractor to provide either a written
acceptance letter or qualified acceptance letter within 60 calendar days ofthe
Offer of Final Payment shall constitute full acceptance of the balance due
without qualification.

If the Contractor provides a qualified acceptance lettero then the Contractor
agrees that a complete claim package in accordance with Article 2.4 of the
General Specifications, and limited to the particulars in the qualified
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acceptance letter, will be provided within 120 calendar days of the Offer of
Final Payment. Additionally, the Contractor agrees that any pending or future
arbitration must be limited to the particulars in the qualified acceptance letter
and must begin within 210 calendar days from the date of the Offer of Final
Payment.

The Conhactor has properly maintained the Project as specified hereinbefore.

The Contractor has furnished a sworn affidavit to the effect that all bills are

paid and no suits are pending (other than those exceptions listed if any) in
connection with the Work of the Contract and that the Contractor has not
offered or made any gift or gratuity to or made any financial transaction of
any nature with, any employee of CFX. Tort liability exceptions, if any, shall
be accompanied by evidence ofadequate insurance as required in Article 5.1 I
of these General Specifications.

D) The surety on the Public Construction Bond has consented (by completion of
its portion of the affidavit and surety release) to final payment to the
Contractor and agrees that the making of such payment shall not relieve the
surety of any of its obligations under the bond.

E) The Contractor has submitted all mill tests and analysis reports to CFX

The Contractor has submitted insurance certificates for extended coverage as

required by Article 5.11 of these General Specifications.

The Contractor has previously submitted Record Drawings as required by
Article 3.3.1 of these General Specifications.

The Contractor has submitted the completed density log book as required by
Article 120-10.4.2 of the Technical Specifications.

The Contractor has submitted the final material testing certification as

required by Article 105-6 of the Technical Specifications.

The Contractor has submitted all warranties and operation and maintenance
manuals required by various Articles and Subarticles of Specifications.

If the Contractor fails to furnish all required Contract Documents listed in B) through J) of
this Article within 90 calendar days ofthe Offer of Final Payment, CFX may deduct from the
retainage due the Contractor, S1,000 for each calendar day beyond the 90 calendar days that
the Contractor fails to provide the required Contract Documents.

B)

c)

F)

G)

H)

D

r)
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7.10 OffsettingPayments

If payment of any amount due CFX after settlement or arbitration is not made by the
Contractor within 60 days, CFX may, at its sole discretion, offset such amount from
payments due the Contractor for Work performed under any other contract with CFX,
excluding amounts owed to subcontractors, suppliers and laborers. Offsetting any amount in
this manner shall not be considered a breach of the Contract by CFX.

END OF SECTION 7
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8.1

SECTION 8 _ DISADVANTAGED/MINORITY/WOMEN BUSINESS ENTERPRISE
(D/M/WBE) PARTTCTPATTON

General: The Contractor is encouraged to continue to meet or demonstrate the participation
objectives could not be met. At any time, CFX's Executive Director may grant a partial or
complete waiver ofthe D/\4/WBE objective for the Project due to consideration of property,
public safety, and health, including financial impact to CFX.

CFX has provided an exception for the Contractor's failure to meet the participation
objective established for this project. The exception requires that the Contractor provide CFX
with documentation supporting the Contractor's Good Faith Effort to meet the stated
objective. CFX will have the sole and final determination of whether the support
documentation provided by the Contractor does, in fact, meet CFX's standard for a Good
Faith Effort as detailed in this Section 8. The Contractor shall demonstrate, through
documentation, that every reasonable effort has been made to achieve CFX's participation
objective. The Contractor shall be responsible for securing proof of the DA4/WBE
certification(s) forthe proposed subcontractors/suppliers and be ableto provide copies ofthe
certification(s) to the CFX's Supplier Diversity Office.

The Contractor shall meet or exceed the commitment stated in the Contractor's D/lvIiWBE
Utilization Summary (page P-6 of the Proposal). Should the Contractor's DAvI/WBE
participation fall below the approved level for any reason whatsoever, or should the
Contractor substitute or self-perform work identified for a D/IVI/WBE subcontractor/supplier
without prior written approval of CFX, the Contractor will be considered by CFX to be in
material breach of the Contract. If found in breach of the Contract, the Contractor may be
suspended from bidding on and/or participating in any further CFX projects for up to one (1)
year as provided in Section 15 of CFX's Supplier Diversity Policy.

Any change in the D/N4/WBE Utilization Summary will require prior approval by the CFX
Director of Supplier Diversity. Should the Contractor determine that a subcontractor/supplier
named in the Utilization Summary is unavailable or cannot perform the work, the Contractor
shall request approval of a revised DA4/WBE Utilization Summary. The revised summary
shall be submitted, in writing, to the CFX Supplier Diversity Office at 4974 ORL Tower
Road, Orlando, Florida 32807 , or by facsimile to (407) 690-501 I .

The Contractor will not be allowed to perform Work with its forces that has been identified
on the Utilization Form to be performed by D/NI/WBE firms. If a D/IM/WBE subcontractor
is unable to successfully perform the Work, the Contractor shall make a Good Faith Effort to
replace that firm with another D/\4/WBE firm. In evaluating a Contractor's Good Faith
Efforts, CFX will consider:
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(l) Whether the Contractor, provided written notice to certified D/IVI/WBEs
performing the type of Work that the Contractor intends to subcontract, advising
the D/I4/WBEs (a) of the specific Work the Contractor intends to subcontract;
and (b) that their interest in the Contract is being solicited;

(2) Whether the Contractor provided interested D/M/WBEs assistance in reviewing
the Contract Plans and Specifications;

(3) Whether the Contractor assisted interested D/\4/WBEs in obtaining any required
bonding, lines of credit, or insurance;

(4) Whether the Contractor's efforts were merely pro forma and given all relevant
circumstances, could not reasonably be expected to produce sufficient D/i\4/WBE
participation to meet the objective.

The above list is not intended to be exclusive or exhaustive and CFX will look not only at

the different kinds of efforts that the Contractor has made but also the quality, quantity and
intensity of these efforts.

8.2 Disadvantaged, Minority and Women Owned Businesses - Participation Objective

8.2.1 General: The Contractor shall ensure that D/\4iWBE 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.

8.2.2 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
American, Native Americanso 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 Africa;

(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;
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(c) "Asian-Pacific Americans", which includes persons whose origins are
from Japan, China, Taiwan, Korea, Vietnam, Laos, Cambodia, the
Philippineso 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

(D "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, the City of Orlando,
Florida, and Florida Department of Transportation that the business is abona
fide Minority, Women or Disadvantaged owned and operated business.

(4) " Independently Owned and Operated" means a business that is not affiliated
or associated with the general contractor or prime contractor providing work
or services on CFX project(s) or procurement in which the D/I\zVWBE seeks
to participate. Affiliated status may be determined through common
ownership, management, employees, facilities, inventory or any other factors,
which would prevent or inhibit independent status

(s) "Women Business Enterprise" comprises all women. All women business
owners will be classified as a Women Business Enterprise.

8.2.3 Specific Requirements: The Contractor shall, among other things, implement
techniques to facilitate DA4/WBE participation in contracting activities including,
but not limited to:

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

Providing assistance to D/N4/WBEs in overcoming barriers such as the
inability to obtain bonding, financing, or technical assistance;

I

2.
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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;

Contacting Minority Contractor Associations, city, and county agencies with
programs for disadvantaged individuals for assistance in recruiting and
encouraging eligible D/IVI/WBE contractors to apply for certification.

Meeting with appropriate officials of CFX, including its Supplier Diversity
Office, to assist with the Contractor's efforts to locate D/I4/WBEs and assist
with developing joint ventures, partnering, and mentorship.

8.2.4 Qualified Participation: CFX will count DIIVI/WBE participation toward meeting
DA{/WBE objective as follows:

The total dollar value of the contract to be awarded to the certified D/ltrIiWBE
will not be counted toward the applicable D/M/WBE objective unless
approved by CFX.

A portion ofthe total dollar value of a contract, with an eligible joint venture,
equal to the percentage of the ownership and control of the D/\4/WBE
partner in the joint venture may be counted toward the DiIM/WBE objective.

Only expenditures to D/M/WBEs that perform a commercially useful
function may be counted toward the D/M/WBE objective. A D/IVI/WBE is
considered to perform a commercially useful function when it actually
performs and manages at least 5l percent ofthe work subcontracted to it. To
determine whether a D/I\4/WBE is performing a commercially useful
function, CFX will evaluate all relevant factors such as the amount of Work
subcontracted and industry practices.

Consistent with normal industry practices, a D/\4/WBE may enter into
subcontracts. If a DA4/WBE subcontracts 50 percent or more of the Work
assigned to it, the DA4/WBE shall be presumed not to be performing a

commercially useful function.

Expenditures for materials and supplies obtained from D/\4/WBE suppliers
and manufacturers may be counted toward the D/A4/WBE objective, provided
that the DiIVIlWBEs assume the actual and contractual responsibility for the
provision of the materials and supplies. The percentage allowed toward the
DA{iWBE objective is as follows:

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

(b) I A Contractor may count toward its DiIVI/WBE objective 60
percent of its expenditures for materials and supplies required
under a contract and obtained from a DAvI/!VBE regular
dealer, and 100 percent of such expenditures to a D/IVI/WBE
manufacturer.

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, operateso or maintains a

storeo 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 ofthe 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, ifit
owns or operates distribution equipment. Brokers and
packagers shall not be regarded as manufacturers or regular
dealers within the meaning of this Section.

(c) A Contractor may count toward the DA4iWBE objective for the
following expenditures to DA4/WBE firm(s) that are not
manufacturers or regular dealers:

The fees or commissions charged for providing a bona fide
serviceo 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 is determined by the recipient to be

reasonable and not excessive as compared with fees

customarily allowed for similar services.

2.

J
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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.

4. Those sums that, subsequent to the receipt of bids, CFX elects,
under the provisions of the Direct Materials Purchase Option, to
purchase materials originally proposed by the Contractor to CFX
to have been an element of the Work of a certified DA4/WBE
contractor/subcontractor/vendor.

8.2.5 Records and Reports: The Contractor shall develop a record keeping system to
monitor its D/IVI/WBE participation and shall maintain the following records:

the procedures adopted to comply with these special provisions;

The number of subordinated contracts on CFX projects awarded to
DAvl/WBEs;

the dollar value of the contracts awarded to D/IVI/WBEs;

the percentage of the dollar value of all subordinate contracts awarded to
D/\4/WBEs as a percentage of the total contract amount;

a description of the general categories of contracts awarded to D/\4/WBEs;

the specific efforts employed to identifu and award contracts to D/IVI/WBEs;

maintenance of records of payments and monthly reports to CFX;

Subcontract Agreement between Contractor and D/IM/WBE subcontractors;
and

2.

1

2
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9 . any other records required by CFX's Project Manager or Executive Director

The records maintained by the Contractor in accordance with this Section shall be
provided to CFX for review within 48 hours of the CFX request. The Contractor
shall submit a properly executed DA4/WBE Payment Certification monthly during
the life of the DA4/WBE subcontract whether payment is made or not.

8.3 Subletting of Contracts - Participation Objective

No request to sublet Work will be approved unless it is in compliance with the Contractor's
approved DA4/WBE Utilization Form "Certification of Subcontract Amount to DAvI/WBE
Contractor", shall be completed and submittedwiththeRequestForAuthorizationTo Sublet
Work. One copy of the certification will be attached to each copy of the Request For
Authorization To Sublet Work.

END OF SECTION 8
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9.2

9.1

9.3

SECTION 9 - BINDING ARBITRATION

CFX and the Contractor shall submit any and all unsettled claims, counterclaims, and
disputes to the Disputes Review Board (DRB) prior to initiating a demand for arbitration
pursuant to this Section.

No demand for arbitration of any claim, dispute or other matter referred to the DRB initially
for decision will be made until after final acceptanceo per Article 3.9, ofall Contract Work by
CFX. The filing party shall pay all applicable fees associated with requested arbitration
proceedings.

The failure to demand arbitration within thirty (30) days after final acceptance will result in
the DRB's decision being final and binding upon CFX and Contractor.

Notice ofthe demand for arbitration is satisfied when it is filed in writing with the other party
to the Contract and with the American Arbitration Association (including required fees). A
copy will be sent to the Board for information.

9.4 The arbitration shall occur in Orlando, Florida and shall be conducted by a three (3) member
panel pursuant to and under the auspices of the Construction Industry Arbitration Rules of
the American Arbitration Association.

9.5 Procedure for Binding Arbitration

Arbitration shall be conducted in accordance with the Construction Industry Arbitration
Rules of the American Arbitration Association then obtaining, subject to the limitations of
this Section. The agreement to arbitrate (and any other agreement or consent to arbitrate
entered into in accordance herewith) will be specifically enforceable under the laws of
Florida.

Arbitration shall include by consolidation, joinder or in any other manner any person or
entity who is not a party to the Contract in circumstances where:

the inclusion of such other person or entity is necessary if complete relief is to be
afforded among those who are already parties to the arbitration, and

such other person or entity is substantially involved in a question of law or fact which
is common to those who are already parties to the arbitration and which will arise in
such proceedings, and

the written consent of the other person or entity sought to be included and of CFX
and Contractor has been obtained for such inclusion, which consent shall make
specific reference to this paragraph.

a

a

a
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In order to assure complete resolution of any claim or controversy, the Contractor shall
provide and require (in the agreements with subcontractors and material suppliers) for
joinder in such arbitration proceedings. Therefore, if a claim, dispute or other matter in
question between CFX and Contractor involves the work of a Subcontractor, either CFX or
Contractor may join such subcontractor as a party to the arbitration. Nothing in this
paragraph or in the provision of such subcontract consenting to joinder shall create any
claim, right or cause of action in favor of subcontractor or supplier, and against CFX, CEI, or
any of their consultants that does not otherwise exist.

In connection with the arbitration proceedings all participants shall be afforded pre-hearing
discovery in accordance with the rules of the American Arbitration Association.

END OF SECTION 9
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SECTION 1O- DISPUTES RESOLUTION

10.1 DisputesResolution

10.1.1 Disputes Review Board

A Disputes Review Board ("Board") will be established to assist in the resolution of disputes
arising out of the Work on the Project. This document describes the purpose, procedure,
function and features of the Board.

The Board will provide special expertise to assist and facilitate the timely and equitable
resolution of disputes and controversies between CFX and the Contractor in an effort to
avoid construction delays and future claims.

It is not intended for CFX or the Contractor to avoid the normal responsibility to
cooperatively and fairly settle differences by indiscriminately requesting dispute resolution
by the Board. It is intended the Board encourage CFX and the Contractor to first try
resolving potential disputes without resorting to the procedure set forth herein.

The Board will be used only when the claims procedure detailed in the Contract has been
followed and has been unsuccessful. It is a condition ofthe Contract that the parties use the
Board. Adherence to the Contract claims procedure is a condition precedent to the
submission of a dispute to the Board, and the submission of an unresolved dispute to the
Board is, in turn, a condition precedent to arbitration of such issue.

The Board will fairly and impartially consider disputes referred to it. The Board will receive
testimony and other relevant evidence regarding such disputes, will analyzethe facts within
the parameters ofthe Contract, and will then provide written recommendations (to CFX and

Contractor) to assist in the resolution of the disputes. The recommendations of the Board
will not be binding on either CFX orthe Contractor; however, the Board's recommendations
and findings shall be admissible for all purposes in any subsequent arbitration proceedings or
the judicial enforcement thereof.

10.I.2 Continuance of Work During Dispute

During the dispute resolution process the Contractor shall conform to the CEI's decision or
order and continue with the Work as directed by the CEI in a diligent manner and without
delay. Such Work will be governed by all applicable provisions of the Contract. With
respect to any protested Work, the Contractor will keep complete records of extra costs and
time incurred. Except for sealed Bid Records, the Contractor will permit CEI and the Board
access to any records needed for evaluating the dispute, without any claim of privilege or
confidentiality.
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10.1.3 Disputes Review Board Membership

The Board will consist of three Members, one Member selected by CFX and approved by the
Contractor, and one Member selected by the Contractor and approved by CFX. The first two
Members will mutually select and agree on the third Member, which third Member shall not
be subject to approval by either the Contractor or CFX. Normally, the third Member will act
as Chairman for all Board activities. If the third Member declines to act as Chairman, the
Members shall select an alternative Chairman. Neither the Contractor nor CFX shall seekto
influence the Chairman selection decision.

The Contractor and CFX shall each submit the name and credentials of their proposed

Member to the other within ten (10) days of the Contract award. The two Members, upon
acceptance, shall meet promptly and mutually agree on the third Member. A Notice to
Proceed shall not be issued until the Board Members have been selected and have signed the
Three-Party Agreement. All three Members shall attend the Pre-Construction Meeting.

All Board Members shall be experienced with major road and bridge construction and the
associated construction methods involved in the Project, in the interpretation of contract
documents and in contract dispute resolution. The goal in selecting the third Member is to
complement the construction experience ofthe first two Members and to provide leadership
of the Board's activities.

It is imperative that Board Members show no partiality to either the Contractor or CFX, or
have any conflict of interest.

The criteria and limitations for membership will be as follows:

The person selected will not have any direct or indirect ownership or
financial interest in (i) the Contractor, (iD CEI or the CFX General
Engineering Consultant ("GEC"), (iii) any subcontractor or supplier of the
Project, or (iv) the employer of other Board Members.

Except for services as a Board Member on CFX projects, no Member shall
have been an employee, contractor or consultant to the Contractor or CFX,
CEI, the GEC or any subcontractor or supplier for the Project within a period
of ten (10) years prior to the Contract award.

No Member will have had a close personal, professional or business
relationship with CFX or the Contractor (or an employee or offrcer ofCFX or
the Contractor).

No Member will have had any prior involvement in the Project (other than as

a dispute board member) of a nature which could be construed to compromise
an ability to impartially resolve disputes.

a.

b.

c.

d.

GS-127



No Member will be employed by the Contractor, the CEI, the GEC or any
subcontractor or supplier of the Project during the term of the Contract,
except as a Board Member pursuant to the Three Party Agreement.

During the term of the Contract no discussion or agreement will be made
between a Board Member and CFX or Contractor regarding employment after
the Contract is completed.

During the term of the Contract, ex-parte communications between a Board
Member and a party to the Three Party Agreement is prohibited.

Before appointments are final, the first two prospective Members will submit complete
disclosure statements for the approval of both CFX and the Contractor. Each statement (in
the form prepared by CFX) will include a statement of experience and a declaration
describing all past, present and anticipated or planned future relationships to the Project and
with the parties to the Contract. Disclosure of professional or personal relationships with
parties to the Contract will be included. The third Board Member will supply a similar
statement to the first two Board Members (and to CFX and the Contractor) before the third
Member appointment is finalized.

CFX and the Contractor will each select a Member, execute the Three Party Agreement
(described below) and assure the Members execute the Three-Party Agreement within the
first three (3) weeks after Contract award. CFX and the Contractor will immediately notifu
the selected Members to begin selection of the third Member. The first two Members will
ensure the third Member meets all of the criteria listed above. The third Member will be
selected within two (2) weeks after the first two Members are notified to proceed with the
selection of the third Member. If there is an impasse in the selection of the third Member,
the third Member will be selected by CFX and the Contractoro with the first consideration to
the nominees reviewed by the first two Members.

In the event of death, disability or resignation of a Member, such Member shall be replaced
in the same manner as the Member being replaced was selected. If for whatever other reason
a Member fails or is unable to serve, the Chairman (or failing the action of the Chairman,
then either of the other Members) shall inform the parties and such non-serving Member
shall be replaced in the same manner as the Member being replaced was selected. Any
replacement made by the parties shall be completed within fifteen (15) days after the event
giving rise to the vacancy on the Board, failing which the replacement shall be made by the
two remaining Members of the Board. Replacement shall be considered completed when the
new Member executes the Dispute Review Board Three Party Agreement.

e.

f.

('
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10.1.4 Board Operations

The Board will formulate procedures of operation that shall be flexible with respect to the
functioning ofthe Board. The Board may formulate new orrevised procedures respecting its
operation from time to time to accommodate the needs of the Board and the circumstances.

Each Board Member shall be provided a complete set ofthe Contract Documents. CFX and
the Contractor shall keep the Board informed of construction activity and progress by
submitting written progress reports and other relevant dataat least monthly. The Board will
visit the Project at regular intervals and/or at times of critical construction events and meet
with CEI and the Contractor. ln circumstances ofunresolved disputes, the Board will meet at

least monthly until the unresolved disputes are concluded. The frequency of visits will be
agreed upon by CFX, the Contractor and the Board, depending upon the progress of the
Work.

Regular meetings will be held at the job site. Each meeting will consist of an informal
discussion and a field inspection of the Work. The informal discussion will be attended by
selected personnel from CFX, the CEI and the Contractor. Agenda for regular meetings of
the Board will generally include the following:

Meeting opened by the Chairman of the Board.

Remarks by the CEI.

A description by the CEI and the Contractor of Work accomplished since the
last meeting, current status of the Work schedule, schedule for the future,
potential problems and proposed solutions to anticipated problems.

Discussion by the CEI of Work schedule, potential new disputes or claims,
status of past disputes and claims and other issues.

Set a date for next meeting

The CEI will prepare minutes of all Board meetings and circulate them for comments,
revisions and/or approval by all concerned.

The field inspection will cover all active segments of the Work. The Board will be

accompanied by representatives of both the CEI and the Contractor. Soliciting any Board
Member's advice or consultation regarding the Work or the Contract is expressly prohibited.

a.

b.

c

d.

e.
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10.1.5 Procedure for Disputes Resolution

Disputes will be considered as quickly as possible, taking into consideration the particular
circumstances and the time required to prepare detailed documentation. Steps may be
omitted as agreed by both parties and the time periods stated below may be shortened in
order to hasten resolution.

a. If either CFX or Contractor object to any decision of the CEI with respect to
claims, change order requests, or other actions or orders of the CEI, the
objecting party may file a written protest with the CEI within fifteen (15)
days after the CEI's disputed decision, action or order. The written protest
must clearly state in detail the basis for the objection.

The CEI will consider the written protest to its decision or directive, and

make a final decision on the basis of the pertinent Contract provisions,
together with the facts and circumstances involved in the protest. The
decision will be furnished to CFX and Contractor in writing within fifteen
(15) days after receipt of the written protest.

c. The CEI's decision with respect to the protest will be final, unless a wriffen
exception is filed by CFX or Contractor with the CEI within fifteen (15) days

after receiving the protest decision. If either rejects the CEI's final decision,
the disputed matter may be referred to the Board by either CFX or the
Contractor.

Upon receipt by the Board of a written dispute, the Board will first decide
when to conduct the hearing. If the matter is not urgent, it may be heard at
the next regularly scheduled Board meeting. For an urgent maffer, the Board
will meet at its earliest convenience.

e. Either party fumishing written evidence or documentation to the Board will
furnish copies of such information to the other party a minimum of fifteen
(15) days prior to the date the Board sets to hear the dispute. If the Board
requests additional documentation or evidence prior to, during or after the
hearing, CFX andior the Contractor will provide the requested information to
the Board and to the other party. Because each side needs a reasonable
opportunity to understand and rebut the opposing side's point of view, failure
of either party to timely provide written documentation in accordance with
this provision shall result in such written documentation being excluded from
the hearing before the Board unless the other party consents to its admission
or consents to a delay in the hearing.

b
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f. The Contractor and CFX will each be afforded an opportunityto be heard by
the Board and to offer evidence. The Board will consider all relevant
evidence presented and analyze the same solely within the parameters of the
Contract. Hearsay evidence shall be admissible but shall not be the sole basis
for any recommendation of the Board.

The Board's recommendations for resolution of the dispute will be given in
writing within fifteen (15) days of completion of the hearing(s). In cases of
extreme complexity, both parties may agree to allow additional time for the
Board to formulate its recommendations. Generally, the Board will initially
focus its attention (in the written report) only to maffers of entitlement, and
allow the parties to thereafter determine the monetary relief. If both parties
request, and sufficient documentation is available, the Board may also make a
recommendation of monetary relief, but only after formulation of the
entitlement recommendation and only after the parties have attempted to
agree upon the monetary relief amount.

If the Board's recommendation for resolution is not unanimous, the
dissenting member shall prepare a separate written opinion.

Within fifteen (15) days of receiving the Board's recommendations, both
CFX and the Contractor will respond to the other and to the Board in writing,
signifuing either acceptance or rejection of the Board's recommendations.
The failure of a party to respond within the fifteen (15) day period will be

deemed an acceptance by such party of the Board's recommendations. If
CFX and the Contractor are able to resolve the dispute (with or without the
aid of the Board's recommendations), CFX will promptly process any
required Contract changes.

If the dispute remains unresolved because of a bona fide lack of clear
understanding of the recommendation, either party may request the Board
clariff specific portions of its recommendations. Further, if new evidence
becomes available, either party may request the Board reconsider its prior
recommendation Only evidence which did not exist at the time ofthe hearing,
or which existed but which could not be discovered with reasonable and
normal diligence shall be considered new evidence.

Ifthe Board's recommendation is rejected, either party maythereafter initiate
resolution of the dispute by binding arbitration conducted pursuant to the
Contract.

0b'
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Both CFX and the Contractor should carefully considerthe Board's recommendations, as the
recommendations are binding unless written notice is provided to the other party within 30
days of the recommendations stating the party's intent to bring the disputed issue to
arbitration. However, ifthe Board's recommendations do not resolve the dispute, all records
and written recommendations, including any minority reports, will be admissible for
informational purposes in any subsequent dispute resolution procedures. Such informational
purposes shall include but not be limited to establishing that the Board considered the
dispute, the qualifications of the Board Members, and the Board's recommendation that
resulted from the dispute resolution process.

10.1.6 Conduct of Disputes Hearings

Each party shall file three copies of its wriffen arguments with the Board no less than seven
days prior to the scheduled hearing and shall simultaneously deliver a copy of such written
arguments to the opposing party. Each party shall also submit to the Board along with its
wriffen arguments copies of its wriffen evidence and documentation which has been
previously provided to the opposing party as provided above.

Normally, the hearing will be conducted at the job site. However, any location more
convenient and which provides all required facilities and access to necessary documentation
is satisfactory.

While the Board will keep a record of its sessions during consideration of a dispute, the
Board will not be required to keep its record in any particular form. The nature and
completeness ofthe record will depend upon the nature and magnitude ofthe dispute and the
desires ofthe parties. If possible, the hearings shall be kept informal. Formal records ofthe
Board meetings may be taken and transcribed by a court reporter if requested by a party (at
the requesting party's cost). Audio and/or video recording ofthe meeting is discouraged and
shall only be made with the prior agreement of all parties and a majority of the Board.

CFX and the Contractor will have representatives at all dispute resolution hearings. The party
requesting Board review will first discuss the dispute, followed by the other party. Each
party will then be allowed successive rebuttals until all aspects are fully covered to the
Board's satisfaction. The Members and the parties may ask questions, request clarification
or ask for addition al data. In large or complex cases, additional hearings may be necessary in
order to consider and fully understand all evidence presented by both parties.

During the hearings, no Member will express any opinion concerning the merit of any facet
of the dispute.

After the hearings are concluded, the Board will meet in private to formulate
recommendations supported by two or more Members. All Board deliberations will be
conducted in private, with individual views kept strictly confidential. No minutes shall be
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prepared ofthe Board's private meetings. The Board's recommendations and discussions of
its reasoning will be submitted as a written report to both parties. The recommendations will
be based on the pertinent Contract provisions and the facts and circumstances involved in the
dispute.

The Board will make every effort to reach a unanimous decision. If a unanimous decision is
not possible, the dissenting Member may (but is not required to) prepare a minority report.

I0.1.7 Compensation

The Contractor shall pay the fees of all three Board Members for services rendered under the
Three Party Agreement. An allowance pay item has been established in the Contract for the
reimbursing the Contractor. Funds remaining in the pay item, if any, at the completion ofthe
Project will belong to CFX. CFX and the Contractor shall agree on the procedures and
method of processing payments made against the allowance. CFX or the CEI will mail
minutes and progress reports, will provide administrative serviceso such as conference
facilities and secretarial services. If the Board desires special services, such as legal
consultation, accounting, data research, etc., both parties must agree and the costs will be
paid from the allowance.

10.1.8 Three Party Agreement

The Contractor, CFX and the Members ofthe Board will execute the Dispute Review Board
Three Party Agreement within four (4) weeks of the final selection of the third Member.

END OF SECTION IO
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ATTACHMENT A

DISPUTES REVIEW BOARI)
THREE PARTY AGREEMENT

THIS THREE PARTY AGREEMENT ("Agreement") made and entered into this
day of 20___- between the CENTRAL FLORIDA EXPRESSWAY
AUTHORITY ("Contractor") and the DISPUTES
REVIEW BOARD ("Board"), consisting of three members

and ("Members").

WHEREAS, CFX is now engaged in the construction of the

wFmREAS,the-contract(..Contract'')providesfortheestablishment
and operation of the Board to assist in resolving disputes and claims.

NOW, TI{EREFORE, in consideration ofthe terms, conditionso covenants and performance

contained herein (or attached, incorporated and made a part hereof), the parties agree as set forth
herein.

I
DESCRIPTION OF PURPOSE

To facilitate resolution of disputes between the Contractor and CFX, CFX has provided (in
the Contract) for the establishment of the Board. The function of the Board is to fairly and

impartially consider Contract disputes placed before it and provide written recommendations for
resolution to both CFX and the Contractor. The Members of the Board shall perform the services
designated in Section II, Scope of Work.

II
SCOPE OF'WORK

The Scope of Work includes, but is not limited to, the following items:

A. Third Board Member Selection. The first duty of CFX and the Contractor
selected Members of the Board is to select the third Member. The third Member shall not
have any current financial or employment ties with either the Contractor or CFX. The
selection goal is to obtain a third Board Member who will complement the first two by
furnishing expertise, leadership and experience to facilitate the Board's operations. The first
two Board Members selected shall proceed with the selection of the third Board Member
upon receiving their appointment. If the first two Members are unable to select a third

and
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Member within four (4) weeks, CFX and the Contractor will select the third Member

B. Procedures. After selecting the third Board Member and prior to considering
a dispute, the Board shall establish procedures to govern the conduct ofits business and
reporting procedures based on the Guidelines, attached as an Appendix to this Agreement.
The Board recommendations (resulting from a consideration of a dispute) shall be fumished
in writing to CFX and the Contractor. The recommendations shall be based solely on the
pertinent Contract provisions and the facts as reasonably determined by the Board. The
Board shall have no authority to disregard or unilaterally modifu pertinent Contract
provisions including, but not necessarily limited to, those provisions pertaining to notices and

claims procedures.

C. Furnishing Documents. CFX shall, at the time of each Board Member's
appointment, furnish such Member a copy of the Contract. Both CFX and the Contractor
shall, no later than seven (7) days prior to the scheduled Board hearing, submit to the Board
three copies of all written documents and arguments that such party wishes the Board to
consider. Each party shall provide its written documentation to the other side no later than
fifteen (15) days prior to the scheduled Board hearing and shall provide a copy of its written
argument to the other side no later than seven (7) days before the hearing in order to afford
the other side the opportunity to review such documents and prepare any necessary rebuttal
for the hearing.

D. Site Visits. The Board shall visit the project site to: (i) keep abreast of
construction activities, and (ii) develop a familiarity ofthe work in progress. The frequency,
exact time and duration of visits shall be in accordance with the attached Guidelines or as

mutually agreed between CFX, the Contractor and the Board.

In the circumstance of an alleged differing site condition (or specific construction
problem), it will be advantageous for the Board to view any relevant conditions. If viewing
by the Board would cause delay to the project, photographs and descriptions of conditions
collected by either (or both) party will suffice.

E. Board Consideration of Disputes or Claims. Upon receipt by the Board of a
wriffen appeal of a dispute (from either the Contractor or CFX) the Board shall convene to
review and consider the dispute. CFX, the Contractor and the Board shall determine the time
and location of Board meetings. Both CFX and the Contractor shall be given the opportunity
to present evidence and argument at such meetings. Absent good cause to the contrary,
written evidence shall be limited to that evidence which was previously supplied to both the
Board and the other party in accordance with the previous paragraph. Mere negligence in
providing such written evidence shall not be considered good cause for its admission.
Hearsay evidence shall be permitted but shall not be the sole basis for any recommendation
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by the Board. Additionally, Board Members may rely on their personal knowledge based on
prior site visits, ongoing document reviews, and general project familiarity. Each party may,
but is not required to, submit its proposed recommendations for resolving the dispute to the
Board for its consideration.

Board Members are to act impartially and independently in weighing the evidence
and in considering the respective positions of the parties within the confines and literal
interpretation of the Contract terms. The recommendations concerning any such dispute are
advisory and not binding on either party. The Board shall make every effort to reach a

unanimous recommendation. If a unanimous recommendation is not possible, the dissenting
Member shall prepare a minority report.

The Board's recommendations, together with explanations of its reasoning, shall be
submiffed as a written report to both parties. The recommendation shall be based solely on
the pertinent provisions of the Contract, applicable laws and regulations, and the relevant
facts as determined by the Board based upon the evidence presented. It is important for the
Board to express, clearly and completely, the logic and reasoning leading to the
recommendation so that both parties fully understand the recommendation.

Either CFX or the Contractor may request the Board to reconsider its
recommendation. However, reconsideration will only be allowed when there is new
evidence to present, or a clarification is required.

F. Miscellaneous Board Resoonsibilities. In addition to the matters set forth
above

1 The Board Member shall become familiar with the Contract
Documents, review periodic reportso and maintain acurrent file ofthe
project.

Except for providing the services required in this Agreement, the
Board and its individual Members shall refrain from giving any
advice to either party concerning conduct of the work or the
resolution of problems. Ex-parte communications between a party
and a Board Member are prohibited.

The Board shall perform services not specifically listed herein to the
extent necessary to achieve the purposes of this Agreement.

2

J
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G. Board Member Replacement. If the need occurs to appoint a replacement
Board Member, the replacement Board Member shall be appointed in the same manner as the
original Board Members were appointed. The selection of a replacement Board Member
shall begin promptly upon notification of the necessity for a replacement. The Agreement
will be supplemented to indicate change in Board membership.

ilI
CONTRACTOR RESPONSIBILITY

A party shall furnish to each Board Member one copy of all pertinent documents that are or
may become necessary for the Board to perform its function. Pertinent documents are any drawings
or sketches, calculations, procedures, schedules, estimates or other documents that are used in the
performance of the work or in justifuing or substantiating the party's position. A copy of such
pertinent documents must also be furnished to the other party.

IV
CFX RESPONSIBILITIES

CFX shall furnish the following services and items:

A. Contract Related Documents. CFX shall furnish the Board copies of all
Contract Documents, Supplemental Agreements, written instructions issued by the CEI or
CFX to the Contractor, or other documents pertinent to the performance ofthe Contract and
necessary for the Board to perform its function.

B. Coordination and Services. CFX (in cooperation with the Contractor) will
coordinate the operations of the Board. CFX, through the CEI, will alrange or provide
conference facilities at or near the site and provide secretarial and copying services.

v
TIME FOR BEGINNING AND COMPLETION

The Board shall be in operation throughout the term of the Contract and, if needed, for a
reasonable post-construction period.

The Board Members shall not begin any work under the terms of this Agreement until
authorized by CFX in writing.
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VI
PAYMENT

The fees and expenses of all three Board Members for services rendered under this
Agreement will be an expense to the Contractor with reimbursement under the pay item allowance
as provided below. Payment for services ofthe CFX-appointed, Contractor-appointed, and the third
Board Members will be full compensation for work performed or services rendered, and for all
expenses, such as food, lodgingo travel, telephone, postage etc.

A. Payment.

Each Board Member will be paid One Thousand Dollars ($1,000.00) per day
for each day the Board meets. This daily rate includes fees and expenses related to
membership on the Board. Subsequent changes in the rate must be authorized by a
Supplemental Agreement to this Agreement.

B. Inspection of Costs Records. The Board Members shall keep available the
cost records and accounts pertaining to this Agreement for inspection by representatives of
CFX for a period of three (3) years after final payment. If any litigation, claim or audit
arising out of, in connection with or related to this Agreement is initiated before the
expiration ofthe three (3) year period, the cost records and accounts shall be retained until
such litigation, claim or audit involving the records is completed.

VII
ASSIGNMENT OF' TASKS OF' WORK

Neither the Board nor the Board Members may assign or delegate any of the work of this
Agreement.

VIII
TERMINATION OF AGRBEMENT

With the mutual consent of CFX and the Contractoro this Agreement may be terminated at

any time. However, individual Board Members may be terminated with or without cause, but only
by their original appointero i.e.o CFX may terminate the CFX appointed Member, the Contractor may
terminate the Contractor's appointed Member, and the first two Members must agree to terminate the
third Member.
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IX
LEGAL RELATIONS

A. Each Board Member in the performance of duties on the Board is acting in the

capacity of an independent agent and not as an employee of either CFX or the Contractor.

B. CFX and the Contractor expressly acknowledge that each Board Member is acting in

acapacity intended to facilitate resolution ofdisputes. Accordingly, to the fullest extent permitted by

lawo each Board Member shall be accorded quasi-judicial immunity for any actions or decisions

associated with the consideration, hearing and recommendation of resolution for disputes referred to

the Board.

C. Except for the negligent acts or omissions of a Board Member, or for activities

outside ofthe scope ofthis Agreement, each Board Member shall be held harmless for anypersonal

or professional liability arising from or related to Board activities. To the fullest extent permitted by

law, CFX and the Contractor shall defend and indemnifu all Board Members against claims, losses,

demands, costs and damages (including reasonable afforney's fees) for bodily injury, property

damage or economic loss arising out of or related to Board Members carrying out Board functions.

The foregoing indemnity is a joint and several obligations of the Contractor and CFX.

x
ARBITRATION, VENUE, APPLICABLE LAW

Any dispute, claim or controversy between the parties hereto arising out of or related to this

Agreement shall be resolved by arbitration. The American Arbitration Association pursuant to its

Construction Industry Arbitration Rules shall conduct such arbihation, and the arbitration proceeding

shall occur in Orange County, Florida. All questions and issues respecting this Agreement and the

arbitration shall be resolved by application of Florida law and the judgment of the arbitration panel

shall be enforceable in accordance with the provisions of the Florida Arbitration Code.

XI
NO BONUS

The Contractor and CFX shall not pay and the Members shall not receive any additional

commission, percentage, bonus or consideration of any nature (other than the payment provided for
in Section VI above) for performance and services under this Agreement.

XN
NO CONF'LICT

The Members of the Board agree individually they do not now and during the term of this

Agreement will not have any direct or indirect ownership or financial interest in the Contractor, the

Engineer of Record for the project, the CEI or any subcontractor or supplier of the project. The
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Members of the Board affirm they have not for a period of ten (10) years prior to this Agreement
been an employee, Contractor or consultant to the Contractor, the Engineer of Record for this
project, the CEI or any subcontractor or supplier of the project, and that during the term of this
Agreement they shall not become so employed. During the term of the Agreement no discussion or
Agreement will be made between any Board Member and any party to this Agreement for
employment after the Contract is completed.

By executing this Agreement the parties mutually agree that the Members of the Board
identified herein are qualified and desirable and that the criteria and limitations detailed in
subarticles 10.2.3 b and 10.2.3 c of the project General Specifications are satisfied or are hereby
waived.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as ofthe day and
year first above written.

CFX:

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:
Print Name:
Title:

BOARD:

DISPUTES REVIEW BOARI)

By:
PrintName:

R.r.

Print Name:

PrintName

CONTRACTOR:

By:
Print Name:
Title:

ATT-8
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CENTRAL FTORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO CFX Board Members

Anethwilliams 6-
Director of Procureifriefrt

FROM

DATE: November 21,2019

SUBJECT Authorization to Execute Cooperative Purchase Agreement with Convergint
Technologies, LLC for Systemwide Electronic Security System Services
Contract No. 00161 1

Board authorization is requested to execute an agreement with Convergint Technologies, LLC in
the not-to-exceed amount of $600,000.00 for three (3) years to perform maintenance and repair
of the building security systems at all CFX Plazas and the Headquarters Building. Services will
be on a task ordered basis as needed.

This will be a cooperative purchase (piggyback) agreement based on a goveflrment contract
between Region 4 Education Service Center and Convergint Technologies, LLC for security
system services which will allow CFX to take advantage of the favorable bid prices received by
4 Education Service Center.

This amount is budgeted

Reviewed by:
Donald P
Director of Maintenance

4974 ORL TOWER RD. ORI-A,NDO, FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

WWW.CFXWAY.COM
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CF'X CONTRACT NO. 001611

This Agreement is made this l2th day of December 2019, between the CENTRAL
FLORIDA EXPRESSWAY AUTHORITY, a body politic and agency of the State of Florida,
hereinafter called CFX and Convereint Technologies. LLC, whose address is 6200 Lee Vista
Blvd. Suite 700. Orlando" FL. 32822, and who is registered and authorizedto conduct business in
the State of Florida hereinafter the CONTRACTOR:

WITNESSETH

WHEREAS, CFX 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' 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 ofits business
and the general welfare of CFX, in order to carry out the powers granted to it (by state law);" and

WIIEREAS, CFX has determined that it is necessary and convenient in the
conduct of its business to retain the services of a CONTRACTOR to provide systemwide
electronic security system services; and

WHEREAS, on or about July 1, 2017, the CONTRACTOR entered into an
agreement with Region 4 Education Service Center, hereinafter "ESC," to provide the same
services as required by CFI and

WHEREAS' the contract between the CONTRACTOR and ESC, as part of The
Cooperative Purchasing Network, was procured through a competitive bidding process, which
process is substantially similar to those required by CFX, and included a Request for Proposal
17-05 and sealed bids from other conffactors; and

WHEREAS' competitive bids seeking qualified contractors to perform such
services for CFX was not required because the CONTRACTOR has an existing contract with
ESC, attached hereto as Exhibit "2", which was awarded through a competitive bidding process,
hereinafter "ESC Contract," for the same services to be provided hereunder; and

WHEREAS, CFX has decided to contract with CONTRACTOR in accordance
with Section 4.8 of Exhibit "2" through the use of a separate supplement agreement to further
define the level of service requirements over and above the minimum defined in Exhibit "2" for
the performance of the services described herein under the same conditions, calculations, and
unit prices previously negotiated by ESC; and
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WHEREAS, the CONTRACTOR agrees to provide the services under
substantially the same terms and conditions as included in its contract with ESC subject to the
additional terms and conditions detailed below and the CONTRACTOR proposal dated
September 27 ,2019 attached hereto as Exhibit "1".

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. RECITALS

The recitals are ffue and incorporated as terms.

2. ADDITIONAL TERMS REQUIRED BY CFX

2.I 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 equipment, supplies, labor and incidentals necessary to perform
this Agreement in the manner and to the full extent as set forth in the Scope of Services attached
as Exhibit "1" which is 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 CFX, who shall have at all times full opportunity to
evaluate the services provided under this Contract.

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

2.1.1 Authorization for performance of services by CONTRACTOR under this
Agreement will be in the form of written work order issued by CFX. Each work order will
describe the services required, state the dates for commencement and completion of work,
establish the amount and method of pa5rment. CFX reserves the right to contract with other
parties for the services contemplated by this Agreement when it is determined by CFX to be in
the best interest of CFX to do so.

2.2 TERM AND NOTICE

2.2.I Unless otherwise provided herein or by Supplemental Agreement, the provisions
of this Agreement will remain in full force and effect for a three (3) year term from the date of
the Notice to Proceed for the first task assignment.

2
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2.2.2 CFX shall have the right to immediately terminate or suspend the Agreement, in
whole or in part, at any time upon notice for convenience for any reason or for cause for
CONTRACTOR's material failure to perform the provisions of the Agreement or for Default. A
Default includes: a) Failure to respond to a work order, b) Failure to perform a work order; or c)
any other deficiency in performance. Under no circumstances shall a properly noticed
termination by CFX (with or without cause) constitute a default by CFX. In the event of a
termination for convenience or without cause, CFX shall notifu 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 in said written notification.

2.2.3 CFX reserves the right to immediately cancel or immediately terminate this
Agreement 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
CFX, without penalty. Such termination shall be deemed a termination for default.

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

2.3 CONTRACT AMOT'NT

2.3.1 The Contract Amount for the Contract Term is no to exceed Six Hundred
Thousand Dollars ($600,000.00). The Contractor shall be responsible for keeping track of the
amount remaining in the Contract. CFX is under no obligation to pay the Contractor any sum
that exceeds the Contract Amount.

2.4 COMPENSATION FOR SERVICES

2.4.1 For the satisfactory completion of the services detailed in the Exhibit "1", the
Contractor will be paid at the prices shown in Exhibit '(1" for all work completed and accepted
by CFX.

2.4.2 Payment will be made to the Contractor not more than once monthly. The
Confractor shall prepare and forward a digital copy (via e-mail) of each monthly invoice to
Billing@CFXway.com. The invoice shall include the CFX conffact number, and a breakdown of
the work performed by the Contractor to verifu the amount being requested for payment.

2.4.3 Contractor shall receive and accept the compensation and payment provided in its
Proposal, Exhibit 6'1" and the Contract as full payment for all labor, materials, expenses,
supplies and incidentals required to be provided by the Contractor in Exhibit "10'.

J
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2.4.4 CFX reserves the right to withhold payment or payments in whole or in part, and
to continue to withhold any such payments for work not completed, completed unsatisfactorily,
work that is behind schedule or work that is otherwise performed in an inadequate or untimely
fashion as determined by CFX or it's designated representative. Any and all such payments
previously withheld shall be released and paid to Contractor promptly when the work is
subsequently satisfactorily performed. If any defined action, duty or service or part required by
the Contract is not performed by the Contractor, the value of such action, duty or service or part
thereof will be determined by CFX and deducted from any invoice or monthly billing period
claiming such items for payment. In order to expedite the review, processing, and delivery of
each month's invoice to Billing@CFXway.com.

2.4.5 If the action, duty or service, part or product thereof has been completed and is
determined to be unsatisfactory by CFX, the Contractor will be notified and given the
opportunity to correct any deficiencies within a time certain. Payment (for the unsatisfactory
Work) will be withheld by CFX from any invoice or monthly billing period until such time as the
Work is determined to be acceptable.

2.5 CONTRACTOR INSURANCE.

2.5.1 Anything contained herein to the contrary notwithstanding, during the term of the
Agreement and for such additional time as may be further required, the CONTRACTOR shall
provide, pay for and maintain in full force and effect insurance outlined below for coverage at
not less than the prescribed minimum limits of liability, covering the CONTRACTOR's
activities and those of any and all subcontractors (including officers, directors, employees or
agents of each and their successors). All insurance shall be provided through companies
authorized to do business in the State of Florida and considered acceptable by CFX.

2.5.2 Upon execution of the Agreement, the CONTRACTOR shall furnish to CFX,
Certificates of Insurance bearing an original manual signature of the authorized representative of
the insurance company. No Work shall commence under the Agreement unless and until the
required Certificates of Insurance described herein are in effect and have been approved by CFX.
The Certificate of Insurance shall be issued to CFX and shall reference the complete and correct
Contract number, as well as the full and complete name of each insurance company, including
city and state of domicile, as listed by A.M. Best Company.

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

4



CFX CONTRACT NO. OOI6I I

2.5.4 All insurance coverage required of the Contractor shall be primary and
noncontributory over any insurance or self-insurance program carried by CFX.

2.5.5 No liability insurance required herein shall be written under a "claims made"
form.

2.5.6 Contractor hereby agrees to waive rights of subrogation which any insurer of
Contractor may acquire from Contractor by virtue of the payment of any loss. Contractor agrees
to obtain any endorsement that may be necessary to affect this waiver of subrogation.

2.5.7 Failure of CFX to demand such certificate or evidence of full compliance with
these insurance requirements or failure of CFX to identifu a deficiency from evidence provided
will not be construed as a waiver of the CONTRACTOR's obligation to maintain such insurance.

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

2.5.9 Neither approval by CFX of insurance supplied by the Contractor nor disapproval
of that insurance, shall release the Contractor of full responsibility for liability, damages and
accidents as otherwise provided by the Contract. The requirement of insurance will not be
deemed a waiver of sovereign immunity by CFX.

2.5.10 If CONTRACTOR fails to obtain the proper insurance policies or coverages, or
fails to provide CFX with certificates of same, CFX may obtain such polices and coverages at
CONTRACTOR's expense and deduct such costs from CONTRACTOR payments. Altemately,
CFX may declare CONTRACTOR in default for cause.

2.5.1, L Comprehensive General Liability Insurance :

2.5.11.I Coverage shall be maintained by the Conffactor providing Comprehensive
General Liability Insurance as provided on Insurance Services Offrce form GC 00 01 or an
equivalent thereof. Insurance Limits of Liability for Bodily Injury Liability and/or Property
Damage Liability shall not be less than having a minimum coverage of Two Million Dollars
($2,000,000.00) per occurrence of bodily injury or property damage and a minimum of Four
Million Dollars ($4,000,000.00) annual aggregate for both General and Products and Completed
Operations. The contractual liability insurance coverage shall include coverage for
responsibilities and liabilities assumed by CONTRACTOR under this Agreement.

2.5.1I.2 Products and Completed Operations coverage, evidenced by a Certificate
of Insurance, shall be maintained for a period of not less than two (2) years following completion
of the final Work Order to which the Contract applies.

5
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2.5.I2 Comprehensive Automobile Liability Insurance:

2.5.12.1 The Contractor shall maintain coverage applicable to the ownership,
maintenance, use, loading and unloading of any owned, non-owned, leased or hired vehicle
issued on Insurance Services Office form CA 00 01 or its equivalent. The amount of coverage
for bodily injury, death and property damage shall not be less than the Two Million Dollars
($2,000,000.00) for each accident.

2.5.12.2 This policy shall include coverage for liability assumed under contract (if
not provided for under the Comprehensive General Liability policy). In the event the Contractor
does not own automobiles, the Contractor shall maintain coverage for hired and non-owned auto
liability, which may be satisfied by way of endorsement to the Commercial General Liability
policy or through a separate Business Auto Liability policy.

2.5.12.3 CFX, its employees, members, oflicers, agents, consultants, and
successors shall be named as Additional Insured under this policy.

2.5.13 Umbrella/Excess Liability lnsurance

2.5.13.1 If an Umbrella or Excess Liability Insurance policy is used to attain the
required limits of liability, the sum of the limits provided by the Primary insurance and the
Umbrella or Excess Liability insurance must at least equal the Limits of Liability as required by
this Agreement.

2.5.13.2 The Umbrella/Excess Liability Insurance policy or Excess policy shall
afford coverage equivalent to the required coverage as set forth in this Agreement. Policy
inception date must also be concurrent with the inception dates of the underlying General
Liability and Automobile Liability policies.

2.5.13.3 Umbrella or Excess policy Certificate of Insurance shall stipulate the
underlying limits of liability applicable. A photocopy of the endorsement so evidencing shall be
attached to the Certificate.

2.5.I3.4 CFX, its employees, members, officers, agents, consultants, and
successors shall be named as Additional Insured under this policy.

2.5.14 Worker's Compensation and Employer's Liability Insurance:

2.5.14.1 The Conffactor shall maintain coverage for its employees in accordance
with the laws of the State of Florida. The amount of coverage shall not be less than the statutory
/ $1,000,000;

6
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2.5.15 Unemplo5rment Insurance

2.5.15.1 Coverage in amounts and forms required by Florida law, as it may be
amended from time to time hereafter;

2.5.16 Such insurance policies shall be without co-insurance, and shall (a) include CFX,
and such other applicable parties CFX shall designate, as additional insureds for commercial
general liability and business automobile liability, (b) be primary and noncontributory 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
CFX from the company providing such insurance, and (e) 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. Renewal Certificates of Insurance for all policies
shall be submitted by the CONTRACTOR so that they are received by CFX no later than thirty
(30) calendar days prior to the expiration of existing insurance coverage. Failure by the
CONTRACTOR to meet this required timeframe shall result in suspension of partial payments
on monthly estimates until the certificates are received and accepted by CFX. Procurement of
insurance shall not be consffued to limit CONTRACTOR's obligations or liabilities under the
Agreement. The requirement of insurance shall not be deemed a waiver of sovereign immunity
by CFX.

2.6 INDEMNITY

CONTRACTOR shall indemnifu and hold harmless CFX, and its officers and employees,
from liabilities, damages, losses, and costs, including, but not limited to, reasonable attorneys'
fees, to the extent caused by the negligence, recklessness, or intentionally wrongful conduct of
CONTRACTOR and other persons employed or utilized by CONTRACTOR in the performance
of the contract.

2.6.1 Further, CONTRACTOR shall indemnifir, defend and hold harmless CFX, and its
respective officers and employees, from acfual 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, offrcers, 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 copynght, 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:

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

7
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2.6.3 CFX's use or possession of the CONTRACTOR Property or CONTRACTOR
Intellectual Property (as defined herein below),

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

2.6.5 CONTRACTOR's violation of the confidentiality and security requirements
associated with CFX Property and CFX lntellectual Property (as defined herein below),

2.6.6 CONTRACTOR's failure to include terms in its subcontracts as required by this
Contract,

2.6.7 CONTRACTOR's failure to ensure compliance with the requirements of the
Conffact by its employees, agents, officers, or subcontractors, or

2.6.8 CONTRACTOR's breach of any of the warranties or representations contained in
this Contract.

2.6.9 CONTRACTOR will not be liable for damages arising out of injuty or damage to
persons or property directly caused or resulting from the sole negligence of CFX or any of its
officers, agents or employees. The parties agree that Io/o 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 lo/o is included in the amount negotiated for each authorized task.

2.6.10 The obligations in Section 2.6, Idemnity, shall survive the expiration or
termination of this Agreement and continue in full force and effect.

2.7 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 preliminary, draft, master, final, paper, electronic, or other form), along with the
media on which they reside and with which they inter ce 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 of CFX 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 "CFX
Intellectual Property"). CONTRACTOR, its employees, agents, offrcers, and subcontractors
acknowledge that E-PASS@ is CFX's registered trademark name for CFX's electronic toll
collection system and comprises a portion of CFX Intellecfual Property.

8
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CONTRACTOR, its employees, agents, officers, and subcontractors may not use 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 CFX's sole discretion. CONTRACTOR, its employees, agents, offrcers, and
subcontractors' access to and/or use of 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:

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

2.7.2 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

2.7.3 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
CFX's use of the CONTRACTOR Property or any license granted to CFX for use of the
CONTRACTOR Intellectual Property rights; AND

2.7.4 Subject to Chapter 119, Florida Statutes (Florida Public Records Act),
CONTRACTOR shall maintain CFX Property and CFX Intellectual Property in strictest
confidence and may not transfer, disclose, duplicate, or otherwise use 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 CFX's
sole discretion. CONTRACTOR shall not publish, copynght, 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 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.

9
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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:

2.7.5 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
parfy; or

2.7.6 CFX's continued use (notwithstanding any temporary suspension of use) of any
CONTRACTOR Properfy or CONTRACTOR Intellectual Property; and

2.7.7 Notwithstanding sections 2.7.5 and 2.7 .6, the confidentiality and security
provisions contained herein shall survive the term of this Contract for ten (10) years beyond
2.7.5 and2.7.6.

2.8 DOCUMENTED ALIENS

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

2.9 E-VERIFY CLAUSE

2.9.I CONTRACTOR shall utilize the U.S. Department of Homeland Secwity's E-
Verify System to verifu the employment eligibility of all new employees hired by the
CONTRACTOR during the term of the contract. CONTRACTOR shall require all of its
subconffactors to verifu the employment eligibility of all new employees hired by the
subcontractors during the term of the Agreement.

2.IO CONTRACTOR'SRECORDS.

2.10.I The CONTRACTOR shall maintain records in accordance with generally
accepted accounting practices to document its costs and expenditures under this Agreement. The
CONTRACTOR hereby grants CFX and its duly authorized representative's permission to audit
and review any and all of the CONTRACTOR's records pertaining to the Agreement. The
CONTRACTOR shall furnish CFX all invoices and statements for which it requests
reimbursement.

l0
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2.II AUDIT AND EXAMINATION OF RECORDS

2.Il.I 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 Conffact or the
CONTRACTOR's performance of the Contract determined necessary or desirable by 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
CFX.

(iD "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.

2.1I.2 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. 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.

2.11.3 If 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 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 CFX until reinstated by CFX.

. 2.11.4 Final Audit for Project Closeout: The CONTRACTOR shall permit CFX,
at 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

ll
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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 CFX because of accounting errors or charges not
in conformity with the Contract, the CONTRACTOR agrees that such amounts are due to CFX
upon demand. Final payment to the CONTRACTOR shall be adjusted for audit results.

2.11.5 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 CFX, (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.

2,I2 SUBLETTING AND ASSIGNMENT

2.12.1 CFX 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 CFX, which may be withheld in CFX'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.

2.12.2 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 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 CFX'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
her/his designee, no such subcontract shall be executed by the CONTRACTOR until it has been
approved by CFX Board. ln the event of a designated emergency, the CONTRACTOR may enter
into such a subcontract with the prior written approval of the Executive Director or her/his
designee, but such subcontract shall contain a provision that provides that it shall be
automatically terminated if not approved by CFX Board at its next regularly scheduled meeting.

2.13 PRESS RELEASES.

2.13.1 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, without first notifuing CFX and securing its consent in writing.
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2.14 PERMITS, LICENSES, ETC.

2.14.1 Throughout the term of the Contract, 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 CFX upon request.

2.I5 INSPECTORGENERAL.

2.I5.I CONTRACTOR agrees to comply with Section 20.055(5), Florida Statutes, and
agrees to cooperate with the inspector general in any investigation, audit, inspection, review, or
hearing pursuant to this section. CONTRACTOR agree to incorporate in all subcontracts the
obligation to comply with Section 20.055(5).

2.16 ANTI.DISCRIMINATION STATEMtrNT.

2.16.I Pursuant to Section 287.134(2)(a), Florida Statutes, "an entity or affiliate who has
been placed on the discriminatory vendor list may not submit a bid, proposal, or reply on a
contract to provide any goods or services to a public entity; may not submit a bid, proposal, or
reply on a contract with a public entity for the construction or repair of a public building or
public work, may not submit bids, proposals, or replies on leases of real property to a public
entity; may not be awarded or perform work as a contractor, supplier, subcontractor, or
consultant under a contract with any public entity; and may not transact business with any public
entity."

2.17 CONFLICT OF INTEREST AND STANDARDS OF'CONDUCT

2.17.1 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.

2.I7.2 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 CFX in accordance with 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.
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2.17.3 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.

2.17.4 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
Il2.3l3 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 frrll.

2.I8 RELATIONSHIPS

2.18.1 CONTRACTOR acknowledges that no employment relationship exists between
CFX 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.

2.18.2 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 CFX.

2.19 NOTIFICATION of CONVICTION of CRIMES

2.19.1 CONTRACTOR shall notif,i CFX if any of CONTRACTOR's dedicated
management team or other individuals assigned to CFX 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.
CFX reserves the right to require replacement of any individual for any reason with or without
cause.

2,20 PT]BLIC ENTITY CRIME INFORMATION

2.20.1 Pursuant to Section 287.I33(2)(a), Florida Statutes, "a person or affiliate who has

been placed on the convicted vendor list following a conviction for a public entity crime may not
submit a bid, proposal, or reply on a contract to provide any goods or services to a public entity;
may not submit a bid, proposal, or reply on a contract with a public entity for the construction or
repair of a public building or public work; may not submit bids, proposals, or replies on leases of
real property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity; and may not transact
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business with any public entity in excess of the threshold amount provided in s. 287.017 for
CATEGORY TWO ($35,000) for a period of 36 months following the date of being placed on
the convicted vendor list."

2.2I PUBLIC RECORDS RETENTION

2.21.1 Pursuant to Section 119.0701(2), Florida Statutes, Contractor acknowledges that
CFX is a body politic and corporate, an agency of the State of Florida, and is subject to the
Public Records Act codified in Chapter 119, Florida Statutes. To the extent that the Contractor is
in the possession of documents fall within the definition of public records subject to the Public
Records Ac| which public records have not yet been delivered to CFX, Contractor agrees to
comply with Section 119.0701, Florida Stafutes, an excerpt of which is below.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER ll9, FLORIDA STATUTES, TO THE
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT (407) 690-5000, Email: PublicRecords@.CFXWay.com,
Central Florida Expressway Authority, 4974 ORL Tower Road, Orlando,
Florida 32807.

I 1 9.070 I (2) Contract requirements.

(b) . . [t]he Contractor shall comply with public records laws, specifically to:

l. Keep and maintain public records required by the public agency to perform the
service.

2. Upon request from the public agency's custodian of public records, provide the
public agency with a copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in this chapter or as

otherwise provided by law.

3. Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the duration of
the contract term and following completion of the contract if the contractor does not transfer the
records to the public agency.

4. Upon completion of the contract, transfer, at no cost, to the public agency all public
records in possession of the conhactor or keep and maintain public records required by the
public agency to perform the service. If the contractor transfers all public records to the public
agency upon completion of the conffact, the contractor shall destroy any duplicate public records
that are exempt or confidential and exempt from public records disclosure requirements. If the
contractor keeps and maintains public records upon completion of the contract, the contractor
shall meet all applicable requirements for retaining public records. All records stored
electronically must be provided to the public agency, upon request from the public agency's
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custodian of public records, in a format that is compatible with the information technology
systems of the public agency.

I 1 9.070 1 (3) Request for records; noncompliance.

(a) A request to inspect or copy public records relating to a public agency's contract for
services must be made directly to the public agency. If the public agency does not possess the
requested records, the public agency shall immediately notify the contractor of the request, and
the contractor must provide the records to the public agency or allow the records to be inspected
or copied within a reasonable time.

(b) If a contractor does not comply with the public agency's request for records, the
public agency shall enforce the contract provisions in accordance with the contract.

(c) A contractor who fails to provide the public records to the public agency within a

reasonable time may be subject to penalties under s. I 19.10.

3.18.2 The obligations in Section 3.18.1 shall survive the expiration or termination of
this Agreement and continue in full force and effect until all public records are transferred to
CFX or the end of the longest applicable retention periods.

2.22 GOVf,RNING LAW AND VENUE

2.22.I This Agreement, and all claims, confoversies, and causes of action arising out of
or relating to this Agreement, whether sounding in contract, tort, or statute, shall be govemed by,
and enforced in accordance with, the internal laws of the State of Florida, including its statutes of
limitations, without giving effect to any conflict-of-laws or other rule that would result in the
application of the laws of a different jwisdiction. The United Nations Convention on Contracts
for the Intemational Sale of Goods shall not apply to this Agreement. The parties consent to the
exclusive jurisdiction of the courts located in Orange County, Florida. The obligations in
Section 2.22, Governing Law and Venue, shall survive the expiration or termination of this
Agreement and continue in full force and effect.

2.23 NOTICES

CFX

Central Florida Expressway, Authority
4974 ORI- Tower Rd., Orlando,FL32807
Phone: 407-690-5000
Attention: CFX General Counsel
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CONTRACTOR

Convergint Technologies, LLC
6200Lee Vista Blvd., Suite 700
Orlando, FL.32822
Phone: 407-734-0347
Attention: Richard Kuhn

With a copy to:

CFX

Central Florida Expressway, Authority
4974 ORL Tower Rd., Orlando,FL32807
Phone: 407-690-5000
Attention: Director of Maintenance

CONTRACTOR

Convergint Technologies, LLC
6200 Lee Vista Blvd., Suite 700
Orlando, FL.32822
Phone: 407-734-0347
Attention: Eric Balaban

2.24 SEVERABILITY

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

2.25 AVAILABILITY OF FUNDS

2.25.I CFX's performance and obligation to pay under this contract are contingent upon
an annual budget appropriation by its Board. The parties agree that in the event funds are not
appropriated, this Agreement may be terminated which shall be effective upon CFX giving
notice to the CONTRACTOR to that effect.
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2.26 ENTIRE AGRDEMENT

2.26.I This Agreement constitutes the entire agreement among the parties pertaining to
the subject matter hereof and supersedes all prior and contemporaneous agreements,
understandings, negotiations and discussions of the parties, whether oral or written, and there are
no other agreements between the parties in connection with the subject matter hereof. No
waiver, amendment, or modification of these terms hereof will be valid unless in writing, signed
by all parties and only to the extent therein set forth.

2,27 EXHIBITS

l. CONTRACTOR proposal dated September 27,2019

2. ESC Contract
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IN WITNESS WHEREOF, the authorized signatures named below have executed this
Contract on behalf of the parties on the date below. This Contract was awarded by CFX's Board
of Directors at its meeting on December 12,2019.

APPROVED BY: CONVERGINT TECHNOLOGIES, LLC

Print Name and Title:

Attest: (Seal)

Date:

TCENTRAL FLORIDA EXPRESSWAY AUTHORITY

Director of Procurement

Approved as to form and execution, only

General Counsel for CFX

By:

By:
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1,2 Appendix A

Annendix A
VENDOR CONTRACT AND SIGNATURE FORM

This Vendor Contract and Signature Form ("Contract") is made as of 2l February 2017,by and
between Convergint Technoloeies LLC and Region 4 Education Service Center ('Region 4
ESC") for the purchase of Security System Services

RECITALS

WHEREAS, both parties agree and understand that the following pages will constitute the
contract between the successful vendor(s) and Region 4 ESC, having its principal place of
business at7l45 West Tidwell Road, Houston, TX77092.

WHEREAS, Vendor agrees to include, in writing, any required exceptions or deviations from
these terms, conditions, and specifications; and it is further understood that, if agreed to by
Region 4 ESC, said exceptions or deviations will be incorporated into the final contract "Vendor
Contract."

WHEREAS, this conffact consists of the provisions set forth below, including provisions of all
attachments referenced herein. In the event of a conflict between the provisions set forth below
and those contained in any attachment, the provisions set forth below shall control.

WHEREAS, the Vendor Contract will provide that any state, county, special district, local
government, school district, private K-12 school, technical or vocational school, higher
education institution (including community colleges, colleges and universities, both public and
private), other government agencies or non-proftt organtzation may purchase products and
services at prices indicated in the Vendor Contract upon registering and becoming a member
with TCPN; and it being further understood that Region 4 ESC shall act as the Lead Public
Agency with respect to all such purchase agreements.

WHEREAS, TCPN has the administrative and legal capacity to administer purchases on behalf
of Region 4 ESC under the Vendor Contract with participating public agencies and entities, as

permitted by applicable law.

ARTICLE T. GENERAL TERMS AND CONDITIqNS

1.1 TCPN shall be afforded all of the rights, privileges and indemnifications afforded to Region
4 ESC under the Vendor Contract, and such rights, privileges and indemnifications shall accrue
and apply with equal effect to TCPN, including, without limitation, Vendors obligation to
provide insurance and other indemnifications to Lead Public Agency.

1.2 Awarded vendor shall perform all duties, responsibilities, and obligations, set forth in this
agreement, and required under the Vendor Confract.



1.3 TCPN shall perform its duties, responsibilities, and obligations as administrator of purchases,

set forth in this agreement, and required under the Vendor Conffact.

1.4 Purchasins nrocedure:
o Purchase orders are issued by participating governmental agencies to the awarded vendor

indicating on the PO "Per TCPN Contract # R_."
. Vendor delivers goods/services directly to the participating agency.
o Awarded vendor invoices the participating agency directly.
o Awarded vendor receives payment directly from the participating agency.
o Awarded vendor reports sales monthly to TCPN.

1.5 Customer Support: The vendor shall provide timely and accurate technical advice and sales

support to Region 4 ESC staff, TCPN staff and participating agencies. The vendor shall respond
to such requests within one (1) working day after receipt of the request.

ARTICLE 2- ANTICIPATED TERM OF AGREEMENT

2.1 Unless otherwise stated, all contracts are for a period of three (3) years with an option to
renew annually for an additional hvo (2) years if agreed to by Region 4 ESC. Region 4 ESC will
notifii the vendor in writing if the contract is extended. Awarded vendor shall honor all
administrative fees for any sales made based on the contact whether renewed or not.

2.2 Region 4 ESC shall review the contract prior to the renewal date and notifu the current
awarded vendor, no less than ninety (90) days of Region 4 ESC's intent renew the contract.
Upon receipt of notice, awarded vendor must noti$r Region 4 ESC if it elects not to renew.
Awarded vendor shall honor the administrative fee for any sales incurred throughout the life of
the contract on any sales made based on a Region 4 ESC contract whether awarded a renewal or
not. Region 4 ESC reserves the right to exefcise each two-year extension annually.

ARTICLE 3- REPRESENTATIONS AND COVENANTS

3.1. Scone: This contract is based on the need to provide the economic benefits of volume
purchasing and reduction in administrative costs through cooperative purchasing to schools and
other members. Although contractors may restrict sales to certain public units (for example, state
agencies or local government units), any contract that orohibits sales from being made to public
school districts may not be considered. Sales without restriction to any Members are preferred.
These types of contracts are commonly referred to as being "piggybackable".

3.2. Compliance: Cooperative Purchasing Agreements between TCPN and its Members have
been established under state procurement law.

3.3. Offeror's Promise: Offeror agrees all prices, terms, warranties, and benefits granted by
Offeror to Members through this contract are comparable to or better than the equivalent terms
offered by Offeror to any present customer meeting the same qualifications or requirements.

ARTICLE 4. FORMATION OF CONTRACT



4.1. Offeror Contract Documents: Region 4 ESC will review proposed offeror contract
documents. Vendor's contract document shall not become part of Region 4 ESC's contract with
vendor unless and until an authorized representative of Region 4 ESC reviews and approves it.

4.2. Form of Contract: The form of contract for this solicitation shall be the Request for
Proposal, the awarded proposal(s) and best and final offer(s), and properly issued and reviewed
purchase orders referencing the requirements of the Request for Proposals. ff a firm submitting
an offer requires Region 4 ESC and/or Member to sign an additional agreement, a copy of the
proposed agreement must be included with the proposal.

4.3. Entire Agreement (Parol evidence): The contract, as specified above, represents the final
witten expression of agreement. All agreements are contained herein and no other agreements or
representations that materially alter it are acceptable.

4.4. Assignment of Contract: No assignment of contract may be made without the prior written
approval of Region 4 ESC. Purchase orders and payment can only be made to awarded vendor
unless otherwise approved by Region 4 ESC. Awarded vendor is required to notifii Region 4
ESC when any material change in operations is made that may adversely affect members (i.e.
bankruptcy, change of ownership, merger, etc.).

4.5. Novation: If contractor sells or transfers all assets or the entire portion of the assets used to
perform this contract, a successor in interest must guarantee to perform all obligations under this
contract. Region 4 ESC reserves the right to accept or reject any new party. A simple change of
name agreement will not change the contractual obligations of contractor.

4.6. Contract Alterations: No alterations to the terms of this contract shall be valid or binding
unless authorized and signed by a Region 4 ESC staff member.

4.7. Order of Precedence: In the event of a conflict in the provisions of the contract as accepted
by Region 4 ESC, the following order of precedence shall prevail:

o Special terms and conditions
o General terms and conditions
o Specifications and scope of work
o Attachments and exhibits
o Documents referenced or included in the solicitation

4.8 Supplemental Asreements: The entity participating in the Region 4 ESC contract and
awarded vendor may enter into a separate supplemental agreement to further define the level of
service requirements over and above the minimum defined in this contract i.e. invoice
requirements, ordering requirements, specialized delivery, etc. Any supplemental agreement
developed as a result of this contract is exclusively between the participating entity and awarded
vendor. Neither Region 4 ESC, TCPN, its agents, members and employees shall be made party
to any claim for breach of such agreement.



4.9 Addins authorized distributors/dealers: Awarded vendors are prohibited from authorizing
additional distributors or dealers, other than those identified at the time of submitting their
proposal, to sell under their contract award without notification and prior written approval from
TCPN. Awarded vendors must noti$r TCPN each time it wishes to add an authorized distributor
or dealer. Purchase orders and payment can only be made to awarded vendor unless otherwise
approved by TCPN. Pricing provided to members by added distributors or dealers must also be
less than or equal to the pricing offered by the awarded contract holder, unless otherwise
approved by TCPN.

ARTICLE 5. TERMINATION OF CONTRACT

5.1. Cancellation for Non-Performance or Contractor Deficiencv: Region 4 ESC may
terminate any contract if Members have not used the contract, or if purchase volume is
determined to be low volume in any l2-month period. Region 4 ESC reserves the right to cancel
the whole or any part of this contract due to failure by contractor to carry out any obligation,
term, or condition of the contract. Region 4 ESC may issue a written deficiency notice to
contractor for acting or failing to act in any of the following:

i. Providing material that does not meet the specifications of the contract;
ii. Providing work and/or material that was not awarded under the contract;
iii. Failing to adequately perform the services set forth in the scope of work and

specifications;
iv. Failing to complete required work or fumish required materials within a reasonable

amount of time;
v. Failing to make progress in performance of the contract and/or giving Region 4 ESC

reason to believe that contractor will not or cannot perform the requirements of the
contract; and/or

vi. Performing work or providing services under the contract prior to receiving an authorized
purchase order from Region 4 ESC or participating member prior to such work

Upon receipt of a written deficiency notice, contractor shall have ten (10) days to provide a
satisfactory response to Region 4 ESC. Failure to adequately address all issues of concern may
result in contract cancellation. Upon cancellation under this paragraph, all goods, materials,
work, documents, data and reports prepared by contractor under the contract shall become the
property of the Member on demand.

5.2 Termination for Cause: Ifl for any reason, the Vendor fails to fulfill its obligation in a
timely manner, or if the vendor violates any of the covenants, agreements, or stipulations of this
contract Region 4 ESC reserves the right to terminate the contract immediately and pursue all
other applicable remedies afforded by law. Such termination shall be effective by delivery of
notice, to the vendor, specifying the effective date of termination. In such event, all documents,
data, sfudies, surveys, drawings, maps, models and reports prepared by vendor for this
solicitation may become the property of the participating agency or entity. If such event does

occur, then vendor will be entitled to receive just and equitable compensation for the satisfactory
work completed on such documents.



5.3 Deliverv/Service Failures: Failure to deliver goods or services within the time specified, or
within a reasonable time period as interpreted by the purchasing agent or failure to make
replacements or corrections of rejected articles/services when so requested shall constitute
grounds for the contract to be terminated. ln the event that the participating agency or entity must
purchase in an open market, contractor agrees to reimburse the participating agency or entity,
within a reasonable time period, for all expenses incurred.

5.4 F''orce Maieure: If by reason of Force Majeure, either party hereto shall be rendered unable
wholly or in part to carry out its obligations under this Agreement then such party shall give
notice and full particulars of Force Majeure in writing to the other party within a reasonable time
after occurrence of the event or cause relied upon, and the obligation of the party giving such
notice, so far as it is affected by such Force Majeure, shall be suspended during the continuance
of the inability then claimed, except as hereinafter provided, but for no longer period, and such
party shall endeavor to remove or overcome such inability with all reasonable dispatch.

The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or other
industrial disturbances, act of public enemy, orders of any kind of government of the United
States or the State of Texas or any civil or military authority; insurrections; riots; epidemics;
landslides; lighting; earthquake; fires; hurricanes; storms; floods; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions, breakage or accidents to
machinery, pipelines or canals, or other causes not reasonably within the control of the party
claiming such inability. It is understood and agreed that the settlement of strikes and lockouts
shall be entirely within the discretion of the party having the difficulty, and that the above
requirement that any Force Majeure shall be remedied with all reasonable dispatch shall not
require the settlement of strikes and lockouts by acceding to the demands of the opposing party
or parties when such settlement is unfavorable in the judgment of the party having the difficulty.

5.5 Standard Cancellation: Either party may cancel this contract in whole or in part by
providing written notice. The cancellation will take effect 30 business days after the other party
receives the notice of cancellation. After the 30th business day all work will cease following
completion of final purchase order. Vendor may be requested to provide additional items not
already on conffact at any time.

ARTICLE 6. LICENSES

6.1 Dutv to keen current license: Vendor shall maintain in current status all federal, state and
local licenses, bonds and permits required for the operation of the business conducted by vendor.
Vendor shall remain fully informed of and in compliance with all ordinances and regulations
pertaining to the lawful provision of services under the contract. Region 4 ESC reserves the right
to stop work and/or cancel the contract of any vendor whose license(s) expire, lapse, are

suspended or terminated.

6.2 Survival Clause: All applicable software license agreements, warranties or service
agreements that were entered into between Vendor and Customer under the terms and conditions
of the Contract shall survive the expiration or termination of the Contract. Al1 Purchase Orders
issued and accepted by Order Fulfiller shall survive expiration or termination of the Contract.



ARTICLE 7- DELTVERY PROVISIONS

7.1 Deliverv: Vendor shall deliver said materials purchased on this contract to the Member
issuing a Purchase Order. Conforming product shall be shipped within 7 days of receipt of
Purchase Order. If delivery is not or cannot be made within this time period the vendor must
receive authorization from the purchasing agency for the delayed delivery. At this point the
participating entity may cancel the order if estimated shipping time is not acceptable.

7.2 Insnection & Accentance: If defective or incorrect material is delivered, purchasing agency
may make the determination to return the material to the vendor at no cost to the purchasing
agency. The vendor agrees to pay all shipping costs for the return shipment. Vendor shall be
responsible for arranging the refurn of the defective or incorrect material.

ARTICLE 8. BILLING AND REPORTING

8.1 Payments: The entity using the contract will make payments directly to the awarded vendor.
Payment shall be made after satisfactory performance, in accordance with all provisions thereof,
and upon receipt of aproperly completed invoice.

8.2 Invoices: The awarded vendor shall submit invoices to the participating entity clearly stating
"Per TCPN Contract". The shipment ffacking number or pertinent information for verification
shall be made available upon request.

8.3 Tax Exempt Status: Since this is a national contract, knowing the tax laws in each state is
the sole responsibility of the vendor.

8.4 Reportine: The awarded vendor shall provide TCPN with an electronic accounting report, in
a format prescribed by TCPN, on a monthly basis summarizing all contract Sales for the
applicable month.

Reports of Contract Sales for Region 4 ESC and member agencies in each calendar month shall
be provided by awarded vendor to TCPN by the lOth day of the following month. If there are no
sales to report, Vendor is still required to communicate that information via email.

Failure to provide a monthly report of the administrative fees within the time and manner
specified herein shall constitute a material breach of this contract and if not cured within thirty
(30) days of written to Supplier shall be deemed a cause for termination of the contract at
Region4 ESC's sole discretion.

ARTICLE 9. PRICING

9.1 Best nrice suarantee: The awarded vendor agrees to provide pricing to Region 4 ESC and
its participating entities that are the lowest pricing available and the pricing shall remain so

throughout the duration of the contract. Pricing offered to Federal government buying
consortiums for goods and services is exempt from this requirement. The awarded vendor,



however, agrees to lower the cost of any product purchased through TCPN following a reduction
in the manufacturer or publisher's direct cost.

9.2 Price increase: Should it become necessary or proper during the term of this conffact to
make any change in design or any alterations that will increase expense Region 4 ESC must be
notified immediately. Price increases must be approved by Region 4 ESC and no payment for
additional materials or services, beyond the amount stipulated in the contract, shall be paid
without prior approval. All price increases must be supported by manufacture documentation, or
a formal cost justification letter.

Awarded vendor must honor previous prices for thirty (30) days after approval and written
notification from Region 4 ESC if requested.

It is the awarded vendor's responsibility to keep all pricing up to date and on file with Region 4
ESC. All price changes must be provided to Region 4 ESC, using the same format as was
accepted in the original contract.

9.3 Additional Charees: All deliveries shall be freight prepaid, F.O.B. destination and shall be
included in all pricing offered unless otherwise clearly stated in writing.

9.4 Price reduction and adiustment: Price reduction may be offered at any time during contract
and shall become effective upon notice of acceptance from Region 4 ESC. Special, timeJimited
reductions are permissible under the following conditions: l) reduction is available to all
Members equally; 2) reduction is for a specific time period, normally not less than thirty (30)
days; 3) original price is not exceeded after the time-limit; and 4) Region 4 ESC has approved
the new prices prior to any offer of the prices to a Member. Vendor shall offer Region 4 ESC any
published price reduction during the contract period.

9.5 Prevailine Waee: It shall be the responsibility of the Vendor to comply, when applicable,
with the prevailing wage legislation in effect in the jurisdiction of the purchaser (Region 4 ESC
or its Members). It shall further be the responsibility of the Vendor to monitor the prevailing
wage rates as established by the appropriate department of labor for any increase in rates during
the term of this contract and adjust wage rates accordingly.

9.6 Administrative Fees: All pricine submitted to Reqion 4 ESC shall include the administrative
fee to be remitted to TCPN b), the awarded vendor.

The awarded vendor agrees to pay 4% administrative fees monthly to TCPN. Administrative fees

must be paid net 30 days after TCPN acceptance of the vendor's monthly report.

ARTICLE 10- PRICING AT]DIT

l0.l Audit riehts: Vendor shall, at Vendor's sole expense, maintain appropriate due diligence of
all purchases made by Region 4 ESC and any entity that utilizes this Agreement. TCPN and
Region 4 ESC each reserve the right to audit the accounting for a period of three (3) years from
the time such purchases are made. This audit right shall survive termination of this Agreement



for a period of one (1) year from the effective date of termination. In the State of New Jersey,
this audit right shall survive termination of this Agreement for a period of five (5) years from the
date of final payment. Such records shall be made available to the New Jersey Office of the State

Comptroller upon request. Region 4 ESC shall have the authority to conduct random audits of
Vendor's pricing that is offered to eligible entities at Region 4 ESC's sole cost and expense.
Notwithstanding the foregoing, in the event that Region 4 ESC is made aware of any pricing
being offered to eligible agencies that is materially inconsistent with the pricing under this
agreement, Region 4 ESC shall have the ability to conduct an extensive audit of Vendor's pricing
at Vendor's sole cost and expense. Region 4 ESC may conduct the audit internally or may
engage a third-party auditing firm. In the event of an audit, the requested materials shall be
provided in the format and at the location designated by Region 4 ESC or TCPN.

ARTICLE T1. OFF'EROR PRODUCT LINE REOUIREMENTS

l1.l Current nroducts: Proposals shall be for materials and equipment in current production
and marketed to the general public and education/government agencies at the time the proposal is
submitted.

l1.2@Ifaproductormodelisdiscontinuedbythemanufacturer,vendor
may substitute a new product or model if the replacement product meets or exceeds the
specifications and performance of the discontinued model and if the discount is the same or
greater than the discontinued model.

l1.3@Newproductsand/orservicesthatmeetthescopeofworkmaybe
added to the contract. Pricing shall be equivalent to the percentage discount for other products.
Vendor may replace or add product lines to an existing contract if the line is replacing or
supplementing products on contract, is equal or superior b the original products offered, is
discounted in a similar or to a greater degree, and if the products meet the requirements of the
solicitation. No products and/or services may be added to avoid competitive procurement
requirements. Region 4 ESC may require additions to be submitted with documentation from
Members demonstrating an interest in, or a potential requirement for, the new product or service.
Region 4 ESC may reject any additions without cause.

11.4 9ptions:, Optional equipment for products under contract may be added to the contract at

the time they become available under the following conditions: l) the option is priced at a

discount similar to other options; 2) the option is an enhancement to the unit that improves
performance or reliability.

ll.5@offerorswithapublishedcatalogmaysubmittheentirecatalog.Region4
ESC reserves the right to select products within the catalog for award without having to award all
contents. Region 4 ESC may reject any addition of equipment options without cause.

11.6@Allsupplies,equipmentandservicesshallincludemanufacturer's
minimum standard warranty and one (l) year labor warranty unless otherwise agreed to in
writing.



I 1.7 Buv American requirement: (for New Jersey and all other applicable States) Vendors may
only use unmanufactured construction material mined or produced in the United States, as

required by the Buy American Act. Where trade agreements apply, to the extent permitted by
applicable law, then unmanufactured construction material mined or produced in a designated
country may also be used. Vendors are required to check state specific requirements to ensure
compliance with this requirement.

ARTICLE 12. SITE REOUIREMENTS

12.1 $lgagpi Vendor shall clean up and remove all debris and rubbish resulting from their
work as required or directed by Member. Upon completion of the work, the premises shall be left
in good repair and an orderly, neat, clean and unobstructed condition.

12.2 Preparation: Vendor shall not begin a project for which Member has not prepared the site,
unless vendor does the preparation work at no cost, or until Member includes the cost of site
preparation in a purchase order. Site preparation includes, but is not limited to: moving furniture,
installing wiring for networks or power, and similar pre-installation requirements.

12.3 Resistered sex offender restrictions: For work to be performed at schools, vendor agrees
that no employee or employee of a subcontractor who has been adjudicated to be a registered sex
offender will perform work at any time when students are or are reasonably expected to be
present. Vendor agrees that a violation of this condition shall be considered a material breach and
may result in the cancellation of the purchase order at the Member's discretion. Vendor must
identifu any additional costs associated with compliance of this term. If no costs are specified,
compliance with this term will be provided at no additional charge.

12.4 $gfg.@Egq: Vendor shall take all reasonable precautions for the safety of employees
on the worksite, and shall erect and properly maintain all necessary safeguards for protection of
workers and the public. Vendor shall post warning signs against all hazards created by its
operation and work in progress. Proper precautions shall be taken pursuant to state law and
standard practices to protect workers, general public and existing structures from injury or
damage.

12.5 Smokine: Persons working under the contract shall adhere to local smoking policies
Smoking will only be permitted in posted areas or offpremises.

l2.6@e!s:UponpriorwrittenagreementbetweenthevendorandMember,payment
may be made for materials not incorporated in the work but delivered and suitably stored at the
site or some other location, for installation at a later date. An inventory of the stored materials
must be provided to Member prior to payment. Such materials must be stored and protected in a
secure location, and be insured for their full value by the vendor against loss and damage.
Vendor agrees to provide proof of coverage and/or addition of Member as an additional insured
upon Member's request. Additionally, if stored offsite, the materials must also be clearly
identified as property of buying Member and be separated from other materials. Member must be
allowed reasonable opportunity to inspect and take inventory of stored materials, on or offsite, as

necessary.



Until final acceptance by the Member, it shall be the Vendor's responsibility to protect all
materials and equipment. The Vendor warrants and guarantees that title for all work, materials
and equipment shall pass to the Mernber upon final acceptance.

ARTICLE 13- MISCELLANEOUS

l3.l@:Any/allcontractsexceedingone(l)yearshallincludeastandard
"funding out" clause. A contract for the acquisition, including lease, of real orpersonal property
is a commitment of the entity's current revenue only, provided the contract contains either or
both of the following provisions: NOTE: Please clarifyo appears to be an incomplete
statement.

"Retains to the entity the continuing right to terminate the contract at the expiration of each
budget period during the term of the contract and is conditioned on a best efforts attempt by the
entity to obtain appropriate funds for payment of the contract."

l3.2@'offeroraffirmsthathe/shehasnotgiven,offeredtogive,norintendstogive
at any time hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor or service to a public servant in connection with this contract.

Include a complete description of any and all relationships that might be considered a conflict of
interest in doing business with participants in TCPN.

The Offeror affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or gain any
favoritism that would in any way limit competition or give an unfair advantage over other
vendors in the award of this contract.

13.3 Indemnitv: The awarded vendor shall protect, indemniS', and hold harmless both Region 4
ESC and TCPN and its participants, administrators, employees and agents against all claims,
damages, losses and expenses arising out of or resulting from the actions of the vendor, vendor
employees or vendor subcontractors in the preparation of the solicitation and the later execution
of the contract, including any supplemental agreements with members. Any litigation involving
either Region 4 ESC or TCPN, its administrators and employees and agents will be in Harris
County, Texas. Any litigation involving TCPN members shall be in the jurisdiction of the
participating agency.

l3.4@ETheofferorherebycertifiesthathe/sheisnotcurrentlydelinquentinthe
payment of any franchise taxes.

13.5 Marketing: Awarded vendor agrces to allow Region 4 ESC/TCPN to use their name and
logo within website, marketing materials and advertisement. Any use of TCPN name and logo or
any form of publicity, inclusive of press releases, regarding this conffact by awarded vendor
must have prior approval from TCPN.



13.6 Certificates of Insurance: Certificates of insurance shall be delivered to the Region 4 ESC
participant prior to commencement of work. The insurance company shall be licensed in the
applicable state in which work is being conducted. The awarded vendor shall give the
participating entity a minimum of ten (10) days' notice prior to any modifications or cancellation
of policies. The awarded vendor shall require all subcontractors performing any work to maintain
coverage as specified.

13.7 Leqal Oblieations: It is the Offeror's responsibility to be aware of and comply with all
local, state, and federal laws goveming the sale of products/services identified in this RFP and
any awarded contract and shall comply with all while fulfilling the RFP. Applicable laws and
regulation must be followed even if not specifically identified herein.

l3.8@:BecauseRegion4ESCcontractsareawardedbyagovernmental
entity, responses submitted are subject to release as public information after contracts are

executed. If a vendor believes that its response, or parts of its response, may be exempted from
disclosure, the vendor must specif,i page-b)r-pase and line-b)r-line the oarts of the response.
which it believes. are exempt. In addition. the Offeror must soecifi' which exception(s) are
applicable and provide detailed reasons to substantiate the exception(s). Offeror must provide
this information on the "Acknowledgement and Acceptance to Region 4 ESC's Open Record
Policy'' form found at the beginning of this solicitation. Any information that is unmarked will
be considered public information and released, if requested under the Public Information Act.

The determination of whether information is confidential and not subject to disclosure is the duty
of the Offrce of Attorney General (OAG). Region 4 ESC must provide the OAG sufficient
infonnation to render an opinion and therefore, vague and general claims to confidentiality by
the Offeror are not acceptable. Region 4 ESC must comply with the opinions of the OAG.
Region 4 ESC assumes no responsibility for asserting legal arguments on behalf of any vendor.
Offerors are advised to consult with their leqal counsel conceminq disclosure issues resultine
from this procurement process and to take precautions to safezuard trade secrets and other
proprietary information.

After completion of award, these documents will be available for public inspection.



$olicitatior ltlumber: I ?-05
Region 4 Education Service CenterlThe Cooperative Purchasing Network

Corvergiu I Technologieg LL€
Securiry System Service

YENPOR CONTRACT SIGNATURE FORM

The underuigned hereby proposes afld agre€s to filrnish goods and/or services in strict compliance wit}
the terms, sFecificstions and cCInditions at thc prices proposed within response unless loted in writing.
The undersignd fu*her certifies that he/she is en offrcer of the company and has authority to negotiate
and bind the company named below and has not prepared this pmposal in collusion with any other
Oflbmr and that the contents of this proposal as to prices, teras, or conditions of said proposal have nol
been communicated by the undersigned nor by any employee or agent to any peffion eng*ged in this rype
of business priorto ths official opening of this proposal.

Prices are gu*ranteed: M-dgtg

CompanyName: Convergint Technologies LLC

Address: 4395 Nicole Drive

CitylState/Zip Lanham, Maryland, 20706

TelephoneNo. 301.459.8730

Fax No" 301.459.8?31

Email Address: Vincent.uiau@eonvFrdnt.colg and IFA@conver{int.com

Printed Name: Vincent Piau

Position with company: General Manager

Authorized Signature:

Acceptod by The Cooperative Purchasing Nctwork:

Term of contmct

Unless othenvise stated, all conuaets are for a period of three {3) years with an option to renew annually
for an additional two (2) years if agreod to by Rcgion 4 ESC and the awarded vendor. Awarded vendor
shall honor all administrative fees for any sales rnade based on a contract whcther renewed or not.

Region 4 ESC Authorized Board Member Date

Print Name

Region 4 ESC Authorized Board Member Date

Print Narne

TCPN Contrnct Number

Use or disdasare afdata aontalned on this sherl is *ubject to the restriclion in the eover letier ofthis proposal. 46
Canvergi* ferftnsftrgi*r - fi{ahtng a CIcl/3 fr{ferenet

to



1.3 General Terms and Conditions Acceptance Form - Appendix D

APPENDIX D:

GENERAL TERMS & CONDITIONS ACCEPTANCE FORM

Signature on Vendor Contract Signature form certifies complete acceptance of the General
Terms and Conditions in this solicitation, except as noted below (additional pages may be

attached, if necessary).

Check one of the following responses to the General Terms and Conditions:

n We take no exceptions/deviations to the general terms and conditions

(Note: If none are listed below, it is understood that no exceptions/deviations are taken.)

X We take the following exceptions/deviations to the general terms and conditions. All
exceptions/deviations must be clearly explained. Reference the corresponding general

terms and conditions that you are taking exceptions/deviations to. Clearly state if you are

adding additional terms and conditions to the general terms and conditions. Provide
details on your exceptionsldeviations below:

(Note: Unacceptable exceptions shall remove your proposal from consideration for
award. Region 4 ESC shall be the sole judge on the acceptance of exceptions/deviations
and the decision shall be final.)

Section/Page
Term, Condition, or

Snecification
Exception/Deviation

Region 4
Accents

8.1 Payments

Page 19

The entity using the
contract will make
payments directly to
the awarded vendor.
Payment shall be made

after satisfactory
performance, in
accordance with all
provisions thereof, and
upon receipt of a
properly completed
invoice.

The entity using the contract will make
payments directly to the awarded vendor.
Payment shall be made after satisfactory
performance, in accordance with all
provisions thereol and within 30 days of
receipt of a properly completed invoice.

ll.6 Wananty
conditions:

Page2l

All supplies, equipment
and services shall
include manufacturer's
minimum
standard warranty and

one (l) year labor
warranty unless
otherwise agreed to in

All supplies, equipment and services
shall include manufacturer's minimum
standard warranty and one (1) year labor
wananty unless otherwise agreed to in
writing. NO FURTI{ER WARRANTIES
OR GUARANTIES, EXPRSSS OR
IMPLIED, ARE MADE WITH
RESPECT TO ANY GOODS OR



wiltrng. SERVICES PROVIDED UNDER THIS
AGREEMENT, AND ANY IMPLTED
WARRANTIES OF
MERCHANTABILITY OR FITNES S

FOR A PARTICULARPURPOSE ARE
EXPRESSLY DISCLAIMED.

IJ.J
Indemnity

Page22

The awarded vendor
shall protect,
indemnify, and hold
harmless both Region 4
ESC and
TCPN and its
participants,
administrators,
employees and agents
against all claims,
damages, losses

and expenses arising
out of or resulting from
the actions of the
vendor, vendor
employees or vendor
subcontractors in the
preparation of the
solicitation and the
later execution of the
contract, including
any supplemental
agreements with
rnembers. Any
litigation involving
either Region 4 ESC or
TCPN,
its administrators and
employees and agents
will be in Hanis
County, Texas. Any
litigation involving
TCPN members shall
be in the jurisdiction of
the participating
agency.

The awarded vendor shall protect,
indemnifr, and hold harmless both
Region 4 ESC and TCPN and its
participants, administrators, employees
and agents against all claims, damages,
losses and expenses to the extent they are
arising out of or resulting from the
actions ofthe vendor, vendor employees
or vendor subcontractors in the
preparation ofthe solicitation and the
later execution ofthe contract, including
any supplemental agreements with
members. Any litigation involving either
Region 4 ESC or TCPN, its
administrators and employees and agents
will be in Hanis County, Texas. Any
litigation involving TCPN members shall
be in the jurisdiction of the participating
agency.

IN NO EVENT SHALL EITHER
VENDOR OR TCPN BE LIABLE TO
THE OTHER PARTY HERETO, OR TO
ANY INDEMNITEE, FOR SPECIAL,
INDIRECT, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES,
INCLUDING COMMERCIAL LOSS,
LOSS OF USE, OR LOST PROFITS,
EVEN IF EITHER PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

CFX Board Members

FROM: Aneth Williams
Director of Procurement

DATE: November 25,2019

SUBJECT: Approval of Assignment and Assumption of Contractual Obligations
Between AECOM Energy & Construction, Inc. and Shimmick Construction
Company,Inc.
Contract No. 001071

TO

Board approval is requested to enter into an Assignment and Assumption of contractual
obligations between AECOM Energy & Construction, Inc. and Shimmick Construction
Company,Inc. and CFX.

AECOM Energy and Construction,Inc. has acquired Shimmick Construction Company,Inc. and
desires to assign their current Toll Facilities Operations and Management Services contract with
CFX to Shimmick Construction Company,Inc.

Reviewed by

Director of Toll Operations

4974 OPJ TOWER RD. ORI-ANDO, FL 32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

www.cFXWAY.coM



ASSIGNMENT AND ASSUMPTION AGREEMENT, CONSENT TO ASSIGNMBNT ANI)
AMENDMENT TO AGREEMENT

This Assignment and Assumption Agreement, Consent to Assignment and Amendment to
Agreement (this "Assignment") is made as of by and between AECOM Energy &
Construction, Inc. (f/Va URS Energy & Constructions, Inc.), an Ohio corporation ("Assignor"),
Transportation Operations & Management Solutions, a registered name of Shimmick Construction
Company, Inc., a California corporation ("Assignee"), and Central Florida Expressway Authorify, a body
and politic agency of the State of Florida ("Beneficiary"). Assignor, Assignee, and Beneficiary may be
individually referred to herein as, a "Party" and collectively as, the "Parties".

RECITALS

A. Assignor and Beneficiary executed that certain Toll Facilities Operations and Management
Services Contract No. 001071, dated November 12,2015 (the"Agreement") for the operation and
management of toll facilities (the"Project"). Defined terms used but not otherwise defined herein shall
have the meanings given to them in the Agreement.

B. Section l7 of the Agreement allows Assignor to assigr the Agreement with Beneficiary's
prior written consent.

C. Assignor desires to assign the Agreement to Assignee and Assignee desires to accept and
assume the Agreement, and Beneficiary desires to consent to such assignment and assumption.

D. As inducement for Beneficiary to consent to Assignor's assignment of the Agreement to
Assignee, and contingent upon the effectiveness of such assignment, the Parties desire to amend the
Agreement to increase the amount of the performance bond and extend the term required for Contractor to
retain Key Personnel.

AGREEMENT

Accordingly, in consideration of the mutual covenants and promises set forth in this Assignment
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereto agree as follows:

1. Incorporation of Recitals. The recitals set forth above are incorporated herein and made
a part of this Assignment.

2. Assignment and Assumption. Assignor hereby assigns, conveys, transfers and delivers
to Assignee the Agreement and all of its right, title and interest thereunder. Assignee hereby accepts the
assignment and conveyance and hereby assumes and agrees to perform and discharge all of the obligations,
duties, liabilities, covenants and responsibilities of Assignor under the Agreement. Beneficiary hereby
releases Assignor from all of its obligations and liabilities under the Agreement upon expiration of the base
contract term in December 2020.

Conditions Precedent. This Assignment will be effective upon (the "Effective Date')

a. Each party executing this Assignment;

3.



Assignee's delivery of a certificate of insurance in compliance with the
Agreement; and

Assignee's delivery of (i) a consent of surety evidencing the surety's consent to
change the name of the principal on the Performance Bond to the Assignee and (ii)
a surefy rider evidencing the surety's consent to changing the bond amount to
$3,000,000.

4. Return of Instruments. Beneficiary covenants to promptly rehrrn Assignor's existing
Perfonnance Bond upon receipt of the replacement or substitute instrument.

5. Consent to Assignment. Beneficiary hereby consents to the assignment of the Agreement
to, and the assumption of the Agreement by, Assignee.

6. Amendment of Agreement. Conditioned upon the effectiveness of this Assignment and
effective upon the Effective Date, the Agreement shall be amended as follows:

Secfion 6.5 of the Agreement is hereby amended by deleting "$1,000,000" from
the first sentence and replacing it with "$3,000,000".

The third paragraph of Section 8 of the Agreement is hereby amended by deleting
"second anniversary of the Effective Date of this Contract" frorn the first sentence
and replacing it with "end of the five-year Contract term".

7. Entire Agreement. This Assignrnent constitutes the entire agreement between the Parties
hereto and supersedes all prior agreements, correspondence, conversations and negotiations with respect fo
the subject matter hereof. This Assignment shall be binding upon, and inure to the benefit of, the Parties
and their respective successors and permitted assigns. Expect as expressly modified herein, all terms and
conditions of the Agreement shall remain in fulI force and effect.

8. Severability. If any ferm or provision of this Assignment or the application thereof to any
persons or circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Assignment
or the application of such term or provision to persons or circumstances other than those as to which it is
held invalid orunenforceable shall not be affected thereby, and each term and provision of this Assignment
shall be valid and enforced to the fullest extent permitted by law.

9. Modi{ication. This Assigument may not be modified or changed except by an instrument
in writing duly executed by the Parties hereto, and no waiver of any provision or condition hereof and no
consent provided herein shall be effective unless evidenced by an instrument in writing duly executed by
the Parfy hereto seeking to be charged with such waiver or consent.

10. Governing Law. This Assignment shall be governed by and construed in accordance with
the laws of the State of Florida. In the event of a dispute regarding enforcement of the terrns of this
Assignment, the prevailing party will be entitled to recover its reasonable attorneys' fees and costs from
the non-prevailing parfy.

11. Counterparts. This Assignment may be executed in counterparts, each of which shall be
an original and all of which taken together shall constifute one and the same agreement.

[Remainder of Page Intentionally LeJi Blank; Signature Page FollowsJ

b.

c.

a.

b.

,oa4 aa1E ao40

Page2



IN WITNESS WHEREOF, the undersigned have executed this Assignment as of the Effective
Date set forth above.

ASSIGNOR:

AECOM ENERGY &
CONSTRUCTION, INC

By:

Name:

Title:

ASSIGNEE:

TRANSPORTATION OPERATIONS
& MANAGEMENT SOLUTIONS,
a registered name of Shimmick

Construction Company, Inc.

Name

Title:

ACKNOWLEDGED, ACCEPTED AND
AGREED:

EENE.KIABI:

CENTRAL FLORIDA EXPRESSWAY
AUTHORITY

By:
Name:

Title:

By:

fSignature Page to Assigrunent and Assumption Agreement, Consent to Assignment a:rd Amendment to Agreement]
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DtvrsroN or ConponAroNs

Fictitious Name Search

mryil
Previous pn-List

No Filing History

Next on LiS! Return tP List

Fictitious Name Detail
Fictitious Name

TRAN SPORTATION OPEMTIONS & MANAG EMENT SOLUTIONS

Filing lnformation
Registration Number G1 9000075552

Status ACTIVE

Filed Date 0711112019
\Expiration Date 12t31t2024

Current Owners 1

County MULTIPLE

Total Pages 1

Events Filed NONE

FEUEIN Number NONE

Mailins Address

8201 EDGEWATER DRIVE
sutrE 202
OAKLAND, C494621

Owner lnformation

SHIMMICK CONSTRUCTION COMPANY INC
8201 EDGEWATER DRIVE, SUITE 202
OAKLAND, CA94621
FEI/EIN Number: 94-3107390
Document Number: F11000003995

Document lmages

07/1'U201e":: [lstitious Name Fitins I 
M;q ifiiliiiPDF ifi#i]

Previous on List Next on List Return to List

No Filing History

Fictitious Name Search

Submit
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APPLICATION FOR REGISTRATION OF FICTITIOUS NAME
R EGISTRATI ON# G1 9000075552
Fictitious Name to be Registered: TRANSpORTATTON OPERATTONS & MANAGEMENT SOLUTTONS

Mailing Address of Business: 8201 EDGEWATER DRIVE
SUITE 202
OAKLAND, CA 94621

Florida County of Principal Place of Business: MULTIPLE

FElNumber:

FILED
Jul 11.2019

Secretarf of State
Ownerlsf of Fictitious Name:

SHIMMICK CONSTRUCTION COMPANY, INC.
8201 EDGEWATER DRIVE, SUITE 202
OAKLAND, CA 94621 US
Florida Document Number: F1 1 000003995
FElNumber: 94-3107390

I the undersigned, being an owner in the above fictitious name, certify that the information indicated on this form is true and
accurate. I further certify that the flctitious name to be registered has been advertised at least once in a newspaper as defined
in Chapter 50, Florida Statutes, in the county where the principal place of business is located. I understand that the electronic
signature below shall have the same legal effect as if made under oath and I am aware that false information submitted in a
document to the Department of State constitutes a third degree felony as provided for in s. 817.155, Florida Statutes.

GREG DUKELLIS O7n1PA19

Electronic Signature{s) Date

Certificate of Status Requested {Xf Certified Copy Requested ( |



State of Floridu
Depurtment of Stute

I certifu from the records of this office that SHIMMICK CONSTRUCTION
COMPANY, INC. is a California corporation authorized to transact business in
the State of Florida, qualified on October 4,2All.

The document number of this corporation is FI1000003995.

I further certifii that said corporation has paid all fees due this office through
December 3l,2019,that its most recent annual reportluniform business report
was filed on March 6,2019, and that its status is active.

I further certi$r that said corporation has not filed a Certificate of Withdrawal.

Given under my hand and the
Great Seal of the State of Florida
at Tallahussee, the Capitol, this
the Twenty-sirth day of Jane,
2019

Secretary of Slate

Tracking Number: 3396680050CU

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

https:/lservices.sunbiz.orglFilings/CertificateOlStatus/CertificateAuthentication



State of Florids
Depurtment of Stute

I certiff from the records of this office that TRANSPORTATION
OPERATIONS & MANAGEMENT SOLUTIONS is a Fictitious Name
registered with the Department of State on July lI, 2019.

The Registration Number of this Fictitious Name is GI9000075552

I further certify that said Fictitious Name Registration is active.

I further certifz that this office began filing Fictitious Name
Registrations on January l, 199| pursuant to Section 865.09, Florida
Stafutes.

Given under my hand und the Grest Seal of
Florida, ut Tallahassee, the Capital, this lhe
Twelfth day of July, 2019

Secretnry of Stnte



CmtactNo{nlffil
CmEEctNo.00lt69

NATIE CEANGEAGREEMENT

WIIEREAS, on November 12. 2015. Central Ftorida Elgcssway Autbority, a body politic

and agenry of tte State of Ftorida, heirinafter refered to as I'CFX', and t RS Emgy A

Conshption Inc.. ''CONTRAC[OR'', ed€r€d into an Agrreem€ot, and mendmpnts 6ereto,

vfisreby the CONTRACTOR would pmvide toll facilities operations ard mnnagem€nt ud relased

hsks as mayfromtimetotimebesssigppdto &e Con&actorby CFX

WffiREAS, on Seprtember .12,2016 the CONTRACTOR officiafly chmsed ie lcssl

rcgisttr€d naee tg AE9OM hsrsy & Conscrrgtion- Irc.: md

WEDREAS, AECOM Energy & Construction, Inc, win cominue to pcdom dl of is

drries, rpsponsibilities, and obliguiors rmder &e Agteoesnt

UItrEREAS, CFX heceby oonmts to continuing the.Aer€@eat witL AECOM Fr€rgy &

Constrrc'tioD,Ins.

WEERBAS, rvtere &e tern {IRS Encgr & Congtnrstion, Itp. shall rypoar inftp original

{gtemsnt as smend€{ the tcrm +hrlr [p6iaa1fts moao aod refer b ABCOM e\rrgy &

Consmpdon,Inc.

NOW TmRf,fORf,, KNOWALL MEIY BYTHESE PRESENTS srrccpas oEressty

ame'nded hereby, all the rcmdning provisions of &e AgFe€m€Nil *all rteain in ftlt force od

eftct

l*l'l*'l*a++*ttta**t**tl**t*l***l';*aaar;**+**+*++*t*afatttt*tlatta*ltllttr*tt*tat



Contract No. 001071
Contrast No. 001169

IN WIINESS WHEREOB the CONTRACTOR caused thcse prcsents to be orecuted by

their duly authorize officer this l-1 day of JO.n"oc,.rE . 2017.

nmc^ stilAil^t{ 0tz0r{
llolry Pufllc . str|t ot Florida

O Comm. Erphil Jrn 26, ?01 e
Comnl$lon , FF 0856t I

AECOM

ATTEST:

Brad White, Vice President

Name and Title

CONSENT TO ABOVE A}ID FOREGOINGNAME CHANGE
ON BEHALF OF CENTRAL FLORIDA E)(PRESSWAY AUTHORJTY

BY
Signature

R't: e(t, U),{l,qvq
Aneth Williams, Director of Procnrement

(-(Q*11
Date

Approved as to form and execution, only.

4;21*n-

lnc.

BY

OenefiC&nsel for CFX
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CONTRACT

This Contract No. 001071 (the "Contracf' as defined herein below), is made this 12ft day of
November,2AlS, between the CENTRAL FLORIDA E)GRESSWAY ALI-IHORITY, a body
politic and agency of the State of Florida" hereinafter called CFX and URS ENERGY &
CONSTRUCTION, [NC., rc276 NW 47tt' Steet, Sumise, Florida 33351, hereinafter the
CONTRACTOR:

WITNESSETH:

WIIEREAS, CFX was created by statute and is charged with acquiring, consfucting,
operating and maintaining a system of limited access roadways known as the Central Ftorida
Expressway Systern; and,

WIIEREAS, the CFX has been granted the power under Section 348.754Q)(m) of
Florida Statutes, "to do all acts and things n€cessary 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,

WIIEREAS, CFX has determined that it is necessary and convenient in the conduct of
its business to retain the services of a conhactor to provide toll facilities operations and
management and related tasks as may from time to time be assigned to *re contactor by CFX;
and,

WHEREAS, on or about February 75, 2015, CFX issued a Request for Proposals
seeking qualified contractors to perfonn 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 TIIEREFORE, in consideration of the mutr:al covenants and benefits set forth
herein and other good and valuable consideration, the receipt and sufEciency of which being
bereby acknowledged by each party to the other, the parties hereto agree as follows:

1. SERYICES TO BE PROYIDED

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 necessaxy to perform this
Contract in the manner and to the fulI 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
Conhact shall be perfonned and services provided to the satisfaction of the duly authorized
representatives of CFX, who shall have at all times fuIl opportunity to evaluate the services
provided under this Contract.
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The services to be provided under this Contract include toll facilities operations and management
as detailed in the Contract Documents and any amendments, supplements, or modifications
thereto.

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 on a non-exclusive basis. CFX, at its option, ffioy 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:

l.l
1.2

1.3

t.4
1.5

1.6

The Contract, including insurance policies and bonds,
The Addend4
The Scope ofServices,
The Method of Compensation,
The Technical Proposal submitted by CONTRACTO& and
The Price Proposal submitted by CONTRACTOR,

(collectively, the "Contracf ').

2. TERM A}[D TERMINATION

The initial tenn of the Contract will be five (5) years from the date established in the Notice to
Proceed from CFX. There shall be five (5) renewal options of one (1) year each. The options to
renew are atthe sole discretion and election of CFX. Renewals will be based, in part, on a
determination by CFX that the value and level of service provided by the CONTRACTOR are
satisfactory and adequate for CFX's needs. If a renewal option is exercised, CFX will provide
the CONTRACTOR with written notice of its intent at least 90 days prior to the expiration of the
initial five-year Contract Term.

CFX shall have the right to terminate or suspend the Contract, in whole or in part, at any time
with 90-days' notice for convenience or 60 days with cure notice for cause for
CONTRACTOR's material failure to perform *re provisions of the Contract. Under no
circumstances shall a properly noticed termination by CFX (with or without cause) constitute a
default by CFX. In the event of a termination for convenience or without cause, CFX shall
notiff CONTRACTOR (in uriting) of such action with instructions as to the eflective date of
termination or suspension, in accordance with the time frames set forth hereinabove.
CONTRACTOR witl 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.
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If CONTRACTOR: (i) fails to perform the Contract terms and conditions; (ii) fails to begin the
work under the Contract within the time specifi.ed 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 swety
executing the bond, for any reasonable cause, becomes unsatisfactory in the opinion of CFX,
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, 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, 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 CFX determines, and may retairi others for the completion of the work under the
Contract, or may use other methods wtrich 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 Conhact 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 CFX the arnount of the excess. Il after &e 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, perrnit CONTRACTOR
to resume work under the Contract. In sueh circumstances, any costs of CFX incuned by the
delay (or from any rcason athibutable 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 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 terrnination 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 unJinished 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 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 CFX, without penalty. Such termination shall be
deemed a termination for default.
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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 terrnination shall be deemed a termination for default"

3. CONTRACT AMOUNT AND COMPENSATION FOR SERVICES

3-l The Contract Amount for the five-year Contract term is 567,274,165.81.

3.2 CFX agrees to pay CONTRACTOR for services performed in accordance with
&e Method of Compensation.

4. AUDIT AND EXAMINATION OF RSCORDS

4.1 Definition of Records:

(i) "Contract Records" shall include, but not be limited to, all informatio4
communications and dat4 whether in writing or stored on a computer, computer disks,
rnicrofilm, 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 Contraot or the
CONTRACTOR's performance of the Contract'determined necessary or desirable by 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
CFX.

(ii) '?roposal Records" shall include, but not be limited to, any material
relating to the detemrination 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 indusfiry that may be used by CONTRACTOR in detennining a price.

CFX reserves and is granted the right (at any time and from time to time, for any reason
whatsoever) to review, agdit, 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 subcontactor submits to and agreeto comply with the provisions of this section.

If 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 \^rith CFX, and such refusal shall, withbut 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 existeRce 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 CFX during the period of
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disqualification or suspension. Disqualifrcation shall mean the CONTRACTOR is not eligible
for and shall be precluded from doing future work for CFX until reinstated by CFX.

Final Audit for Project Closeout: The CONTRACTOR shall permit CFX, at 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 to have
been inadvertently paid by CFX because of accounting enors or charges not in confonnity with
the Contact, the CONTRACTOR agrees that such amounts are due to 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 CFX, (ii) until u11 slaims (if any) regarding the Contract are resolved, or (iii) expiration of the

Proposal Records and Contact Records' statgs as public records, as and if applicable, under

Chapter 119, Florida Statutbs.

5. MINORITY AND WOMEN'S BUSINESS ENTERPRISES

CFX has adopted a program to provide opportunities for small business, including Minority
Business Enterprises ("MBEs") and Women's Business Enterprises ("WBEs"). Under CFX's
progr€rn, CONTRACTOR is encouraged to grant small businesses the maximum opportunity to
participate in the provision of the Services with respect to the operation and rnaintenance of the
System. CONTRACTOR shall provide infomration regarding its employment of such
busihesses and the percentage of payments made to such businesses and others.
CONTRACTOR shall provide an annual report to CFX on or before each annivenary 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 infonnation contained in CONTRACTOR's invoices, and shall be in
a form reasonably accepable to CFX.

6. CONTRACTOR INSTJRANCE AIID PERF'ORMANCE BOI\il)

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 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 CFX with corect certificates of insurance
(ACORD forms) upon Contract execution:
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6-l Commercial General Liability lnsurance 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 Doliars ($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 Bond equivalent to $1,000,000.00 issued on an annually renewable
basis. The tenns and provisions of the performance bond shall be satisfactory tq CFX in its sole
and absolute discretion. CFX may apply any or all of such bond to reimburse it for damages
caused by any defaults of CONTRACTOR under this Contract or to remedy any events of
default. If CONTRACTOR is not in defaull at the expiration or termination sf this Contract,
CFX will authorize the release and return of the performance bond to CONTRACTOR.

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-inswance, and shall (a) include CFX, and such other
applicable parties CFX shall designate, as additional insweds for cornmercial general liability
and business automobile liability, O) 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 CFX from the company
providing such insurance, and (e) 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 inswance 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 ca:ried by CFX in addition to CONTRACTOR's policies shall be excess
insurance, not contributory.
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If CONTRACTOR fails to obtain the proper insurance policies or coverages, or fails to provide
CFX with certificates of same, CFX may obtain such polices and coverages at CONTRACTOR's
expense and deduct such costs from CONTRACTOR payments.

7. CONTRACTORRESPONSIBILITY

7.1 CONTRACTOR shall take all reasonable precautions in the perforrnance of the

Services and shali 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, iqiury or loss to:

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

(ii) other property of CONTRACTOR and its employees, agents,

offrcers 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.

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, wittr the applicable laws, ordinances, rules, regulations, orders of public authorities,
sound business practices, including without limitation:

(i) those relating to fhe safety of persons and properfy and their protection
from damage, rnjury 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, 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 propefty 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 otber persons for whom CONTRACTOR may be legally or contractually
responsible.
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7.4 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 surounding property and the public. CONTRACTOR shall immediately notiff 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 shareholder
holding greater than a 10% interest in CONTRACTOR, or of the existence of any material
impairmenJ 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.

7.6 CONTRACTOR shall be responsible for any shortage of tolls collected in
accordance with the Scope and SOP Manual, and any theft or conversion of collected toll funds
by employees of Contractor, or arising out of the negligence of Contractor;

8. ASSIGI\IMENT AND REMOVAL Of,'KEY PERSOI{II,EL

A significant factor in the decision of CFX to award this Contract to the CONTRACTOR is the
level of expertise, knowledge and experience possessed by employees of CONTRACTOR,
particularly the Project Manager, Quality Contols and Training Manager, Accounting Manager,
Audit Manager, Safety and Secwity Manager, and Toll Operations Manager (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
forft in the Scope pf Services, together with such other areas of expertise or experience, as may
be designated from time to time during the Terrn of this Contract by CFX. Whpn CFX
designates an additional area for which expertise or experience shall be required,
CONTRACTOR shall use all reinonable and diligent efforts to promptly hire and retain one or
more individuals possessing such experience or 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 CFX and 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 perfomrance
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 CFX, such action shall constitute
an event of default by CONTRACTOR hereunder. CONTRACTOR may cure such event of
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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 reassigued to perform any work relating to the services
except with the express written consent of CFX

9. INDEMNITY

The CONTRACTOR shall indemnifr, 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 attomeys' fees as defured elsewhere
herein), judgments, liabilities of any nahre whatsoever (collectively, "Claims') arising out of,
because ol 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 linitation any misappropriation or violation of third party copyright, trademark, patent,
trade secret publicity, or other intellectual property rights or other third party righr of any kind
by or arising out of any one or more of the following:

9.1
employees,

violation of same by CONTRACTO& its subcontactors, officers, agents or

9.2 CFX's use or possession of the CONTRACTOR Property or CONTRACTOR
Intellectual Properfy (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 CFX Property and CFX Intellectual Property (as defined herein below),

9.5 CONTRACTOR's failure to include terms in its subcontracts as required by this
Contact,

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 da:nages arising out of injury or damage to persons or
property directly caused or resulting from the sole negligence of CFX or any of its officers,
agents or employees. The parties agree that lo of the total compensation to the
CONTRACTOR for performance of each task authorized under the Contract is the specific
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consideration from CFX to CONTRACTOR for CONTRACTOR's indemnity and the parties
further agree that the lYo 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, leffers, or
other material subject to the provisions of Chapter ll9, 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 notifu CFX. Thereafter, CONTRACTOR shall follow CFX'S instructions with
regard to such request. To the extent that such request seeks non-exempt public records, CFX
shall direct CONTRACTOR to provide such records for inspection and copying incompliance
with Chapter ll9. 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. 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 CFX Property and CFX Intellectual Properly, without first notifuing CFX and
securing its consent in writing.

12. OWI\IERSIilP OF MATERIALS A}{D INTELLECTUAL PROPERTY RIGIITS

CFX is and shall be and remain the sole owner of all rights, title, and interest in, to, and
associated with all plans, docwnents, softurare in all forms, hardware, progftlms, procedwes,
specifications, drawings, brochures parnphlets, manuals, flyers, models, photographic or design
images, negatives, videos and film, tapes, work produc! 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 *CFX Properry'). CFX's ownership of CFX Properly includes without
limitation all common law, statutory and other rights, title, and interest in, to, and associated with
trademark, service mark, copynght, patent trade secret, &d publicity (collectively, the 'iCFX
Intellectual Properly"). CONTRACTO& its employees, agents, offlcers, and subcontractors
acknowledge that E-PASS@ is CFX's registered trademark name for CFX's elecftonic toll
collection system; and comprises a portion of CFX Intellectual Properfy.

CONTRACTO& its employees, agents, officers, and subcontractors may not use CFX Property
or CFX Intellectual Properfy in any way, other than in performance of its services trnder the
terms of this Contract, without the prior written consent of CFX, which may be granted or denied
in CFX's sole discretion. CONTRACTOR, its employees, agents, officers, and subcontractors'
access to andlor use of CFX Properfy and CFX Intellectual Property is without any warranty or
representation by CFX regarding same.
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For all materials listed hereinabove that are not generated or developed under this Contract or
perforrnance hereof, but rather are brought in, provided, or installed by CONTRACTOR
(collectively, the *CONTRACTOR Propefty")o ild 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?') warants and represents the following:

l2.l CONTRACTOR was and is the sole owner of all right, title and interest in and to
all CONTRACTOR Property and CONTRACTOR Intellectual Property; OR

12.2 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 perforrnance of this Contract; and that the CONTRACTOR is curent and will remain
current on all royalty payments due and payable under any license where'CONTRACTOR is
licensee; AI\il)

12.3 CONTRACTOR has not conveyed, and will not convey, any assigrrmeng security
interesl exclusive license, or other right, title, or interest that would interfere in any way with
CFX's use of the CONTRACTOR Property or any licease granted to CFX for use of the
CONTRACTOR Intellectual Property tights; AI\D

12.4 Subject to Chapter 119, Florida Statutes (Florida Public Records Act),
CONTRACTOR shall maintain CFX Property and CFX Intellectual Property in strictest
confidence and may not transfer, disclose, duplicate, or otherwise use 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 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
conJidentiality and security of 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, ofFrcers, 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
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12.6 CFX's continued use (notwithstanding any temporary suspension of use) of any
CONTRACTOR Property or CONTRACTOR Intellectual Properfy; 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. PERMTTS, LICENSES, ETC.

Throughout the Term of the Contract, the CONTRACTOR shall procure and maintain, at its sole
expense, ali permits and licenses that may be required in connection with the performance of
Services by CONTRACTO& 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 CFX upon request.

14. CONT'LICT OF INTEREST AND STAIYDARDS OF CONDUCT

CONTRACTOR warrants that it has not employed or retained any entity or perso& 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, coqroration,
individual or firm any fee, commission, percentage, gift or ani'other consideration, contingent
upon or resulting from the award or making of this Contact. 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
CFX in accordance with CFX's Ethics Policy. CONTRACTOR acknowledges that it has read
the Ethics Policy an4 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 localo 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, ofFrcers, agents, and
subcontraetors shall be bound by the standmds 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

CONTRACTO& 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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L6. NOTIFICATION of COIYVICTION of CRIMES

CONTRACTOR shall notiff 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.

I7. SUBLETTING AND ASSIGNMENT

CFX 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, subcontact, or otherwise dispose of this Contract or any
portion thereof, or of the CONTRACTOR's riglrt, title, or interest therein without the written
consent of CFX, which may be withheld in CFX'S sole and absolute discretion. Any attempt by
CONTRACTOR to dispose of this Contract as descri-bed 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 Contact.

Notwithstanding the foregoing:

17.1 CONTRACTOR may assign its rights to receive paym.ent 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

17.2 Subject to &e right of CFX to review and approve or disapprove subcontacts, and
subject to the compliance by CONTRACTOR with the provisions of this Contact 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 CFX (or its successor in interest under the terms of this Contract) without
the prior approval of the parties thereto, and that the assigrunent thereof shall be
effective upon receip by the subcontractor of written notice of the assignment from
CFX. Upon such event, CFX shall be deemed to assume all rights and obligations of
the CONTRACTOR under the subcontract, but only to the extent such righ* 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

(ii) shall require the subcontractor to comply with all laws and the SOP Manuai, 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 CFX in its sole
discretion, and shall provide CFX with certificates of insurance upon request. 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 CFX upon request, and
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(iii) 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 CFX 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 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 CFX'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
herlhis designee, no such subcontract shall be executed by the CONTRACTOR until it has been

approved by 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 her/his
designee, but such subcontract shall contain a provision that provides that it shall be
automatically terminated if not approved by CFX Board.at its next regularly scheduled meeting.

18. DISPUTES

A11 services shall be perforrned by the CONTRACTOR to the reasonable satisfaction of CFX's
Executive Director (or herftris delegate), who shall decide all questions, diFrculties and disputes
of any nafure whatsoever that may arise under or by reason of this Contract, the prosecution and

fulfillment of the services described and the character, quahty, amount and value thereof The
Executive Director's decision upon all claims, questions and disputes shall be final agency
action. Adjustrnents 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 CFX 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 rerhedies otherwise available to CFX under law, upon an uncured default 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 CFX are required for
Contract completion. All costs and charges incurred by 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. 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 CFX for the difference. On a Contract terminated
for default, in no event shall 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
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equipment on the work sites, including without limitation the CONTRACTOR Property and

CONTRACTOR Intellectual Properly.

2A. 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 pafi" is hereinafter defined, shal'l be entitled to recover reasonable attorneys' fees

and costs as defined herein, from the non-prevailing pa*y.

In order for CONTRACTOR to be the prevailing party, CONTRACTOR must receive an

adjusted judgment or adjusted award equal to at least eighty percent $A%) of its contested

claims filed with CFX, failing which CFX will be deemed the prevailing parly 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 judgmenf'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 iriterest, costs or
expenses) on claims asserted by CFX against CONTRACTOR in connection with the Contract,
and (ii) any amor:nt 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 temr "contested claimo'or "claims" shall include "Claims" as defined in Section 11, as well
as the initial 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 initiation 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 puposes of determining whether
the award is at least eighty percent (80%) of CONTRACTOR's claim(s).

Attonreys' fees and costs awarded to ttre prevailing parfy 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 shail
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

eightypercent (80%) ofthe cumulative claims.

"Attorneys' fees" shall include but not be limited to fees and charges of attomeys, paralegals,

legal assistants, attomeys' CONTRACTOR's, expert witnesses, court reporters, photocopylng,
telephone charges" travel expenses, or any other charges, fees, or expenses incurred through use
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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
prehial costs (whether or not an action is filed), trial, appeal, collection, bankruptcy, arbifration,
mediation or administrative proceeding arising out of this Contract.

As a condition precedent to frling a claim with any legal or adpinistative tribunal,
CONTRACTOR shall have first submitted its claim (together with supporting documentation) to
CFX, and CFX shall have had sixty (60) days thereafter wiftin 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 parry 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 pu{pose 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 attomeys' fees and costs.

2I. OTIIER SE\MRABILMY

If any section of this Contract, other than the immediately preceding Prevailing Pafy Attomeys'
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
ofthe Contract.

22. GOVER}IING LAW

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

In consideration of the foregoing premises, CFX agrees to pay CONTRACTOR for work
performed and materials funrished at the prices submitted with the Proposal.
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23. RELATIONSHIPS

CONTRACTOR acknowledges that no employment relationship exists between CFX 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 bbnefits-

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 CFX.

Any approval by CFX of a subcontract or other matter herein requiring CFX apprgval for its
occrurence shall not be deemed a warranty or endorsement of any kind by CFX 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, referencer,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 Contrac! or is otherwise in doubt as to the
llsaning of any provision of the Contrac! CONTRACTOR may immediately notifu CFX and

request clarification of CFX's iaterpretation 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 raritten or oral, with respect to the subject matter hereof,

2'. WAGE RATES AND TRUTH.IN-NEGOTIATIONS CERTIFICATE

The CONTRACTOR hereby certifies, covenants and warrants th4t 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 CFX shall determine the price was increased due

to inaccurate, incomplete or non-current wage rates and other factual unit costs. All such

adjustnents shall be made within one year following the date of final billing or acceptance of the
work by CFX, whichever is later.
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26. SURWVAL 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 tenns 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

' 26.1 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 temrination of the Contract for their fulfiltnent.

27. OBLIGATIONS []PON EXPIRATION OR TERMINATION OF CONTRACT

27.1 Immediately upon expiration or termination of this Contract CONTRACTOR
shall submit to CFX a report containing the last known contsct 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 tb be canceled. All
settlements shall be subject to the approval of CFX.
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BY:

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 CFX's Board of Directors at its meeting on November 12,2015.

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:
of Procurement

Print €

URS ENERGY & CONSTRUCTION, N..IC.

By:

PrintNanre, %v*cc A Tnl+

7
4rE/

Approved as to form and execution, only.

for CFX

l9



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

SCOPE OF SERVICES

TOLL F'ACILITIES OPERATIONS AIYD MANAGEMENT

CONTRACT NO. OO1O71

SS-i



TABLE OF CONTENTS

I1.1 GENERAL REQUIREMENTS....'r.r...*-..:. ..,".......11.2 PROGRAM MANAGEMENTAND ADMIMSTRATION .......31.3 TOLL OPERATIONS......... .....................71.4 AUDITA}ID REPORTING..............
1.5 HUMAN RESOURCES MANAGEMENT PLAN....... ............131.6 TRAININGPLAN...........

l0

15

2

1.7 DOCUMENTATTON REQUTREMENTS ............ ....................16
1.8 PERFORMANCE REQUIREIVffiNTS.............". .....t71.9 LIQUIDATED DAMAGES............... ......................17
1.10 MISCELLANEOUS PROVISIONS ......,...:....... .....191.1I JAIIITORIAL SERVICES .....................20

QUALITY MANAGEMENT AND QUALTTY ASSIJRANCE .......;.... ............232.t QUATTTY MANAGEMENT...... 232.2 CONTRACT PERFORMANCE MONITORING ....................243 MOBILIZATION A}ID TRA}ISITION PLA}I ........,......243.1 MOBILIZATION........... .....253.2 TRAIISITION,..........
3.3 PLAZATRANSITION STAFFING PLAN... .........253.4 PROPERTY A}ID EQUIPMENT INVENTORIES. 253.s uNrFoRMS............... ...........263.6 END OF CONTRACT TRANSMON

SS-ii



1 SCOPE OF'WORK

I.1 GENERAL REQUIREMENTS

The Toll Operations Contractor (TOC) shall operate and manage the Central Florida Expressway
Authority's (Authority's) Toll Collection Operations and Toll Facilities. The TOC shall provide:

l. Effrcient toll collection operations,
2. Effective management and operations of the Electonic Toll Collection @TC) System,
3. Sound audit and reporting processes,
4. Responsive, courteous customer service, and
5. Proper facilities management.

A detailed Operations Plan shall be submitted by the TOC showing how it intends to carry out
these responsibilities. The Operations Plan shall be updated on an annual basis.

1.1.f Description of Services

The senrices required under this Contract will be to manage and operate the Autlrority's Toll
Collection Operations and Toll Facilities. The TOC shall provide all the qualified and trained
personnel, plus all the materials, supplies, equipment, funrishings and support services necessary
to manage and operate the Authority's Toll Collection Operations and Toll Facilities. The TOC
shall provide services 24-hours per day, 7-days a week, 52-weeks per year. The TOC shall
manage all aspects of the toll operations. This includes all toll collections, on-going training,
scheduling, courier service, etc. The TOC shall paffiler with the Authority and provide not only
excellent personnel, but ensure ongoing excellence in operations by quality training, testing,
monitoring, evaluation, and reporting. A set of approved Standard Operating Procedures (SOP)
has been established and shall be followed until change requests have been submitted and

approved. As such, the SOP is hereby incorporated into the Scope of Services and the Contract
as part of operations and included as a major component of the Training Plan. The TOC shall
also ensure that excellent customer service is provided.

The TOC shall operate and oversee the Authority's ETC System atthe plaa ramp, and lane
levels. The ETC System includes manual lane terminals (MLT), automatic coin machines
(ACM), and ETC. The TOC shall monitor the ETC System to ensure ttrat all lanes are operating
properly, prompfly report ETC System maintenance issues, and perform some preliminary
actions to help correct some ETC System issues. The TOC shall ensure that all lanes required to
be open are properly open; reversible lanes are properly changed when required; and all lanes are
in the proper collection mode. The TOC shall monitor traffrc operations at the plazas and ramps
to take appropriate actions.

The TOC shall provide a thorough auditing process to ensure that all revenue, transactions, and
monies are properly collected, processed, verified, reconciled, and reported. The TOC shall
provide an accurate and timely reporting pfocess.
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The TOC shall manage the Toll Facilities, including administrative buildings, plazas, ramps, and
all lanes. The TOC shall oversee security at Toll Facilities, provide janitorial services for all Toll
Facilities, and provide any other services required to ensure the proper completion of the
requirements in this Scope of Services.

The TOC is responsible for rcA% of the contractual requirements and shall perform a minimum
of 600/o of the work with its own forces. Subcontractors shall be financially capable of handling
the cost of doing business, and shall have the expertise to perform the work assigned. However,
if the subcontractors cannot perform the work assigned then the TOC shall ensure that the job is
performed and completed properly- The Authority does not guarantee that all of the services
described in this Scope of Services will be assigned during the term of the Contract. Further, the
TOC shall provide 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 Authority also reserves the right to add personnel to the Contact, depending on
circumstances and staffing requirements.

1J2 Personnel

It is the Authority's intent to minimize arry adverse employment impacts to the current
contactor's full-time employees as aresult of implementing this Contact. To that end, the TOC
shall give first right of refusal to the curent contractor's firll-time employees having a
perforrrance rating of "Satisfactory" or beffer. It is not the Authority's intent to require the TOC
to keep personnel indefinitely if they are not performing as expected. The TOC shall be required
to keep employees who are eligible and have indicated a desire to continue working, for a
minimum of 60 days. There axe approximately 340 toll collectors, supervisors, artdplaza
managers ugderthe existing contract. Approximately 40 percent are full-time employees.

The Auttrority expects the TOC to provide compensation that will be at a level to promote the
hiring and retention of quality personnel. The current wage levels for toll collection
classifrcations are provided in the reference documents and are to be considered the minimum
wage levels forthose classifications. Reference DocumentNo 1.

1.1.3 Authorify's ETC System

The Authority's current ETC System has been in operation since 1994 and includes 14 mainline
plazas and 64 rampplazas on 109 centerline miles of highway, which includes S.R. 408 (East-
West Expresswaf; S.R.417 (Central Florida GreeneWay); S.R. 528 @each Line Expressway);
S.R. 429 (Daniel Webster Western Beltway); S.R. 414 (John Land Apopka Expressway); S.R.
45land SR 551 (the Goldenrod Road Extension).

The ETC System is fully integrated and includes tluee modes of collection:

o Electronic Toll Collection (ETC) or Automatic Vehicle Identification (AVI),
o Automatic Coin Machines (ACM), and
. Manual Lane Terminals (MLT).
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E-PASS@ is the registered trademark name for the Authority's ETC System. The ETC System
has many inixed lane configurations. The ETC System currently consists of 307 toll-equipped
lanes plus equipment used for training (Operations), E-PASS transponder testing (Customer
Service Center), and equipment testing (Maintenance Facility). There are currently 72MLT
lanes, 100 ACM lanes, 75 dedicated ETC lanes, and 60 ORT lanes. The Violation Enforcement
System (VES) equipment is located in all lanes. See the Reference Documents for a listing of
equipment, software applications, and locations.

The rnain communication link is the Fiber Optic Network (FON).Each lane has a lane controller
that controls the sensing equipment in the lane, processes transaction data" generates equipment
alarms, and sends reports to the appropriate plaza computer. The plaza computer, in turn, reports
to the host computer located at the Authority's headquarters. The lane controller also
communicates with the host computer in real-time to update E-PASS customer accounts.

I.2 PROGRAM MANAGEMENT AND {)MIIITSTRATION

1.2.1 Program Management and Administration Plan

The TOC shall provide a Program Management and Administration Plan showing the
organization of the project and office stafl and identifring all functional areas, the key personnel
in all the functional areas, and a detailed Staffing Plan. The Staffing Plan shall identiff all
positions, personnel, and functions to be filled at the TOC Operations Office. These plans shall
belrpdated annually, at a minimum, or whenever changes occur.

1.2.2 TOC Operafions Office

The TOC shall furnish and maintain a TOC Operations Office. This office is currently located at
the Authority's Operations and Administration Building (Headquarters). There will be no leasing
charge to the TOC for the space allocated to them in the Authority's Headquarters, however the
TOC will be required to execute aZero-Dollar Lease Agreement with the Authority- All business
performed in the Authority's Headquarters by the TOC shall be solely in connection with the

operations ofthe Authority's toll facilities. The Authority will provide approximately 6,700
square feet. The Authority reserves the right at its discretion to request the TOC to relocale its
Operations Office from the Authority's building. If the Authority were to make such a request

the Authority would negotiate with the TOC on reimbursement and billing of any additional cost
incurred by the TOC.

1.2.2.1 Location

The TOC Operations Office shall be located at the Authority's Headquarters.
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1,2.2.2 Office Site Plan

A plan is not required at this time, but may be required if the TOC is asked to
move its Operations Office &om the Authority's Headquarters.

1.2.2.3 tr'urniture and Equipment

The TOC shall provide all offrce furnishings and equipment required for this Contract
not provided by the Authority. All furnishings and equipment provided by the TOC for
the Contract will be considered the property of the Authority and shall be remitted to
the custody of the Authority at the end of the Contract. The exception to this would be
any equipment which is under lease. The Authority will provide the application
software, "TRIMS" and access rights to the ETC System network. TRIMS sofbware, in
conjunction with the appropriate TOC workstations and network access, provides
"intelligent" terminal access to the Authority's ETC System network. This soffware,
through the workstations and the available ETC System applications, provides on-line,
user-defined functional access to host andplaza system-level functions (i.e., report
generation, monitoring of traffrc, collector and lane activity monitoring, system real-
time monitors, e-mail, and system maintenance functions). The curent contractorhas
PC workstations with TRMS i!$talled. These include the Audit staff, Operations .

Manager, Program Manager, etc.

1.2.2.4 Training Facility

The training facility is provided by the Authority at the Authority's
Headquarters along with the necessary equipment to simulate toll hansactions
The TOC is responsible for all other materials and equipment to facilitate
training.

1.2.3 Vehicles

1.2.3.1 Vehicles

The TOC shall fumish and maintain all vehicles necessary to support the
Contract. All vehicles shall be owned or leased, operated, and maintained in
good working order by the TOC. All insurance and licensing shall be provided
by the TOC. The vehicles provided by the TOC for "official use" shall be white
with no markings. All vehicles shall be safe and present a clean appearance.
Vehicles not meeting these requirements, as determined by the Authority, shall
be removed from the project by the TOC.

1.2.3.2 Transportation and Parking

The TOC shall provide transportation for collectors working the ramp toll
plazas, or may allow collectors to use their personal vehicles and reimburse
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expenses. As a general rule, employees are not allowed to cross dedicated or
express E-PASS lanes. Transportation for staffshall be provided by the TOC
where ever a condition exists that would require an employee to cross a
dedicated or express lane. The TOC shall transport employees from one side of
theplazato the other when going to and from work. No TOC personnel shall
park personal vehicles on Authority right-of-way, except at mainline and ramp
plazas in designated parking zueas, unless specifically approved in wriring by the
Authority.

1.2.3.3 Vehicle List

The TOC shall provide a detailed listing of all vehicles assigned to the Contract.
The vehicle list shall include vehicle make and model, color, description, vehicle
identification number, license (tag) number, E-PASS account and transponder
identification number, assignment location, and authorized drivers. The TOC
shall provide an updated vehicle listing to the Authority whenever the active
listing changes.

1.2.4 Security and Safety

1.2.4.L Security
1. The TOC shall provide security for all toll collection facilities, including the

safety and secwity of employees as well as the physical structures.

2. The TOC shall provide and maintain strict security for all operating firnds and
collected revenues.

3. The secwity procedures shall include the installed security/card access system
and combination locks at each Authority facility.

4. The combinations of all locks at all plazas shall be changed annually by the
TOC.

5. The SOP requires a check of each booth at least once per shift. This
requirement includes not only the mainline plazas, but also each ramp plaza.
These activities shall be included in the TOC's Operations Plan and pricing.

6. The TOC shall develop additional procedures, as necessary, to include
quarterly security inspections. Reports summarizing the security inspection
results shall be submitted to the Authorify no later than 15 days after the
security inspection is completed.

7. The TOC shall make recommendations to the Au*rority staffregarding
sectrity items needing repair andlor recorlmend improvements to the security

. of the Authority's facilities.

8. Investigations - The TOC shall conduct and document investigations into
incidents of theft and fraud, and activities of a suspicious nature. All
investigation reports shall be immediately forwarded to the Authority for

ss-s



review. The TOC's investigators shall cooperate with Authority
representatives and all law enforcement personnel while conducting
investigations.

1.2.4.2 Safety

The TOC shall develop;,implement, and maintain a Safety Program Plan. The
Safety Program Plan shall comply with all applicable state, local, and federal
regulations. The Safety Program Plan will include, at a minimum, safety
training, safety awareness, and written safety procedures to be followed by TOC
personnel. The TOC (and any subcontractor) shall ensure that altr work
environments conform to the safety and health standards set forth tnTitle 29,

Code of Federal Regulations.

1.2.5 Construction Liaison (not required at this time)

When applicable, the Construction Liaison shall attend designated construction-related meetings
with the Authority, the Authority's Construction Engineering and Inspection (CED consultant
and/or contractors. The Construction Liaison shall coordinate with the CEI and the TOC to assist

with maintaining operations at toll facilities during construction. The Construction Liaison shall
provide input to the CEI with respect to toll operations and toll collection issues that may affect
construction activities. It is the Construction Liaison's responsibility to keep plaza managers and

the Authority's Director of Toll Operations inforrned onplanning scheduling, and progress of
constnrction activities that impact the mainline and ramp plazas. The TOC shall provide the
Construction Liaison with the tools necessaqy to adequately perform his/}er job.

1.2.6 Emergency Operations Plan

The TOC shall develop, implement, and maintain an Emergency Operations Plan. The TOC shall
submit the Emergency Operations Plan to the Authority for review and approval. The TOC shall
maintain toll operations during all emergencies, including fire, accident and rescue operations,
stike, civil dishrrbances, natural disasters, and military contingency operations. Toll collection
may be suspended when specifically authorized by the Office of the Governor, Florida
Department of Transportation (FDOT) Secretary, the Florida Highway Patrol, local police, the
Authority's Executive Director or a designee assigned by the Authority's Executive Director.

1.2.7 Customer and Public Relations

1. The TOC shall provide excellent customer service and achieve a high level of customer
satisfaction.

2. The TOC shall assist in providing customer relations services for the Authority. The TOC
shall ppvide a personnel customer training program as part of each new employee's
orientation process. These services shall ad&ess toll-related announcements which, at a

minimum, shall include the distribution of information, including circulars and flyers, to
toll customers.
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3. The TOC shall make no statements, press releases, or publicity releases concerning the

Contact or reveal any of the data or other information obtained or furnished according to
the Contract, or any particulars of it, during the Contract, without first notifring the
Authority and securing its consent in writing. The TOC shall not publish, copyright, or
patent any data furnished according to the Contract. Such data or information is the
property of the Authority.

1.3 TOLL OPERATIONS

1.3.1 General Requirements - Toll Collection

The TOC shall be responsible forhiring, training, and managing a qualified staffto perform all
activities related to the operation and management of the Authority's toll collection facilities.
The TOC shall provide, implement, maintain, and manage approved toll collection procedure(s)

ad&essing, at a minimum, the requirements included in the SOPs and as specffied herein. The
'Toll Operations SOP manual contains the current requirements for operating the Authority's toll
facilities. When changes are required, the TOC shall submit these change requests to the
Authority for review and approval. The TOC shall request updates/changes to the Toll
Operations SOP as needed and the Toll Operations SOP shall be updated no less than once a
year.

1.3.2 Operations Plan

The TOC's Operations Plan shall detail how superior toll collection operations and management
will be accomplished. The Operations Plan shalt be updated on an annual basis.

1.3.3 Toll Collection Operations

1. Toll Collection - The TOC shall accurately and efficiently collect and account for all
transactions and revenues associated with each vehicle using the Authority's facilities.
The TOC shall perform these services courteously and, when requested, provide the
Authority's customers with infonnation and assistance.

2. Toll Deposit - The TOC shall be responsible for preparing all deposit documentation and

assuring that all collected funds are verified and deposited daily in the proper accounts,

and according to the approved SOP(s).

3. Toll Audit - Using existing frnancial, operational, exception, and unusual occurrence
reports, the TOC shall provide a complete and accurate audit ofthe toll collection and

traffi c management operation.

4. Customer Reports - Reports from customers and other sources concerning accidents
and/or incidents shall be verified and reported to the appropriate agencies by the TOC to
ensure rapid and effrcient dispatch of required services. The TOC shall maintain a
complete record and log of all accidents and incidents and shall make them available to
the Authority upon request. Content and format shall be subject to the review and

approval of the Authority.
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5. Toll Staffing - Toll collection facilities shall be staffed by the TOC to provide efficient
and safe operation while minimizing delay to the customers and traffic congestion in the
toll plaza area.

6. Toll System - The TOC shall use/operate the Authority's toll collection system according
to approved SOPs and user manuals.

7. Toll Training - The TOC shall be responsible for training all operators on the operation
of all types of collection and processing equipment used by the Authority on its facilities.

t.3.4 Plaza Staff Scheduling

Toll collectionpersonnel shall be staf|ed so that a minimum of 40 percent of each plaza's
regularly scheduled staff shall be full-time employees. These full-time employees shall be
scheduled over seven days per week and all shifts. A TOC Supervisor shall be scheduled on duty
24 hows per day, 7 days per week. The Supervisor shall be first-line management fortoll
collectors. Schedules shall be developed to ensure that the plazas are properly stafFed at peak
traffic times and all required lanes are open in the proper mode. It is the Authority's intent to
reduce customer delay and congestion to the ma:rimum extent possible, consistent with efficient
staffing. Reference Document No. 2 shows the initial minimum requirements for lane operating
hours and lane usage. Any desired staffing changes will be subject to approval by the Authority.

1.3.5 Deposit Preparation and Verilication Procedure

The TOC shall provide, implemen! and maintain a Deposit Preparation and Verification
Procedwe within the Toll Operations SOP for the collection and disposition of all revenues
collected. The Authority reseryes the right to review preparation of deposits and supervisor
verification at any time.

1.3.6 Discrepancy Operations Reporting Procedure

The TOC shall provide, implemen! and maintain a Discrepancy Operations Reporting Procedure
as part of the Toll Operations SOP. The procedure shall be used to report unusual circumstances.
This includes estimates of revenue lost due to theft, banking errors, or loss from any other
reason, and/or procedures violations.

L3.7 ToIl Collection System

The Authority's Toll Collection System is the primary intemal control over revenue collection. It
provides complete shift data for every lane no matter what the collection mode. Therefore all
transactions can be accounted for and a reliable audit can be perfonned, unless the system was
not working in a particular lane. The Toll Collection System lanes are managed from the
mainline plaza computer for those lanes assigned to each plaza. The plaza manager's and
supervisor's terrninals provide the monitoring devices for the Toll Collection System, and for all
lanes reporting to a particular mainline plaza. The terminals provide real-time monitoring of
transactions in each lane, and show system maintenance alarms which must be acknowledged by
the supervi$or. Lanes can be opened and closed remotely at the plaza or on site in the lane. It is
of great importance that the TOC understands the Toll Collection System and its capabilities.
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1.3.8 Toll Collection System - Monitoring
The TOC is required to monitor the ETC System. As stated above, the real time monitors
provide the TOC with the ability to monitor activity in the lanes. The TOC shall make
appropriate use of this capability. This includes monitoring and acknowledging maintenance
alarms and actual lane activity or inactivity. The Authority is relying on the TOC to be the
steward of the ETC System. The TOC shall be especially vigilant in regards to the dedicated and
express E-PASS lanes because there is a great potential for lost revenue if the ETC System is not
performing properly or is out of service. The TOC is responsible for notiffing the System
Maintenance Contractor and if appropriate the Authority staff. The TOC has a minimum of a
two hour notification window, from the time of the lane failwe to the time of reporting the
incident. ThE TOC shall track when the ETC System issue became known, when the System
Maintenance Contractor and the Authority were notified, and when the issue was fixed or
addressed. It is expected that these activities shall be reported as soon as the TOC leams of them
and, with few exceptions, well within the required time frame.

1.3.9 Plaza and Ramp Collection Mode Conliguration and Required Hours of Operations

The Plaza and Rarnp Collection Mode Configuration reference document shows the mode of
collection for each lane and the hours each lane is required to be open. This reference document
also indicates the hours that manual lanes must be operated. It is tbrough this datathat the man-
hour requirements were developed. Reference Document No. 2 Lane Coverage Requirements.

1.3.10 SOP Manual
The TOC shall operate the Authority's facilities in stict adherence to the approved SOP,
approved plans, and according to the terms and conditions described herein. Any deviation from
the SOP manual requires Authority approval. The TOC shall provide updates to these documents
whenever they change, or at a minimum of once ayear. The changes and the manual as a whole
shall be submitted to the Authority for approval. The TOC shall provide an Authority-approved
SOP. There are provisions and forms that the TOC will have to request to change immediately at
Notice to Proceed. These should be addressed in the Mobilization and Transition Plan.

Without limiting the generality of other provisions of this scope with respect to updates and
revisions of the SOP Manual, Authority may, from time to time, develop and institute updates or
upgrades to its software or other components of the System, in order to take advantage of
technological developments or advancements, to enhance efficiency, to correct problems or to
accomplish any other purpose deemed important by Authority, in which event the SOP Manual
shall be modified to address any appropriate changes with regard to the operation, repair or
maintenance of &e System.

1.3.11 Maintenance of Counting Machines
Counting room bill and coin counting equipment shall be cleaned by the TOC once a week. The
TOC shall arange for a representative from equipment manufacturer (Cummins) to train the
TOC personnel responsible for the preventive maintenance procedures. The TOC shall provide
all equipment necessary for the preventive maintenance activities. This includes a small portable
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vacuum, liquid wax, dust brushes, rags, cleaning solvent, screwdrivers and erasers. It is
important to keep these machines clean to ensure that they operate properly.

1.3.12 ACM - Coin Jams & Preliminary Cleaning

Preventative maintenance on the ACM machines is not the responsibility of the TOC and will be
performed by the System Maintenance Contractor. However, the TOC shall clear coinjams and

provide some preliminary cleaning of the ACMs while clearing coinjams.

13.13 Payment of Tolls

The Authority cannot, by law, grant free passage to those using its facilities except for certain

cases. Therefore, all vehicles using Authority facilities, with limited special exceptions for
emergency and certain official vehicles, are required to pay the applicable toll rate indicated at

eaehplazapay point. Most toll free vehicles will have a Non-Revenue E-Pass Transponder
issued by the Authority or possibly another toll agency. According to Authority policy, any
contractor operating and/or maintaining any of*re Authority's toll facilities shall be responsible
for all tolls for &e contractor's vehicles even thougb the trip is in connection with work for the

Authority. The TOC can submit an invoice to the Authority for reimbursement of tolls incuned
while performing their duties on an Authority contract.

I.4 AT]DIT AI\D REPORTING

1.4.1 Audit Requirements
The TOC shall make available all facilities, plazas, ramps and the TOC Toll Operations Office,
for audits ordered by the Authority whether the audit is conducted by Authority personnel,

FDOT, or by the Authority's designated accounting firm. The Authority, or its designated

representative, shall have unlimited and unrestricted access to all facilities and applicable
operations and maintenance docirmentation. The Authority reserves the right to bring this service

in house. The TOC shall be required to:

1. Develop, implement, and maintain a &orough auditing process to ensure that all revenue,

transactions and monies are properly collected, processed, verified, reconciled, and

reported.
2. Perform daily audits/counts of change funds, tou firnds, deposits, vaults, collector, and

lane transactions. These audits shall be documented and retained at each toll collection
location and/or at the TOC Operations Office, with copies forwarded to the Authority as

required.
3. Account for 100 percent of all transactions processed at each lane in the Toll Collection

System. These transactions include cash, ETC/AVI, special events, non-revenue, unusual
occlurence, and violations.

4. Exceptions to 100 percent accountability - The TOC shall not be responsible for loss of
revenue due to:
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a. Violations if the lane is staffed according to approved staffing schedule;
b- Equipment malfunction if it has been reported to the System Hardware

Maintenance Contractor in a timely manner (within 2 hours);
c. Equipment failure or malfunction when the Authority has specifically directed

that the lane remain open (peak period, in peak direction);
d. ETC/AVI failure when no alarm was sounded or displayed on the plaza real-time

monitor;
e. Police-directedtrafficmanagement;
f. Missing or rnalfunctioning lane equipment andlor prograrnming cannot

substantiate a reasonably accurate audit
g. Counterfeit money as long as accepted money-handling practices were followed;

and
h. Robbery as long as approved security procedures were followed.

I.4.2 Audif Criteria:
l. hitial variance tolerances will be set at negative or positive 0.5% and $5.00 for revenue.

The variance criteria will be reviewed periodically with the Authority and adjusted as

required. (SOP Section 4)

2. klitial vault variances exceeding 2 percent revenue will require a full audit review. (SOP

Section 4)

3. Repay to the Authority all negative discrepancies up to $100,000 annually. For negative
discrepancies above $100,000 annually, the TOC will repay those amounts in excess of

. $10.00 per collector.per day, except as referenced above.

1.4.3 ReportingRequirements
All reporting requirements under the Contract shall be processed through the Authority's ETC
System and the TOC Operations Offlrce personal computer (PC)-based workstations. These

reporting requirements shall include, but not be limited to, all ad hoc, traffrc and revenue,
collector daily, unusual occurrence, detailed audit, discrepancy, deposit verification, audil and

alann history reports. All required reports, other than existing Toll Collection System reports,
shall be subject to review and approval by the Authority.

1. Make available to the Authority, or its designee, all applicable audit documentation
immediately upon request.

2. Besideq daily deposit and audit reports, the TOC shall also provide the Authority with a
detailed transaction accountability exception report. This report will identi$ and explain
any transactions not in alignment with the verification and reconciliation process.

3. The TOC shall prepare daily a deposit reconciliation report. The TOC shall also provide a

weekly and monthly summary report to the Authority. The report shall depict daily
activity, applicable financiai transaction dates for allplazaaetivity, the indicated and

acfual revenue, TOC deposited revenue, and bank counts and receipts.

1.4.3.1 Four main reports are currently delivered to the Authority: (SOP Section 4)
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l. The Transaction Accountabilify Exception Report reflects all audited MLT
activity (traffic, revenues, adjustments, explanations, violations, and final
variance), by plazaby collector by day.

2. The ACM Vault/Deposit Audit Report indicates all audited ACM activity
(traffic, revenues, violations, explanations, and final variances), by plaza by
lane by vault number by day.

3. The Summary of Traffic and Revenue Report summarizes the total ACM
and MLT traffic and actual revenue, by plazaby day, for each seven-day
increment within each month.

4. The Monthly Transaction and Revenue Report provides a high-level
summarization of all the MLT, ACM, aad AVI traffrc and revenue, special
events, and violation traffic, by plazaby month. The appropriate sowce
documentation to suppor! explain, and justif the final reporting will
accompany this report.

1.4.3.2 Other reports include:

1. Customer's Request for Reimbursement;
2. Deposit Logs (So Authority can balance the bank statements eartg;
3. Negative Discrepancies;
4. Lost revenue estimate due to Citrus Bowl Events (to be billed to the City); and
5. Various statisticaVperformance reports, as requested.

1.4.3.3 General requirements for each report developed by the TOC:

l. The report format shall be submitted by the TOC to the Authority for approval
prior to being used on the Contract. Examples of reports, with explanations
shall be submitted with the proposal-

2. The report period will be established by the Authority. For example, weekly
reports will cover the period from Monday to Sunday. Monthly reports will
cover from the first to the last day of the month.

3. The due date ofthe report will be specified by the Authority.
4. Reports are to be submitted in hard and soft copy"formats acceptable to the

Authority.
5. The TOC will be specifically inforrred of who is to receive certain reports.

Any report for which a recipient has not specified will automatically be
ad&essed to &e Director of Toll Operations. The Authority may at any time
add or delete individuals on the distribution list.

1.4.4 Accounting
The TOC shall operate and maintain a cost accounting system and a general ledger accounting
system that complies with generally accepted accounting principles. The TOC shall ensure that
all documents required for the backup of the data shall be available and provided upon request
for review or audit of any section of the TOC.
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I.5 IITJMAN RESOT]RCES MANAGEMENT PLAI\

The TOC shall develop, implement and manage a Human Resources Management PIan. The
draft Human Resources Management Plan submitted by the TOC with the Technical Proposal
shall be finalized and submitted to the Authority for review and approval at the time of the
Notice to Proceed. The Human Resowces Management Plan shall be updated on an annual basis.

1.5.1 ProvidingQualified Personnel

The TOC shall provide qualified personnei to perform the duties and responsibilities assigned
under the terms of the Contract. The Human Resources Management Plan shall present how the
TOC will provide the qualified personnel to perform the duties and responsibilities assigned
underthe terms of the Contract. The Human Resources Management Plan shall also present how
the TOC will ensure a stable workforce including both firll-time and part-time employees. All
TOC employees shall speak fluent English. TOC policies and procedures, to which the TOC
staffwill be requiied to adhere, shall be provided to the Authority for review. A staffrng report
shall be submi*ed on a monthly basis. This report shall provide the status of the work force, the
percentage of required positions fille4 the progress and efforts being made in filling the vacant
positions, and tumover rates.

t.5.2 Job Descriptions

The Human Resources Management PIan shall provide complete and detailed fonnal job
descriptions for all staffpositions on this Conhact. This shall include requirements for initial and
ongoing training.

1.5.3 ScreeningProcess

The Human Resources Management Plan shall include a screeaing process for all potential
employees assigned to the Contract. This process shall include a drug testing program and a state

and national background check to exclude individuals with criminal records or other
backgrounds that could jeopardizethe Authority's assets and the TOC's ability to properly
provide the specified services."The safe and proper handling of Authority revenues and assets by
the TOC's personnel shall be the focus of the screening process.

1.5.4 Drug Testing

The TOC shall certiSthat the personnel it provides are drug-free upon initial assignment to the
Contract. The TOC shall re-certiff, on an on-going basis, a minimum of 25 percent of its
personnel every six months, based on random employee testing. This testing process shall enswe
that all employees are retested within a two-year time frame. The TOC shall provide a semi-
annual report to the Director of Toll Operations showing employees tested, test results, and the
status ofthe employee population as it relates to re-certification.. The Authority reserves the right
to request that an employee be tested regardless of certification status.
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1.5.5 Personnel tr'iles

The TOC shall, as part of the Human Resources Management Plan, establish and maintain a
persormel file on each employee assigned to the Contract. The file shall include a recent
photograph and a complete set of the employee's fingerprints. The fingerprints shall be taken by
an entity or TOC staffthat is trained on proper fingerprinting technique. The Authority reserves
the right to review personnel files from time to time at its discretion.

1.5.6 Benefits
The TOC shall provide full-time and part-time employees with competitive salaries and all
normal privileges, benefits, and guarantees of employment that are affoided to the firm's existing
regular and part-time employees. This includes providing benefits, such as medical coverage,
retirement plans, sick leave, vacation pay, and holiday pay. These benefits shall be comparable to
those provided to the current work force. The benefits provided under the current contract are
detailed in Reference DocumentNo. 3-

1,5.7 Fidelity Bonds

AII TOC personnel shall be bonded. AII management and supervisory personnel shall be bonded
and approved by the Authority. TOC shall provide a cornmercial blanket Fidelity Bond covering
each individual in the minimum amount of $100,000 to proteEt &e Authority from property
losses, including money occasioned by theft, when ,o"h loss"s are identifiable to rp""in" iOC
employees. The TOC shall be responsible for promptly filing any claims and reimbursing the
Authority to the firll extent ofthe loss. No "deductible amount" ofthe bond shall apply to
reimbursement to the Authority. The Fidelity Bond shall be completed and furnished to the
Authority along with the executed Contract. The TOC shall submit a report every six months
showing a list of employees and certifrcation that they are all bonded.

1.5.8 Security Policy
The TOC shall develop and submit a Secwity Policy for review and approval by the Authority. If
at any time the Authority puts in place a Security Policy, the TOC shall adopt the policy and
adhere to it. The Authority maintains many data files that are considered highly confidential
from which negative consequences could ensue should the infonnation be published or otherwise
divulged negligently or maliciously. Unauthorized access to these files is, in some cases, a
violation of the iaw.
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1.5.9 Appearance
The TOC's employees shall present a neat, clean, and professional appearance with no visible
tattoos or body piercing. Women are allowed two earrings per ear. The TOC shall provide
uniforms for all Toll Collectors, Supervisors, and Couriers (including part-time). All of these
employees shall wear the uniform in a professional manner, including acceptable shoes. The
uniforms shall be submitted to the Authority for approval before they are put into use. The TOC
shall maintain the uniforms in a presentable manner and ensure each person required to wear a
unifomr has a sufficient supply.

1.5.10 Removal Rights

The Authority reserves the right, at any time and without incuning liability, to require immediate
removal from the Contract any TOC employee or subcontractor whom the Authority identifies as

a potential threat to the health, safety, secwity, or general well-being of the Authority's
customers, employees, agents, or assets, or whom the Authority determines does not meet the
minimum performance requirements of the work.

1.5.11 Authority's Right to Hire
The Authorif may hire the TOC's employees at any time, whether dwing or beyond the term of
the Conkact. In addition, the TOC agrees not to restrict, or attemptto restrict, the.rights of its
employees to seek work with subsequent contractors providing the sarne service to the Authority.

1.5.12 Time Keeping
The TOC shall provide an electronic time keeping system for the purpose of reporting the start
times, stop times, hours worked and compensated time offof its personnel that are billed to the
Authority.

1.6 TRAINING PLAIY

The TOC shall develop, implement, and maintain a detailed Training Plan to ensure all TOC
personnel are knowledgeable and competent in all phases of theirjobs. The Training Plan shall
be in place upon receiving the Notice to Proceed to ensure initial training during the transition
period. The Training Plan shall include anew employee orientation program, and a follow-up
training program throughout the Contract.

1. The Training Plan shall perform the following functions, at a minimum:

a- Provide a complete new employee orientation program that includes an
introduction to the Authority.

b. Fully train all personnel, including supervisors, to perform all phases ofjob duties
and responsibilities for each job description. Training shall be provided, as

appropriate, for all processes and procedures used in the performance of work
under the Contract.
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c. Fully train all toll operations personnel in the area of customer service. The
Training Plan shall include, at aminimum, geographical and directional
instructions (routes and distances to prominent landmarks and points of interest
within a 50-mile radius of the Orlando area) and effective communications
training.

2. All training materials acquired and/or developed by the TOC for the Contract shall be
conside.red the property of the Authority and shall be remitted to the custody of the
Authority at the end of the Contract. Any special licenses or rights acquired by the TOC
for training materials shall be obtained in the name of the Authority. All training records
shall be considered the property ofthe Authority. The Authority reserves the right to
attend any TOC training classes. Final training manuals and docrunentation shall be
subject to review and approval by the Authority.

3. The TOC shall submit for review and approval, all training courses and materials to the
Authority before training is conducted. The final training course and materials shall be
subject to review and approval by the Authority.

1.1 DOCUMENTATTON REQITTREMENTS

The TOC shatl maintain current and accurate records for all operations work. The records shall
be organized and managed by a computerized data and information management system. The
TOC shall maintain records in an electonic fonn easily retrievable and transferable to the
Authority. All text documents and records created electonically shall be prepared on an
Authority-approved software (Microsoft Word) or e-mail progam (using only
AsclVunformatted text). Each page of text shall include a footer, which shall indicate the
project, page number,.and issue date or latest revision date of the document. AIl drawings,
figures, flowcharts, etc., prepared electronically shall use an Authority-approved version of
Excel, Visio or AutoCAD. All records are the property of the Authority and, as such, the
Authority h8 the right to review and retrieve data and records at any time, electronic or hard
copy. The TOC shall provide a full explanation of how and what system is going to be used to
fulfill this requirement.

1.7.1 Documentation and Tracking Data

Documentation is a crucial element to the long-term reliable operation of the Authority's toll
facilities. The ultimate role of documentation is to capture the knowledge accumulated by
individuals working for the Authority and to transmit that knowledge to the next generation of
people responsible for on-going Authority operations. Within that context, all information that
might be useful for haining the next generation of people shall be collected and reduced to a
ranitten fomt so that future expenses and operational diffrculties are minimized. The current SOP
is a prime example of this type of effort.
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L.7.2 Correspondence - General

Written, hardcopy correspondence between the TOC and the Authority shall be used for all
issues involving schedule, budget, technical approval, design reviews, contractual matters, and

any other issue requiring formal documentation. A verbal approval shall be followed by a written
approval to be obtained within one (l) business day.

L.7.3 Correspondence-Detail
All correspondence shall include the Contract name and identi$ing number assigned by the
Authority. AII correspondence shall have the date of creation and the name and signature of the
correspondence author. One (1) hardcopy of all written correspondence shall be filed and

accessible to the Authority on request. All correspondence shall be prepared with Microsoft
Word and an electronic copy of all correspondence shall be maintained and archived. E-mail
may be used for routine communication between the TOC's employees, Authority staff, and
other consultants and contractors. Matters listed previously that require written correspondence
will not be approved based upon e-mail. All e-mail that deals with any issues requiring written
correspondence shall be archived.

1.8 PERTORMANCE

1.8.1 Employee Performance Incentive Plan Requirements

The Authority and the TOC agree that it is in the best interests of both parties to design and
implement an Ernployee Incentive Plan to motivate employees to provide a high-level of
customer service. It is this agreement that allows for an equitable means of allocating payments
to the TOC to allow its full-time employees to receive an incentive to provide the highest quality
customer service. The TOC shall disburse all incentivepayments to the firlltime employees,
except to the extent that the funds shall be withheld for FICA, income tan, insurance, other
benefits, or for other standard payroll taxes or deductions. Payrnents received by the TOC from
the Authority for the Employee Incentive Plan shall not exceed $150,000 annually. Approval by
the Authority's Director of Toll Operations of any incentive plan is required prior to initiation.

1.8.2 Contract Performance Incentive Program

The Authority is open to developing a viable Contract Performance Incentive Program to
improve operational efficiencies. The Authority will entertain discussions with the TOC on
implementing a Contact Performance Incentive Program based on future operational
efficiencies.

1.9 LIQUIDATED DAMAGES

1.9.1 System-Related Monitoring and Reporting Requirements -Actual I)amages

The TOC is responsible for monitoring the ETC System which includes maintenance alarms and
actual lane activity. When revenue is lost due to equipment failure (whether it involves manual
collections, ACMs, AVI, or VES) and cannot be recovered from customers, the TOC shall be

responsible for these lost revenues when:
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l. The TOC has received an ETC System maintenance alarm and does not respond by
notifring the maintenance contractor and/or the designated Authority staffmember,
within the specified time periods;

2. It is determined that the TOC failed to recognize problems in the lanes that should have
been detected, as determined by the Authority; or

3. It is determined that the equipment failure or malfunction is a result of the TOC's
negligence.

The Authority reserves the right to estimate the amount of lost reveirue and invoice the TOC for
that amount. The exception to this provision would be catastrophic events, as determined by the
Authority.

1.9.2 System-Related Monitoring and Notification Requirements - Liquidated Damages

If the TOC has not fulfilled its notification requirements, and it has resulted in lost revenue, and
actual damages cannot be determined, the Authority has the option of assessing Liquidated
Damages for the TOC's faihne to meet the monitoring and notification requirements. The
response times, as specified in Section 1.3.8 of the Scope, are two hours from the time of System
failure. Liquidated Damages will be applied at the following rates:

Response Time: Two (2) horus from the time of occurrence.

Hourly Charge per lane when response time is exceeded: The average revenue per hour for the
time fraure and collectionpoint in question.

The TOC shall track when the ETC System issue became known, when the System Maintenance
Contractor and the Authority were notified, and when the issue was fixed or addressed. The
Autbority will advise the TOC in uniting of its intent to assess liquidated damages within 5 days
of becoming aware of the occrrrence and any delay. The time frarne for measurement of
response time will be determined through an analysis of available ETC System data and events
surrounding the incident. Partial hours may be treated as whole hours at the discretion of the
Authority, and liquidated damages amounts.may be withheld from payments.

1.93 Performance Requirements - Liquidated Damages

If the Authority detemrines that the TOC is not meeting the performance requirements for any
provision, the Authority will notifu the TOC in writing, and the TOC will have two weeks to
correct the level of perfonnance cited to the appropriate standard. The TOC, in response to the
written notification, shall provide an explanation of why the problem is occurring, and aplan for
correcting it. If the TOC is unable to achieve the required level of performance, the Authority
will have the right to assess liquidated damages retroactive to the date of notification at the rate
of $200 per day, per criteria not achieved until the standard is met.

1.9.4 Reporting Requirements - Liquidated Damages

If the Authority determini:s that the TOC has failed to provide a required report, the Authority
will notify the TOC in writing, and the TOC shall have two working days to provide the required
report, containing the required information, in the fully completed, required, acceptable format.
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The Authority will have the option of assessing liquidated damages at the rate of $200 per day,
per report from the date the report is due to the date it is received

1.IO MISCELLAI\EOUS PROVISIONS

1.10.1 Coordinatiop with Other Contractors

There are several other contractors working with the Authority on the ETC System. Some of
these are directly related to the work being done by the TOC and some are not, but it is
imperative that the TOC cooperate and coordinate activities where appropriate to ensure smooth
operation. Examples of other contractors are: Toll System Maintenance Contractor, Customer
Service Center Operator, fiber optic network maintenance, secwity maintenance, softwale
maintenance, roadway maintenance, landscape maintenance, constructioq installations, etc. This
requirement is especially true whenwork involves the Toll System Hardware or Software
Maintenance Contractor and/or the Installation Contractor for new construction or modifications.
The TOC shall take whatever steps are deemed necessary by the Authority to accommodate this
requirement.

1.10.2 Work Limitations
The TOC will be limited in the tlpe of work activities that may be conducted. In general, the
TOC shall not make physical modifications to the Authority's facilities. Some examples of this
would be: modifications to the toll islands, strucfiral modifications, certain electrical wiring, and

cuts in the pavement (without a work order fonn the Authority specifrcally ordering the work).
Running conduits and cables through the toll plazatunnels or existing openings is allowed. Pre-
approval by the Authority or the Authority's designated representatives is required for all
facilities-related work. If physical, structural, or elecfical modifications are requested of the
TOC to accornmodate the ETC System, the Authority will provide a specific work order, which
describes the work to be done. The TOC shall provide acceptable detailed sketches, engineering
drawings, and descriptions of the requested modifications required for prqper installation.

1.10.3 E-PASS Related Programs and Activities

The Authority and the Greater Orlando Airport Authority (GOAA) have a program
where E-PASS is supported as apayment method for airport parking. The Customer
Service Center (CSC) will provide the primary customer service support for this
activity.

Currently, the Authority supports interoperability with the following; Florida
Turnpike Enterprise's SunPass@ program, Lee County's Leeway program, North
Carolina Tumpike's Quick Pass program and Georgia's State Road Toll Authority's
Peach Pass program. While these agencies have their own CSCs, E-PASS customers
who use these facilities may contact the E-PASS CSC with questions.

o

a

1.f0.4 Upcoming Projects

The following is a list of proposed up-coming projects which are included in the Authority's
Five Year Work Plan. These are presented for informational purposes only and the dates
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included are estimated. The Authority has not committed to either the completion of the projects

or to the dates shown.

. SR 429 Schofield Road -(2)2 - Lane Ramps Ptazas,2Al5

. SR 528 Airport PlazaDemo/Widening - Removal of Mainline plazaand the addition
of (a) 2 -Larrc Ramps, 2016

o Innovation Way Interchange- Q) 2 -Lane Ramp Plazas,20l6
o Wekiva Parkway - This roadway will be an all-electronic (AET) roadway,2016

1.10.5 Equipment Changes:

In addition to the above projects, the Authority is currently in the process of replacing/upgrading
various components of its toll collection system. These upgrades primarily focus on in lane

hardware and software along with the violation processing system.

1.11 JAI\-ITORIAL SERVICES
The TOC shall perform janitorial senrices in a manner that ensures the facilities specified below
(including ramps) are maintained in an athactive, clean, and sanitary manner.

1.11.1 Name and Location of Mainline Toll Facilities

1. Beach Line AirportPlaza- SR 528
2. Beach Line Main Plaza- SR 528
3. University Plaz.a- SR4l7
4. Curry Ford Plaza - SR 417
5. Boggy Creek Plaza - SR 417
6. John Young Plaza- SR4l7
7. DeanPlaza-SR408
8. Conway East Plaza- SR408
9. Conway West Plaza- SR408
10. Hiawassee Plaza- SR 408
11. Forest LakePlaza- SR 429
12. IndependencePlaza- SR 429
13. Coral Hills Plaza - SR 414
14. Dallas Plaza- SR 528
15. Goldenrod Road Extension- SR 551
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t.11.2
l.

2.

J.

General Requirements

The TOC shall furnish all labor, materials, consumable supplies (including toilet tissue,
hand towels, and hand soap), equipment, and tools necessary to perform all stated duties
in an efficient and workmanlike manner. The services shall be performed for all mainline
plazas and ramps. Mainline plazas shall be serviced on a daily basis whereas unmanned
ftrnps shall be serviced monthly unless circumstahces warrant immediate attention. The
services shall be performed between the hours of 6:00 a.m., and 1 l:00 p.m., 7 days per
week, or as approved by the Director of Toll Operations or his authorized representative.

The TOC shall keep a daily log of all routine maintenance operations performed by the
janitorial personnel and make available to the Authority upon request.

The TOC shall submit, upon request by the Authority, a list of all materials to be used in
providing the cleaning service. The Authority may approve or disapprove any product
prior to commencement of service.

a. The floor finish shall be non-staining and shall provide a high degree of slip
protection.

b. No cleaners shall be harmftl to the surface to which they are applied.

c. Dust mop feahent materials, which leave an oily residue, shall not be used.

4. The TOC shall be responsible for any breakage, damage, or loss incuned through the
carelessness of any of its employees.

5. Dumpsters at the rnainline plazas shall not be used for disposal of old fluorescent bulbs.
The TOC shall be responsible for proper disposal of bulbs in accordance with
environmental regulations-

1.11.3 Daily Work Cyclb - Specific Requirements

. Clean glass in all entrance doors, inside and out.

. Shake interior/exterior mats and clean surrounding area.

o Vasuum carpeted areas and spot clean as needed.
o Dust mop uncar?eted areas with chemically treated mop.
. Empty wastebaskets, trash receptacles (replace liners where needed).
o Clean and sanitize water fountains.
r Clean and sanitize restroom sinks, commodes, urinals, counters, mirrors, and tile

floors. Remove fingerprints, as needed. Clean dispensers and replenish paper towels,
toilet tissue, sanitary napkins, and soap.

. Clean sinks, wipe coturters, tables, chairs, trash receptacle, microwave (inside and

outside), and refrigerator (outside only) in break room.
o Dust chairs and tables in reception area.
. Check lights. Replace burned-out lights, as necessarT, using long-life rough service

bulbs.
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. Lanes - Sweep and blow down lanes. Pick-up trash on total concrete area, including
under and around attenuators.

o Booths - Vacuum and mop, wipe counters, and empty trash.
. Emptl outside trash barrels.
e All other tasks consistent with janitorial services.

l.ll.4 Weekly Inside Work Cycle - Specific Requirements
. Vacuum, wet mop, and wax all floors.
o Clean winciows and wash all countertops.
r Clean windowsills and shoe moldings.
o Remove cobwebs from walls, corners, and ceilings.
o Clean air conditioner vents.
o Vacuum tunnel floor at mainline plazas.
r Clean walls and ceilings of all tollbooths.
. Clean all ductwork and vents nplazatunnels.

1.11.5 lVeekly Outside \ilork Clcle - Specific Requirements
r Pick-up tash on grounds (i.e. parking 1o! adjacent to building, and side walks).
o Clean booth air conditioning filters and vents.
. Vacuum stairway from tunnel to booth.
o Sweep or blowparking lot.

1.11.6 Monthly Work Cycle - Specific Requirements
o Vacuum under fumiture and in comers.
. Wax all floors (Full sfrip & wur annually).
o Dust firmitwe, desks, chairs (including lags and spreaders), files, business equipment,

etc.
o Spot cleanpainted surfaces.
o Clean exteiior doorjarnbs, frames, and transoms in all entrances.
o Clean tile walls in bathrooms and Fonnica partitions.
. Clean inside walls.
. Clean outside storage areas.
r Clean all window blinds.
o Clean light panels in ceilings.

l.ll.7 Quarterly Work Cycle - Specific Requirements
o Wash windows, inside and out.
. Wash painted walls and woodwork-
. Vacuum upholstered furniture.
. Clean picture frames and glass-
. Wash Naugahyde or plastic-covered furniture.
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1.11.8 Semi-Annual Work Cycle - Specific Requirements
TOC shall clean carpeting twice per year (shampoo, steam clean, or dry chemical clean).

2 QUALITY MANAGEMENT AND QUALITY ASSURANCE

The TOC shall develop, implement, and maintain a Qualrty Management and Quality Assurance
Plan-

2.1 QUALITY MANAGEMENT

2.1.1 Qualify Policy

This policy shall reflect a conmitnent to achieve the highest standards of customer satisfaction
and performance of the procedures necessary to provide toll operations services, while
maintaining good organizationalrelationships with the Authority, FDOT, and law enforcement
personnel. This policy shall include an organizational mission statement and/or managerial
philosophy, along with goals and objectives linked to the qualrty management and assurance.

2.1.2 Quality Management/Quality Assurance

Identifr all procedures/processes and include quality standards of behavior where appropriate.
Acceptable tolerance/limitations shall be identified for each processlprocedure. Methods of
asstning compliance, such as inspection, mbnitoring, and audit review shall be identified with
time frarnes noted.

2.1.3 Quality Assurance (QA)

QA shall include procedures to determine that quality control is being, or has been, performed
effectively and appropriately. It shall include such activities as planned inspections necessary to
ensure optimum toll collectioq accounting verifications and audits, administration, toll plaza
management, and TOC operations office management. Frequency of QA activities shall be
noted, along with any appropriate minimum standards, showing the need for additional action if
these are not met.

2.1.4 Quality Control (QC)

QC shall include prescribed procedures by which work products are reviewed and brought into
compliance, where necessary, to coriform with professional standards, contractual obligations,
and commitnents to the Authority. This includes activities to identifu and eliminate causes of
unsatisfactory performance and meet the goals and objectives of operational activities included
as part of the Quality Policy.

2.1.5 CustomerSatisfaction

2.1.5.I Complaint Resolution
Customer complaints shall be received and handled by the TOC. Complaints
received at the plazas shall be logged in with the date and time, and name and
address ofthe customer. An attempt shall be made to resolve the complaint at
the plaza with TOC staff or escalated to TOC management- If complaint
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resolution is unsuccessful, the customer shall be politely referred to the
Authority.

2.1.5.2 Customer Satisfaction Surwey
The Authority will conduct periodic surveys at its discretion according to
appropriate survey research methods. The TOC shall help in the development,
distributioq collection, and analysis of the surveys. The survey will include
questions concerning satisfaction with those aspects of toll operations that are
most visible to the customer. These may include topics such as the degree of
friendliness and courtesy shown by collectors, the attention paid to unique
problems/difficulties faced by the customer, delays while traveling through toll
plazas, cleanliness/overall appearance of facilities, and preference of traveling
through toll facilities compared with alternate routes.

2.1.6 Employee Performance Assessment and Evaluation

The SOP shall contain a set of policies and procedures that creates a method to evaluate the
performance of all ernployees. This method shall identiff the evaluation process, including
factors such as frequency of formal evaluation, the rating scale or criteria used to decide levels of
performance, and the process by which employees are counseled regarding perfonnance
improvement.

2.2 CONTRACTPERtr'ORMANCEMONITORING
l. The Authority will review the performance of the TOC's operations.

2. The SOP, coupled with the operations criteria" provide the standardization and
performance levels necessary to ensure the Authority's effective development,
administration, coordination, operation, and management.

3. The Authority expects the TOC to exceed minimumperformance standards and equates
that level of performance with a "Satisfactory" performance. The TOC shall strive to
attain the highest standmds of excellence in executing its responsibilities under the
Confiact as measured against performance standards consistent with best available
practices. The TOC shall develop standards of excellence and have a strong, ongoing
self-assessment prograrn to measure progress against the standards. The TOC will receive
favorable ratings for identiffing "a better way'' and for developing and implementing cost
savings ideas and quality performance standards.

3 MOBILIZATION A}[D TRANSITION PLAN

The draft Mobilization and Transition Plan submitted by the TOC with the Technical Proposal
shall be finalized for resubmittal to the Authority for review and approval immediately upon
receipt by the TOC the Notice to Proceed.
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3.I MOBILIZATION
It is the Authority's intent that the TOC shall transition with the current contractor over no more
than a two (2) month period covering May through Jwre 2015. The TOC shall also use this time
for project mobilization and start-up activities. The TOC shall provide a fully equipped office, a
qualified staff, all necessary equipment and supplies, and maintain all documentation, forms and
manuals necessary for the operation of the Authority's toll facilities and toll collection system.

32 TRANSITION
Smooth continuity of services is critical dwing the transition period from the curent TOC to the
new TOC. The Mobilization and Transition Plan submitted with the Technical Proposal shall be
finalized and submitted to the Authority for review and approval immediately upon Notice to
Proceed, The plan shall describe, in detail, the TOC's methodology and approach to carrying out
and coordinating the transition of persorurel and equipment. The plan shall include a Staffing
Plan for both Arlministrative and Toll Collection Personnel. The plan shall address maintaining
unobstructed traffic flow, normal and peak hour toll collection staffing, audit and control of toll
transactions and reveuues, and coordination. The plan shall include procedures to ensure that
responsibilrty for reports, documentation, records and operating procedures is properly
transferred from the current conhactor to the TOC without degradation or intemrption of
services.

3.3 PLAZATRANSITIONSTAT'T'INGPLAN
Not later than 14 days before assumption of each toll collections plaz4 the TOC shall submit tlre
fo[owing hiring plan documents, developed in accordance with ttre Contracf to the Authority for
review and approval:

l. Hiring Plan for Eligible Current Contractor Full-Time Employees - After reviewing the
list and files (provided by current Contractor) of full-time employees eligible for fust
right of refusal, the TOC shall submit its hiring plan for these employees, including the
fust date of employm.ent.

2. Hiring Plan for Other Toll Collection Employees - The TOC shall submit a hiring plan
for toll positions required beyond those filled by current Contractor's full-time
employees. The list shall include additional firll-time and all part-time employees.

3. Summary of Hiring Plan - The TOC shall submit a hiring plan for the total number of
full-time and part-time toll collection positions and the total number of toll plaza
managerial and supervisory positions for each plaza.

3.4 PROPERTY AND EQTIIPMENT II{VENTORIES
Not later than seven days before assumption of each toll collections plaza operations and
operations at the Authority's Headquarters, the TOC, Authority, and current contractor will
jointly inventory all Authority owned properry at each plaza and associated ramp locations. Any
discrepancies shall be reported to the Authority in writing. A property inventory report shall be
submitted. The preliminary version of the report shall be submitted with each phase and a final

SS-25



report, including all plazas, shall be submitted with the last plaza. The report shall be maintained
current and shall be reissued annually, or as directed by the Authority. The property inventory
report(s) shall contain a list of all relevant property items by Authority inventory number. All
property and equipment purchased for this project will remain the property of the Authority at

the end of the contract.

3,5 TNIf,'ORMS

3.5.1 General

The TOC shall provide all toll collection uniforms. All employees required to meet with the
public in a toll collection capacity shall be properly uniforrned. These staffpositions shall

include, at a minimurn: toll collectors, toll collection supervisors, and toll collection couriers.

The TOC shall maintain the uniforms in a presentable manner and ensure each person required to
wear a uniform has a suffrcient supply.

3.5.2 Uniform Design

The current contractor has recently signed a contact to provide uniforms. The contract has

provisions for the new TOC to assume the uniforrn contract. The TOC shall assume the unifonn
contract and use it for providing the required uniforrrs. Priging will be provided with the pricing
sheets.

END OF CONTRACT TRANSITION
l. The TOC acknowledges that the services under the Contract are vital to tlie Authority and

must be continued without intemrption and that, upon Contract expiration or termination,
a successor (either the Authority or another contractor) may continue them. The TOC
agrees to exercise its best efforts and cooperation to affect an orderly and efEcient
transition to a successor.

2. The TOC shall, upon the Authority's written notice, fumish transition services during the

last 90 days of the Contract. The TOC shall also negotiate in good faith with the

successor a plan describing the nature and extent of transition services required. The
training prografir and a date for transferring responsibilities for each division of work
shall be subject to Authority approval. The TOC shall provide sufficient experienced
personnel dwing the transition period to ensure that the services called for by the

Contract are maintained at the required level of proficiency.

3. The TOC shall allow as many personnel as necessary, in the judgment of the Authority,
to remain on the job to help the successor maintain the continuity and consistency of the

services required by the Contract. The TOC shall also make available to the Authority for
use by the successor all necessary personnel records, as it pertains to performance and

training, and shall allow the successor to conduct on-site interviews with these

employees. The TOC shall release those employees to be hired by the successor at a

mutually agreeable date.

3.6
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4. The TOC shall be reimbursed for all reasonable and applicable costs (i.e., costs that the
TOC might incur after Contract expiration) that result from operations transition and a

fee (profit) not to exceed apro rataportion of the fee (profit) under the Contract.

End ofScope ofSernices

ss-27



CONSENT AGENDA ITEM

#14



CENTRAT FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

TO: CFX Board Members

FROM: Aneth Williams
Director of Procurement

DATE: November 25,2019

SUBJECT: Approval of KECH, Inc. as a Subconsultant for the General Systems Consultant
Services Contract with AECOM Technical Services, Inc.
Contract No. 001215

AECOM Technical Services, Inc., CFX's General Systems Consultant, has requested approval to
use KECH, Inc. to develop Customer Relationship Management (CRM) training materials and to
provide training. The cost is expected to exceed the $25,000.00 threshold established by the
Procurement Policy for subconsultants not disclosed by AECOM Technical Services, Inc. when
its contract with CFX was originally awarded.

Board approval of KECH, Inc. as subconsultant to AECOM Technical Services, Inc. is
requested.

Reviewed by:

Technology & Operating Officer

4974 ORL TOWER RD. OR[/,NDO, FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-501I

WWW.CFXI,VAY.COM



CENTRAL FLORIDA EXPRESSWAY AUTHORITY

REQUEST FOR AUTHORIZATION TO SUBLET SERVTCES

Consultant AECOM Date: t1/2512019

CFX Conhact Name: General Systems Consultant Services CFX Contact No.: 001215

Authorization is requested to sublet the services identified below which are included in the above referenced Contact. Consultant requests
approval to sublet services to:

Subconsultant Name: KECFI,

Address: 965 S Highway 25 W Ste I I, Williamsburg, KY

Phone No.: 606-703-0347

Federal Employee ID No.: 8l-3982000

Description of Services to Be Sublet: KECH shall develop Customer Relationship Management (CRM) training materials and
perform training for 250 users.

Estimated Beginning Date of Sublet Services: l2ll3/2019

Estimated Completion Date of Subl* Services: lA3l/2020-

Estimated Value of Sublet Services*: $ Greater than $25.000
*(Not to exceed $25,000 without prior Board Approval)

Consultant hereby certifies that the proposed subconsultant has been advised of, and agrees tq tlre terms and conditions in the Consultant's
Contract with the Authority that are applicable to the subconsultant and the services to be sublet:

,fior'r'-/' /L
Requested By:

(Signature of Consultant Representativp)

Project Manager ITS Florida Manaeer
Title 

-"=--

Recommended by: Date:
(Signature of Appropriate CFX Director/IManager)

Chief)

Attach Subconsultant's Certificate of Insurance to this Request.

Approved by:

A-31
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

CFX Board Members

FROM: Aneth Williams
Director of

DATE: November 21,2019

SUBJECT: Approval of Contract Award for Toll Operations Printing and Mailing Services to
Cathedral Corporation
Contract No.001604

Request for Proposals (RFP) from qualified firms to provide Toll Operations Printing and
Mailing Services for CFX was advertised on October 6,2019. Responses were received from
two (2) firms by the deadline. Those firms were Cathedral Corporation and TC Delivers Mail
Solutions & Savings. A meeting was held with the Chief Technology and Operation Officer,
Director of Toll Operations and the Manager of E-PASS and Toll Operations to discuss the
receipt of the two proposals. After discussion and consideration, it was agreed that the
solicitation process should proceed.

The Evaluation Committee unanimously agreed to shortlist the firms.

As part of the scoring process, the Evaluation Committee heard oral presentations from the firms
on Novemb er 2I, 2019 . After the oral presentations were completed, the fee proposals were
opened and scored. The combined scores for the technical proposals and fee proposals as

submitted by each firm were calculated and the result is shown below:

TO

Ranking
I
2

Firm
Cathedral Corporation
TC Delivers Mail Solutions
& Savings

Total Points
193.53

190.25

Board award of the contract to Cathedral Corporation in the amount of $15,247,161.13 for a five
(5) year term with five one-year renewals is requested.

This contract is the OM&A Budget.

Reviewed by:
David Wynne
Director of Toll Operations

4974 ORL TOWER RD. ORI/.NDO,FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011

#
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CONTRACT, SCOPE OF SERVTCES, METHOD OF COMPENSATTON,
ADDENDA, SPECIFICATIONS, TECHNICAL PROPOSAL, PRICE PROPOSAL,

PERFORMANCE AND PAYMENT BOND, AND FORMS

TOLL OPERATIONS PRINTING AND MAILING SERVICE

CONTRACT NO. 001604

DECEMBER 2019

CENTRAL F'LORIDA EXPRESSWAY AUTHORITY
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Contract No. 001604

This Contract is made this 12ft day of December 2019, between CENTRAL FLORIDA
EXPRESSWAY AUTHORITY, a body politic and agency of the State of Florida, created by
Chapter 2014-17I, Laws of Florida, which is codified in Chapter 348, Part III of the Florida
Statutes, hereinafter ooCFX," and Cathedral Corporation, a foreign profit corporation, registered
and authorized to do business in the State of Florida, whose principal address is 685 1 TPC Drive,
Orlando, FL 32822, hereinafter "the CONTRACTOR."

WITNESSETH:

WHEREAS, CFX 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, CFX has been granted the power under Section 348.754(2)(m) of Florida
Statutes, 'oto do everything necessary or convenient for the conduct of its business and the
general welfare of the authority in order to comply with this part or any other law;" and

WHEREAS, CFX has determined that it is necessary and convenient in the conduct of
its business to retain the services of a CONTRACTOR to perform Toll Operations Printing and
Mailine Services under Contract No. 0016 04, and related tasks as may be assigned to the
CONTRACTOR by CFX; and

WHEREAS, on or about October 06,2019, CFX 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
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The CONTRACTOR shall, for the consideration herein stated and at its cost and expense, do all
the work and fumish 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 Scope of Services attached as

Exhibit "A" which is 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 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 performing toll operations printing and
mailing services as detailed in the Addendum to the Scope of Services attached as Exhibit "A1"
and incorporated by reference as though set forth fully herein.

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 on a non-exclusive basis. CFX, at its option, may elect to have any of the services set

forth herein performed by other contractors or CFX staff.

2. TERM AND NOTICE

The initial term of the Contract will be five (5) years from the date indicated in the Notice to
Proceed from CFX, hereinafter "Initial Contract Term." At the sole discretion and election of
CFX, there may be one (5) five-year renewal options, or portions thereof. Renewals will be
based, in part, on a determination by CFX that the value and level of service provided by
CONTRACTOR are satisfactory and adequate for CFX's needs. If a renewal option is exercised,
CFX will provide CONTRACTOR with written notice of its intent at least 90 days prior to the
expiration of the term of the Contract.)

CFX shall have the right to immediately terminate or suspend the Contract, in whole or in part, at
any time upon notice for convenience or for cause for CONTRACTOR's material failure to
perform the provisions of the Contract. Under no circumstances shall a properly noticed
termination by CFX (with or without cause) constitute a default by 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 in said written notification. CONTRACTOR will be paid for all
work properly performed prior to termination. CONTRACTOR will not be paid for special,
indirect, consequential, or undocumented termination costs and expenses. Payment for work
performed will be based on Contract prices, which prices are deemed to include profit and
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overhead. No profit or overhead will be allowed for work not performed, regardless of whether
the termination is for convenience or 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, satisfactory, or suitable personnel or with sufficient,
satisfactory, or suitable materials to assure the prompt performance of the work items covered or
services required 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 or services in an acceptable manner, CFX will give notice
in writing to the CONTRACTOR of such delay, neglect or default. If the Contract is declared in
default, 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 as 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 shall pay 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 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.
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CFX reserves the right to immediately cancel or immediately 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 CFX, without penalty. Such

termination shall be deemed a termination for default.

CFX reserves the right to immediately terminate or immediately 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 Initial Contract Term is $15 ,247 ,l 6 I . I 3

3.2 CFX agrees to pay CONTRACTOR for services performed in accordance with
the Method of Compensation attached hereto as Exhibit o'B" and incorporated by reference as

though set forth fully herein.

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 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 CFX.

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

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, ffiy 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
and any subcontractor submits to and agree to comply with the provisions of this section.

If 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. Disqualihcation 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 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 CFX until reinstated by CFX.

Final Audit for Project Closeout: The CONTRACTOR shall permit CFX, at 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 to have
been inadvertently paid by CFX because of accounting errors or charges not in conformity with
the Contract, the CONTRACTOR agrees that such amounts are due to 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 by CFX of
the project or all work performed under the Contract, (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. PUBLIC RECORDS
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IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION
oF CHAPTER 119, FLORTDA STATUTES, TO CONTRACTOR'S DUTY
TO PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 407-690.5000,
publicrecords@CFXWay.com, and 4974 ORL Tower Road, Orlando, FL.
32807.

Notwithstanding the section on "Press Releases," CONTRACTOR acknowledges that CFX is a
body politic and corporate, an agency of the State of Florida, and is subject to the Public Records
Act codified in Chapter 119, Florida Statutes. To the extent that the CONTRACTOR is in the
possession of documents that fall within the definition of public records subject to the Public
Records Act, which public records have not yet been delivered to CFX, CONTRACTOR agrees
to comply with Section 119.0701, Florida Statutes, and to:

1. Keep and maintain public records required by the public agency to perform the service.

2. Upon request from the public agency's custodian of public records, provide the public
agency with a copy of the requested records or allow the records to be inspected or copied within
a reasonable time at a cost that does not exceed the cost provided in this chapter or as otherwise
provided by law.

3. Ensure that public records that are exempt or confidential and exempt from public records
disclosure requirements are not disclosed except as authorized by law for the duration of the
contract term and following completion of the contract if CONTRACTOR does not transfer the
records to the public agency.

4. Upon completion of the contract, transfer, at no cost, to the public agency all public records
in possession of CONTRACTOR or keep and maintain public records required by the public
agency to perform the service. If CONTRACTOR transfers all public records to the public
agency upon completion of the contract, CONTRACTOR shall destroy any duplicate public
records that are exempt or confidential and exempt from public records disclosure requirements.
If CONTRACTOR keeps and maintains public records upon completion of the contract,
CONTRACTOR shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the public agency, upon request from the public
agency's custodian of public records, in a format that is compatible with the information
technology systems of the public agency.

6



Contract No. 001604

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 Contract
Records and Proposal Records, if and as applicable), CONTRACTOR shall immediately notify
the CFX. In the event CONTRACTOR has public records in its possession, CONTRACTOR
shall comply with the Public Records Act and CONTRACTOR must provide the records to CFX
or allow the records to be inspected or copied within a reasonable time. Failure by
CONTRACTOR to grant such public access shall be grounds for immediate unilateral
termination of this Contract by CFX for cause. Failure to provide the public records to CFX
within a reasonable time may subject the CONTRACTOR to penalties under Section 119.10,
Florida Statutes.

The obligations in this Section shall survive the expiration or termination of this Contract and
continue in full force and effect as set forth above.

6. CONFLICT OF INTEREST AND STANDARDS OF CONDUCT

No Contingent Fees. CONTRACTOR warrants that it has not employed or retained any entity or
person, other than a bona fide employee working solely for 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. For breach of this
provision, CFX shall have the right to terminate this Contract without liability at its sole
discretion.

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
CFX in accordance with CFX's Code of Ethics. CONTRACTOR acknowledges that it has read
the CFX's Code of Ethics and, to the extent applicable, CONTRACTOR will comply with the
aforesaid CFX's Code of Ethics in connection with performance of the Contract.

As required by Section348.753, Florida Statutes, and CFX's Code of Ethics, CONTRACTOR
agrees to complete CFX's Potential Conflict Disclosure Form prior to the execution of the
Contract, upon the occurrence of an event that requires disclosure, and annually, not later than
July 1st. The Potential Conflict Disclosure Form is attached as Exhibit "C."
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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 Section II2.3I3, Florida
Statutes, as it relates to work performed under this Contract, which standards will be reference be
made apart of this Contract as though set forth in full.

CONTRACTOR hereby certifies that no officer, agent or employee of CFX has any "material
interest" (as defined in Section ll2.3l2(15), Florida Statutes) either directly or indirectly, in the
business of CONTRACTOR, and that no such person shall have any such interest at any time
during the term of this Agreement.

7. DISADVANTAGED/IVIINORITY/WOMENBUSINESSENTERPRISES

CFX has adopted a program to provide opportunities for small business, including
Disadvantaged/Minority Business Enterprises ("D/MBEs") and Women's Business Enterprises
("WBEs"). Under CFX's program, CONTRACTOR is encouraged to grant small businesses the
opportunity to participate in CFX's contracts. 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 date indicated in the Notice to Proceed and throughout the Term, regarding
use of small business D/I4BEs 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.

8. CONTRACTOR INSURANCE AND PERFORMANCE AND PAYMENT BOND

Anything contained herein to the contrary notwithstanding, during the term of the Contract and
for such additional time as may be further required, the Contractor shall provide, pay for and
maintain in full force and effect insurance outlined below for coverage at not less than the
prescribed minimum limits of liability, covering the Contractor's activities and those of any and
all subcontractors (including officers, directors, employees or agents of each and their
successors).

Upon execution of the Contract, the Contractor shall furnish to CFX, Certificates of Insurance
bearing an original manual signature of the authorized representative of the insurance company.
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No Work shall commence under the Contract unless and until the required Certificates of
Insurance described herein are in effect and have been approved by CFX. The Certificate of
Insurance shall be issued to CFX and shall reference the complete and correct Project number, as

well as the full and complete name of each insurance company, including city and state of
domicile, as listed by A.M. Best Company.

CONTRACTOR shall carry and keep in force during the period of this Contract, the required
amount of coverage as stated below. All insurance must be underwritten by insurers that are
qualified to transact business in the State of Florida and that have been in business and have a

record of successful and continuous operations for at least five (5) years. Each shall caffy a
rating of "A-" (excellent) and a financial rating of Class VII or higher, as defined by A.M. Best
and Company's Key Rating Guide and must be approved by CFX. CONTRACTOR shall cany
and keep in force the following insurance coverage, and provide CFX with correct certificates of
insurance (ACORD forms) upon Contract execution:

8.1 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.

8.2 BusinessAutomobileLiability:

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

8.3 Workers'Compensationlnsurance:

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

8.4 Unemploymentlnsurance:

Coverage in amounts and forms required by Florida law, as it may be amended from time to time
hereafter;
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8.5 Professional Liability:

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

8.6 Information SecurityiCyberLiabilitylnsurance:

If a data breach is possible, the Contractor shall maintain information security/cyber liability
insurance to include Internet Media Liability including cloud computing and mobile devices, for
protection of private or confidential information whether electronic or non-electronic, network
security and privacy; privacy against liability for system attacks, digital asset loss, denial or loss

of service, introduction, implantation or spread of malicious software code, security breach,
unauthorized access and use; including regulatory action expenses; and notification and credit
monitoring expenses with at least the minimum limits listed below.

Each Occuffence - $1,000,000

Network Security / Privacy Liability -$1,000,000

Breach Response/ Notification Sublimit - A minimum limit of 50% of the policy aggregate

- Technology Products E&O $1,000,000 (Only applicable for Vendors supplying
technology related services and or products)

- Coverage shall be maintained in effect during the period of the Agreement and for no less

than two (2) years after termination/ completion of the Agreement.

Information Security/Cyber Liability Insurance written on a ooclaims-made" basis covering
Supplier, its employees, subcontractors and agents for expenses, claims and losses resulting from
wrongful acts committed in the performance of, or failure to perform, all services under this
Agreement, including, without limitation, claims, demand and any other payments related to
electronic or physical security, breaches of confidentiality and invasion of or breaches of
privacy.

8.7 Commercial Crime Insurance
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If the scope of the contract includes involvement with monies and monetary instruments, the
Contractor shall maintain commercial crime insurance having a minimum coverage of Ten
Million Dollars ($10,000,000.00) per occrurence and a minimum of Ten Million Dollars
($ 1 0,000,000.00) annual aggregate.

8.8 FiduciaryLiabilitylnsurance:

If the scope of the contract includes fiduciary duties, the Contractor shall maintain commercial
crime insurance having a minimum coverage of Ten Million Dollars ($10,000,000.00) per claim
and a minimum of Ten Million Dollars ($10,000,000.00) annual aggregate.

Such insurance policies shall be without co-insurance, and shall (a) include CFX, and such other
applicable parties CFX shall designate, as additional insureds for commercial general liability
and business automobile liability, (b) be primary and noncontributory 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 CFX from
the company providing such insurance, and (e) 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. Renewal Certificates of Insurance for all policies shall be submitted
by the Contractor so that they are received by CFX no later than thirty (30) calendar days prior to
the expiration of existing insurance coverage. Failure by the Contractor to meet this required
timeframe shall result in suspension of partial payments on monthly estimates until the
certificates are received and accepted by CFX. 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 CFX in addition to CONTRACTOR's policies shall be excess
insurance, not contributory.

Failure of CFX to demand such certificate or evidence of full compliance with these insurance
requirements or failure of CFX to identi$ a deficiency from evidence provided will not be

construed as a waiver of the CONTRACTOR's obligation to maintain such insurance.

The acceptance of delivery by CFX of any certificate of insurance evidencing the required
coverage and limits does not constitute approval or agreement by CFX that the insurance
requirements have been met or the insurance policies shown in the certificates of insurance are in
compliance with the requirements.
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If CONTRACTOR fails to obtain the proper insurance policies or coverages, or fails to provide
CFX with certificates of same, CFX may obtain such polices and coverages at CONTRACTOR's
expense and deduct such costs from CONTRACTOR payments. Alternately, CFX may declare
CONTRACTOR in default for cause.

8.9 Performance and Payment Bond:

The CONTRACTOR shall furnish to CFX and shall maintain in effect throughout the term of
the Contract, an acceptable surety bond in a sum equal to the annual amount of the Contract
exclusive of the estimated bulk postage rate (Contract Amount - $12Ml5years). The initial term
of the bond shall be July l, 2020 to June 30, 2021. The bond shall be renewed each year
thereafter until the expiration of the Contract term. Each fully executed renewal bond shall be

transmitted to CFRX at least 15 days prior to the expiration of the bond in effect so that there is
no lapse in coverage. Failure to timely renew the bond may result in CFX giving notice of
default to the CONTRACTOR as detailed in Article 2 above. Such bond shall be executed on the
form fumished by CFX. The surety shall meet all requirements of the laws of Florida and shall
be approved and at all times acceptable to CFX. The surety agent's narne, address and telephone
number shall be clearly stated on the face of the Performance and Payment Bond.

In the event that the surety executing the bond (although acceptable to CFX at the time of
execution of the Contract) subsequently becomes insolvent or bankrupt or becomes unreliable or
otherwise unsatisfactory due to any cause which becomes apparent after CFX's initial approval
of the company, then CFX may require that the CONTRACTOR immediately replace the surety
bond with a similar bond drawn on a surety company which is reliable and acceptable to CFX.
In such event, all costs of the premium for the new bond, after deducting any amounts that might
be returned to the CONTRACTOR from its payment of premium on the defaulting bond, will be

bome by CFX.

9. CONTRACTOR RESPONSIBILITY

9.I 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 ol and shall provide protection to
prevent damage, injury or loss to:

(D all employees of CONTRACTOR and its subcontractors and other persons

who are on or about the plazas or would reasonably be expected to be affected by the
performance of the Services;
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(iD 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;

(iiD members of the public who may be traveling through the plazas and their
vehicles

9.2 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 SOP, 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

(iD

(iii)

all workplace laws, regulations, and posting requirements, and

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

9.3 CONTRACTOR shall be responsible for all damage and loss that may occur with
respect to any and all property located on or about the plazas or 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 acts or omissions of CONTRACTOR or its employees, agents, offrcers or
subcontractors or any other persons for whom CONTRACTOR may be legally or contractually
responsible.

9.4 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 be responsible for any
shortage of tolls collected in accordance with the Scope and SOP Manual, and any theft or
conversion of collected toll funds by employees of CONTRACTOR, or arising out of the
negligence or willful misconduct of CONTRACTOR;
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9.5 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 shareholder holding greater than a 10% interest
in CONTRACTOR, or of the existence of any material impairment of rights or ability of
CONTRACTOR to crury on as its business and operations are currently conducted.

9.6 With respect to any employees of CONTRACTOR directly providing work to
CFX, CONTRACTOR shall not make any requirement of any such employee or enter into a non-
competition agreement with any such employee, whether oral or written, of any kind or nature,
that would prohibit those employees from leaving CONTRACTOR's employ and taking
employment with any successor of CONTRACTOR for CFX's toll operations and management
services.

10. INDEMNITY

CONTRACTOR shall indemnifr and hold harmless CFX, and its officers and employees, from
liabilities, damages, losses, and costs, including, but not limited to, reasonable attomeys' fees, to
the extent caused by the negligence, recklessness, or intentionally wrongful conduct of
CONTRACTOR and'other persons employed or utilized by CONTRACTOR in the performance
of the contract.

10.1 Further, CONTRACTOR shall indemnify, defend and hold harmless CFX, and its
respective officers and 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 occuffence 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:

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

10.3 CFX's use or possession of the CONTRACTOR Property or CONTRACTOR
Intellectual Property (as defined herein below),
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I0.4 CFX's full exercise of its rights under any license conveyed to it by
CONTRACTOR,

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

10.6 CONTRACTOR's failure to include terms in its subcontracts as required by this
Contract,

10.7 CONTRACTOR's failure to ensure compliance with the requirements of the
Contract by its employees, agents, officers, or subcontractors, or

10.8 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 CFX or any of its officers,
agents or employees. The parties agree that I% 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 lYo is included in the amount negotiated for each authorized task.

11. PRESS RELEASES

CONTRACTOR shall make no statements, press releases or publicity releases conceming 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 notifuing CFX and
securing its consent in writing.

12. OM{ERSHIP 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 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
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generated or developed with respect to and in connection with this Contract and the performance
thereof (collectively, the "CFX Property"). CFX's ownership of CFX 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 "CFX
Intellectual Property"). CONTRACTOR, its employees, agents, officers, and subcontractors
acknowledge that E-PASS@ is CFX's registered trademark name for CFX's electronic toll
collection system and comprises a portion of CFX Intellectual Property.

CONTRACTOR, its employees, agents, officers, and subcontractors may not use 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 CFX's sole discretion. CONTRACTOR, its employees, agents, officers, and subcontractors'
access to and/or use of 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:

l2.l CONTRACTOR was and is the sole owner of all right, title and interest in and to
all CONTRACTOR Property and CONTRACTOR Intellectual Property; OR

12.2 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 andior 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

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
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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12.4 Subject to Chapter 1,19, Florida Statutes (Florida Public Records Act),
CONTRACTOR shall maintain CFX Property and CFX Intellectual Property in strictest
confidence and may not transfer, disclose, duplicate, or otherwise use 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 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 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 is 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; 4{

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 CFX upon request.

14. NONDISCRIMINATION
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CONTRACTOR, its employees, offrcers, 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.

15. NOTIFICATION OF CONVICTION OF CRIMES

CONTRACTOR shall notifu 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.

16. COMPLIANCE WITH LAWS; EQUAL EMPLOYMENT OPPORTUNITY

CONTRACTOR shall conform and comply with and take reasonable precaution to ensure that
every one of their directors, officers and employees abides by and complies with all applicable
laws of the United States and the State of Florida, and all local laws and ordinances.
Furthermore, CONTRACTOR agrees to and shall comply with all federal, state and local laws
and ordinances prohibiting discrimination with regard to race, color, national origin, ancestry,
creed, religion, age, sex, marital status or the presence of any sensory, mental or physical
handicap or other disability, and will take affirmative steps to insure that applicants are

employed and employees are treated during employment without regard to race, color, religion,
sex, age, disability or national origin. This provision shall include, but not be limited to, the
following: employment; promotion; demotion; transfer; recruitment; layoff or termination; rates
of pay or other forms of compensation; and selection for training, including apprenticeship.

17. ASSIGNMENT AND REMOVAL OF KEY PERSONNEL

A significant factor in the decision of CFX to award this Contract to the CONTRACTOR is the
level of expertise, knowledge and experience possessed by employees of CONTRACTOR,
particularly the Program Manager, Technical Manager and Project Administrator (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 CFX. When CFX
designates an additional area for which expertise or experience shall be required,
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CONTRACTOR shall use all reasonable and diligent efforts to promptly hire and retain one or
more individuals possessing such experience or expertise.

CONTRACTOR shall use commercially reasonable efforts to 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 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.

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, CONTRACTOR will use commercially reasonable efforts to
replace Key Personnel with employees of like expertise.

Promptly upon request of CFX, CONTRACTOR shall use commercially reasonable efforts to
substitute any remove any employee whom CFX considers unsuitable for such work.

18. SUBLETTING AND ASSIGNMENT

CFX has selected CONTRACTOR to perform the Services based upon characteristics and
qualifications of CONTRACTOR and its employees. Therefore, CONTRACTOR shall not
funher 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 CFX, which may be withheld in CFX'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.

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 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 CFXs 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 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
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a provision that provides that it shall be automatically terminated if not approved by CFX Board
at its next regularly scheduled meeting.

19. DISPUTES

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

20. OTHER SEVERABILITY

If any section of this Contract be judged void, unenforceable or illegal, then the illegal provision
shall be, if at all possible, interpreted or re-drafted into a valid, enforceable, legal provision as

close to the parties' original intention, and the remaining portions of the Contract shall remain in
full force and effect and shall be enforced and interpreted as closely as possible to the parties'
intention for the whole of the Contract.

2I. INTEGRATION

It is understood and agreed that the entire agreement of the parties is contained in this Contract
herein and that this Contract supersedes all oral agreements and negotiations between the parties
relating to the subject matter hereof as well as any previous agreements presently in effect
between the parties relating to the subject matter hereof. No waiver, amendment, or
modification of these terms hereof will be valid unless in writing, signed by all parties and only
to the extent therein set forth.

22. PUBLIC ENTITY CRIME INFORMATION AND ANTI.DISCRIMINATION
STATEMENT

20



Contract No. 001604

CONTRACTOR hereby acknowledges that pursuant to Section 287.133(2)(a), Florida Statutes,
"a person or affiliate who has been placed on the convicted vendor list following a conviction for
a public entity crime may not submit a bid, proposal, or reply on a contract to provide any goods
or services to a public entity; may not submit a bid, proposal, or reply on a contract with a public
entity for the construction or repair of a public building or public work; may not submit bids,
proposals, or replies on leases of real property to a public entity; may not be awarded or perform
work as a contractor, supplier, subcontractor, or consultant under a contract with any public
entity; and may not transact business with any public entity in excess of the threshold amount
provided in s. 287.017 for CATEGORY TWO ($35,000) for a period of 36 months following the
date of being placed on the convicted vendor list."

CONTRACTOR further acknowledges that pursuant to Section 287.134(2)(a), Florida Statutes,
"an entity or affiliate who has been placed on the discriminatory vendor list may not submit a
bid, proposal, or reply on a contract to provide any goods or services to a public entity; may not
submit a bid, proposal, or reply on a contract with a public entity for the construction or repair of
a public building or public work; may not submit bids, proposals, or replies on leases of real
property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity; and may not transact
business with any public entity."

23. GOVERNING LAW AND VENUE

This Agreement, and all claims, controversies, and causes of action arising out of or relating to
this Agreement, whether sounding in contract, tort, or statute, shall be governed by, and enforced
in accordance with, the internal laws of the State of Florida, including its statutes of limitations,
without giving effect to any conflict-of-laws or other rule that would result in the application of
the laws of a different jurisdiction. The United Nations Convention on Contracts for the
International Sale of Goods shall not apply to this Agreement. The parties consent to the
exclusive jurisdiction of the courts located in Orange County, Florida. The obligations in
Section 23.0, Governing Law and Venue, shall survive the expiration or termination of this
Agreement and continue in full force and effect.

24. RELATIONSHIPS

CONTRACTOR acknowledges that no employment relationship exists between CFX 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
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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 CFX.

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

25. 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 permiued 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.

26. 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 fuither agreed that said price shall be
adjusted to exclude any significant sums where CFX 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 CFX, whichever is later.

27. SURVIVAL OF EXPIRATION OR TERMINATION
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Any clause, sentence, parugraph, or section providing for, discussing, or relating to any of the
following shall survive the expiration or earlier termination of the Contract:

27.I 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

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

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

27.4 Obligations upon expiration or termination of the Contract; and

27.5 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.

28. OBLIGATIONS UPON EXPIRATION OR TERMINATION OF CONTRACT

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

28.2 CONTRACTOR shall initiate settlement of all outstanding liabilities and claims,
if any, arising out of the Contract and any subcontracts or vending agreements to be canceled.
All settlements shall be subject to the approval of CFX.

29. INSPECTOR GENERAL

CONTRACTOR understands and shall comply with subsection 20.055(5), Florida Statutes, and
to cooperate with the Inspector General in any investigation, audit, inspection, review, or hearing
pursuant to this section. The undersigned further agrees that any subconsultants and
subcontractors to the undersigned participating in the performance of this Contract shall also be
bound contractually to this and all applicable Florida statutory requirements.

30. E.VERIFY
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CONTRACTOR shall utilize the U.S. Department of Homeland Security's E-Verify System to
verify the employment eligibility of all new employees hired by the CONTRACTOR during the
term of the contract. CONTRACTOR shall require all of its subcontractors to verify the
employment eligibility of all new employees hired by the subcontractors during the term of the
Agreement.

31. APPROPRIATION OF FUNDS

CFX's performance and obligation to pay under this Agreement are contingent upon an annual
budget appropriation by its Board. The parties agree that in the event funds are not appropriated,
this Agreement may be terminated, which shall be effective upon CFX giving notice to the
CONTRACTOR to that effect.

32. NOTICE TO THE PARTIES

Whenever either party desires to give notice unto the other, it must be given by written notice,
sent by registered or certified United States mail, with return receipt requested, addressed to the
party to whom it is intended, at the place last specified, and the place for giving of notice shall
remain such until it shall have been changed by written notice in compliance with the provisions
of this parugraph. For the present, the parties designate the following as the respective places for
giving of notice, to wit:

CFX: CENTRAL FLORIDA EXPRESSWAY CFX
4974 ORI- Tower Road
Orlando, Florida 32807
ATTN: Manager of Traffic Operations

CENTRAL FLOzuDA EXPRESSWAY CFX
4974 OP.L Tower Road
Orlando, Florida 32807
ATTN: General Counsel

CONTRACTOR:

CATHEDRAL CORPORATION
6851 TPC Drive
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Orlando, FL 32822
ATTN: Lori Foerster

33. EXHIBITS

This Contract references the exhibits listed below

Exhibit "A" Scope of Services
Exhibit "Al" Addendum to Scope of Services
Exhibit "B" Method of Compensation
Exhibit "C" Potential Conflict Disclosure Form

I STGNATURES TO FOLLOW ]
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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 CFX's Board of Directors at its meeting on December L2,2019.

ACCEPTED AND AGREED TO BY:

CONTRACTOR

By:

Title

ATTEST: (Seal)

DATE

CENTRAL FLORIDA EXPRESSWAY AUTHORITY

By:
Director of Procurement

Print Name:

Date

Approved as to form and execution for the use and reliance by
CFX only.

General Counsel for CFX
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SCOPE OF SERVICES
TOLL OPERATIONS

PRINTING AND MAILING SERYICES
CONTRACT NO. 001604

1.0 DESCRIPTION

Contractor shall provide daily Printing and Mailing services for the Central Florida
Expressway Authority (CFX) that includes E-PASS Statements, Pay by Plate Invoices
(PBP), Uniform Traffic Citations (u-IC), and various letters or mailings as required.
CFX will be responsible for maintaining and updating the master list of all document
templates and inserting the required data fields transmitted to the Contractor. This work
involves receiving and processing CFX data in elecffonic format and then printing,
inserting and mailing each leffer and or document to the corresponding recipient. This
list is not considered all-inclusive and other additional printing and mailing projects
may be added in the future.

2.0 GENERAL REQUIREMENTS

General - The Contractor shall provide all the computers, software, equipment,
labor, materials, supplies, support assistance and incidentals necessary
including postage costs to provide all the printing and mailing services required
by CFX. The Contractor shall be able to provide printing in black and white
and color. No CPI adjustments for materials will be made during the duration
of the contract-

2.2 Data Transfer - The Confiactor shall provide an SFTP site which will be used
to transfer all data. The SFTP login provided to CFX shall require a password

allowing access to a directory available only to CFX and the Contractor.
Contractor must be ready to implement data transfer process in one of two
methods.

Web Service: This implementation requires a Secure Web Service for transfer
of documents such as HTTPS with SOAP or REST; REST being the preferred
method of interfacing with the Contractor. The Secure Web Service shall
accept the following:

(a) Single PDF for each document type.
(b) JSON string for any necessary account information, i.e. name, address, etc

Appropriate responses from the service are expected such as a 200 response
from REST or No Error from SOAP indicating a successful transfer. Endpoint
shall support single file transfers and batching(Zip File sent or multiple in one
request.)

2.1
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CFX proposes Contractor to build a rest Application Program Interface (API)
to handle the outline below:

CFX would send an address file of all recipients to the API, API would
return NCOA processed addresses back.

CFX would update document addresses received from API and transmit
file to Contractor for printing and mailing.
Contractor sends confirmation the file was printed and mailed.

OR

Sending each document created by CFX to Contractor for NCOA
processing. The request would contain file and document number.
Contractor returns document and CFX updates recipient's address based
on data Contractor receives from NCOA. The request would include
document number and new address fields.
Confirmation document shall be created and mailed based on bad
address information received from the NCOA process, request would
include document number.

CFX is open to other recommendations if the above options outlined to handle
ad&ess verificatiorlupdates are not suitable.

File Transfer: This implementation will use a predefined file format to transfer
the data to the Contractor. Files will typically be in XML or Text Delimited
format and might be password protected andlor compressed(zipped). Templates
provided by CFX will be utilized to merge the data fields and produce the
appropriate document. CFX will be responsible for updating all document
templates. Contractor shall provide electronically an individual copy of each
document file mailed using PDF document type or in a format acceptable by
CFX. If data transfer through the SFTP site is not possible due to technical
problems, the Contractor must be able to accept data through other means such
as compact disc or externallflash drive.

Coding Accuracy Support System (CASS) - The Contractor shall be Coding
Accuracy Support System (CASS) certified or have the capability of CASS-
certifuing CFX files. All data records received from CFX for all printing must
be run through this process. The CASS process is necessary to meet the U.S.
Postal seryice's requirements for automated postage discounts. The Contractor
shall take the address information for each data record and process it through
this program. The program shall standardize andupdate the street information,
cify, state, and zip code to match the Post Office's national database of address
information. The program shall also append the +4 digits to the end of the zip
code and create the POSTNET barcode required by the Post Office. All the
data records shall be sorted into the correct station order for the Post Office.
The Contractor shall provide CASS certification for each mailing.

o

a
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2.4 National Change of Address (NCOA) - The Contractor shall process all data
records through the NCOA database to ensure the presorted mailing meets the
USPS Move Update Requirements. Data records that are identified as

Undeliverable or Bad Address shall be made available to CFX IT in an
acceptable format. CFX shall update the document with the correct address and
resend the record to the Contractor for final processing. Postage - The
Contractor is responsible for invoicing postage for E-PASS and VES. Cost
break down and mail piece amount for the postage associated to the data record
file is also to be provided. CFX may add other postage accounts as deemed
necessary. The Contractor shall invoice CFX the prior month's amount of
postage including quantities used for each document type as part of the monthly
invoice. Total combined postage currently amounts to $2,340,000 for fiscal
year period July I , 20 I 8 - June 30, 20t9 . This amount is specific to E-PASS
statements, E-PASS letters, Violation Enforcement Section Final Notices, PBP
Invoices and Uniform Traffic Citations. The respective postage amounts for
the various categories shall be invoiced according to document type.

Disclaimer: CFX may elect to fund separately postage accounts for E-PASS
and VES. This would also require Contractor to manage and track separately
both accounts.

Mail Out Requirements - Contractor shall print, insert and make direct
delivery of mail pieces to the U.S. Post Office by the next business day or within
24 hours after receipt of data from CFX. All E-PASS statements and E-PASS
mail pieces shall have "Retum Service Requested" printed on the envelope and
not interfere with the bar code read zone. Return Service Requested instructs
the USPS that if a piece of mail cannot be delivered as addressed, the piece is
to be returned, free of charge, to the sender, with the new address or an

explanation of the reason for non-delivery attached to it, regardless of whether
a change of address order is on file for the recipient.

Laser Printing - The Contractor shall provide quality laser printing of single
and multiple page statements for E-PASS customer accounts, letters and for
other specialty requests. Average statement consists of two to three pages.

Multiple page statement varies and can be several hundred pages.

Intelligent Insert - Contractor shall perform multiple and selective inserts
using "intelligent" inserters. The Contractor shall also electronically insert
statement pages, handle multiple page statements mixed-in with single page

statements, handle "1.{o Mail" statements, and "heavies", or multiple pages that
do not fit into a standard #10 envelope. A heavy account is anything that does
not fit a #I0 envelope and over four ounces. Heavy accounts are mailed in a
closed face envelope with an address label applied.

2.5

2.6
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2.8

2.9

PDFs - For the Web Service data transfer method, CFX will provide the
Contractor with PDFs of each document that is to be mailed and printed. The
Contractor will repurpose the PDF and place a two-dimensional bar code
symbol as a form of secondary identification for each document. A proof for
the placement of the fwo-dimensional bar code symbol shall be approved by
CFX. For the File Transfer method of data transfer, the Contractor shall provide
daily to the CFX IT department a PDF of each document mailed in an

acceptable format approved by CFX.

* This may be modified in the future to a daily process.

Other requirements

3.2.1 Database Maintenance - Provide Database maintenance including
mergelpurge; append postal zip * 4, destination point bar coding.

Templates - CFX is responsible for storing historical archives of all templates
including changes that are printed and mailed except for envelope samples that
are to be supplied by the Contractor. Sample package of all documents currently
in production provided as Exhibit A.

2.10 Software and Database

2.l0.l Software developed by the Conffactor and paid for by CFX remains
Authority property. The Contractor shall provide CFX with working copies of
the programs, and the programs shall be turned over to CFX in working order
upon request.

2.1A.2 Data provided to the Contractor by CFX is not to be shared, sold, or
otherwise used for any purposes other than those specified in the agreement.
Databases developed or refined by the Contractor using CFX data remain the
property of CFX and can only be used with CFX's authoization and only on
CFX's project.

2.10.3 The Database file, at end of Project, termination of Conffact, or other
times, shall be turned over to CFX in total upon request and deleted from the
Contractor's computer upon request. The request will be in writing from CFX
designated Contract Manager.

3.0 E-PASS STATEMENTS

3.1 E-PASS Statement Files - The Contractor shall receive monthly data
containing one record per E-PASS account for the statement processing.
Statement data is sent all at the same time and currently averaging at l4,OO0

accounts. A separate data ffansfer is used for customer discounts that are
inserted with the statement.

3.2
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3.3 Production

3.3.1 Adapt print format for high speed printing, simplex and duplex
formats. Simplex print format will consist of static information and variable
data. Duplex format will contain variable data on each side of the print sheet.

3.3.2 Maintain throughput capability of at least 48,000 for multiple page

statements per hour with growth on existing equipment of up to 70,000 per
distribution hour.

3.3.3 Provide both form and data proofs prior to production, if requested.

4.0 SPECIAL PRINTING and MAILING

The Contractor shall provide special printing and mailing services, as required, to assist

CFX in the preparation and distribution of special notices, newsletters, and other
printed materials, i.e, postcards. All mail pieces shall have "Return Service Requested"
printed on the envelope.

Mailing List - As part of the special services to be provided, the Contractor
shall maintain a mailiag list of the names and addresses of persons whom
mailing are sent.

Special Printing - Special printing services shall be provided by the Contractor
to CFX on an as-needed basis and include laser printing of names and addresses
from the mailing list to individual mail pieces; laser printing on heat resistant
laser ink lefferhead which may be provided by CFX; or other laser printing of
miscellaneous documents, Any special programming, folding, inserting,
tabbing, sealing, metering or sorting of the special printing shall be invoiced to
and paid for by the respective CFX department at the unit prices established in
the Contract and invoiced as such.

Special Mailing - Special mailing services shall be provided by the Contractor
to CFX on an as needed basis, and may include folding, inserting, metering,
sealing and sorting of other preprinted materials which may be provided by
CFX. The work activities associated with the special mailing services as

described herein shall be invoiced to and paid for by the respective CFX
department at the unit rates established for the various work activities in the
Contract and invoiced as such.

4.t

4.2

4.3

Special Postage - The Contractor is responsible for invoicing and managing a

separate postage account for Special CFX Printing and Mailing unrelated to the
E-PASS and VES postage accounts. The Contractor is also to provide the cost

4.4
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break down and mail piece amount with the postage associated to the data
record file and shall be invoiced separately to the respective CFX department.

s.0 uNrFoRM TRAFFTC CTTATION (UTC) PROCESS

CFX will transmit electronically daily Violation Enforcement data to the Contractor
for printing and processing. The Contractor shall process all records for address
verification. If the address is "Undeliverable or Bad", Contractor shall mail the UTC's
at full rate to the address CFX has provided. CFX request that Contractor mail all
UTC's received daily. CFX has a legal obligation to attempt to deliver the citations
and provides proof of the attempt. The Contractor shall print the UTC with the
imbedded data ffansmitted.

The Contractor shall print, insert and mail the UTC in letter form in a Standard window
envelope, which will also include a return address envelope. For all VES mailings,
USPS endorsement of "Forwarding Service Requested" is to be printed on the
envelope. The Contractor shall process the UTC document with the next business day
of the issuance of the UTC. Volume permonth is expected to increase to 6,000 - 7,000.
Contractor shall print and mail a UTC for each record in the Violator file. The UTC
shall be printed on standard paper with CFX logo in black and white and mailed in a
window envelope. Contractor shall mail UTCs to violators via first-class mail
including addresses identified as bad within 24 hours of receiving the Violator hle.
Refer to pricing sheet for material type requirements.

6.0 PAY BY PLATE TNVOTCES (PBP)

CFX will transmit data electronically daily to the Contractor for printing and
processing. Contractor will transmit address verification results to CFX including
Undeliverable/Bad Addresses which will be updated and resent to Contractor for
processing of data identifying the recipients to whom an invoice should be sent.

The scope of work involves receiving and processing data in electronic format (PDF)
and processing the data and image into the letter forrnat required by CFX. The
Contractor shall print, insert and mail the PBP in letter form in a Standard window
envelope which will also include a Standard return address envelope. Leffer form shall
be perforated above the remittance section of the letter. PBP invoices including Final
Notices requires an USPS endorsement of "Forwarding Service Requested" on the
envelope. Refer to pricing sheet for envelope type requirements.

The Contractor shall process the PBP data and mail the letter with a perforation on the
bottomportion, in the required format, within one business day, fromthe date of receipt
and shall be postmarked and delivered to the Post Ofhce no later than the next business
day-
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7.0 LETTERS

CFX will transmit data electronically daily to the Conffactor for printing and
processing. Contractor will transmit address verification results to CFX including
UndeliverablelBad Addresses which will be updated and resent to Contractor for
processing of file.

The scope of work involves receiving and processing E-PASS and Violation
Enforcement data in electronic format and processing the letter format required by
CFX. The Contractor shall print, insert and mail the letters. Letter form shall be
perforated above the remittance section for any letter that requires submission.

7.1 Leffer Types - The scope of work includes letters for E-PASS and VES. The
following letters may be perforated where applicable and are printed and mailed
daily, weekly, monthly or as needed.

o E-PASS Reclaimed Revenue - Daily
o E-PASS Credit Card Expiration (Perforated) - Monthly
o E-PASS Auto-Replenishment (Perforated) - Daily
o E-PASS Image Toll - Monthly
o VES Final Notice (Perforated) - Daily

7.2 Paper and Envelope Standards

Papero

a

E-PASS - Standard white paper with a black and white logo.

Central Florida ExpresswayAuthority (CFX) - Standardwhite paper
with a black and white logo.

Envelopes
E-PASS - Standard envelope, one window on left hand side, with black
and white logo and return address.

Central Florida Expressway Authority (CFX) - Standard envelope,
one window on left hand side, with black and white logo and return
address.

Central Florida Expressway Authority (CfX) - Standard Return
Address envelope.

Refer to Toll Operations Printing and Mailing Services Pricing Sheet for full description of
material type requirements.

SS-8



7.3 Production

7.3.1 Adapt print format for high-speed printing, simplex and duplex formats.
Maintain throughput capability of at least 4,000 letters per hour with
growth on existing equipment of up to 7,000 per distribution hour,

7.3.2 Contractor shall provide daily CFX's IT department via an approved
and acceptable format of all undeliverable statements and letters
processed through NCOA with bad addresses for proper handling.

8.0 OPERATIONS PLAN

The Contractor shall submit as part of the RFP an Operations Plan that addresses

Quality Assurance (QA) and Standard Operating Procedures on how the services
required will be provided and maintained. The plan, at a minimum, shall address how
the Contractor will perform and provide the required services including how the
Contractor will assure security of CFX data. The plan shall be updated as needed and
show the personnel, computers, software, printing related equipment, facilities, and
other support items needed for completion of the work.

9.0 TRANSITION

The Transition period shall commence upon Board approval and award. Contractor
should work expeditiously to identifii and resolve any potential concerns between
Contractor and CFX prior to the effective contract date of July l,2A2O.

Prior to the start of the contract the Contractor shall attend weekly scheduled Transition
meetings to discuss technical requirements, invoicing requirements, backup
documentation requirement including reports and nedfuture action items. Meetings
will be held at the CFX headquarters with CFX and Contractor's designees.

Through the terms ofthe contract, Contractor shall track and advise CFX on the amount
of material available and that will be reordered. To avoid a surplus of material, any
required purchase for materials during the last year of the contract will require CFX
approval. The Contractor shall also submit annually templates of each type of envelope
in use for any required revisions. At the end of the contract, any remaining material
may be transferred to and accepted by the new Confractor. Unused amount of materials
may be invoiced at cost when the material was purchased plus overhead by existing
Contractor. CFX will submit authoization to dispose of any unused material by the
Contractor if the amount of the material is minimal.

1O.O CONTINGENCY PLAN

The Contractor shall submit as part of the RFP a Contingency Plan for ensuring
continued production if equipment and facility is not functional. The plan shall list all

SS-9



redundant capabilities, e.9., more than one printer, more than one intelligent inserter.
The plan shall also address disaster recovery for fire, flood, hurricane or other damage
to production facilities, and utility services failure. Contractor shall inform CFX if their
systems are breached and if CFX data is compromised or accessed without
authorization. The Contingency Plan shall be updated on an annual basis and provided
to CFX.

1I.O IN.HOUSE FACILITY

All printing, mail processing, inserting, sorting, packaging of mail, and afflrxing of
postage shall be handled by the Contractor "in-house" and no part shall be
subcontracted. The Contractor's production facilities shall be located with a 35-mile
radius of the CFX Headquarters Building. This requirement is necessary to ensure that
if there is a technical problem with the delivery of a time sensitive electronic file, the
file can be copied to a compact disc or flash drive and immediately hand delivered in
a timely manner to the Contractor's facility. CFX reserves the right to inspect the
Contractor's facilities, at any time, upon 24 hours prior notice to the Contractor.

I2.O REPORTS

The Contractor shall provide production reports for each component invoiced with the
postage amount used for the month. The reports shall support the invoice issued by the
Contractor and provide detailed and summary data.

It is the financial responsibilrty of the Contractor to provide accurate invoices and
accompanying reports for processing. CFX shall not be held accountable for any
financial billing discrepancies identified after an invoice is processed.

Reports required shall be formatted in a Microsoft Word and or Excel format, and CFX
shall be given a hard copy, if desired or an electronic copy of each to the respective
department(s). The reports issued by the Contractor shall provide detailed and
sunmary data to the Contract Manager or designee.

l2.l E-PASS Statement - Manager, E-PASS &Plaza Operations

Print job shall be categorized by document type and date submitted. The
production reports shall also identifu all exceptions where a letter failed to print
or mail, with an explanation for the exception and is to be transmitted
electronically.

12.2 Unifonn Traffic Citations, Pay By Plate, Pay By Plate Final Notice - Manager,
E-PASS &Plaza Operations and VES Manager

Print jobs shall be categorized by document type, date order and submitted
daily. The production reports shall also identifu all exceptions where a leffer

SS.IO



failed to print or mail, with an explanation for the exception and is to be
transmitted electronically daily.

12.3 E-PASS Letters - Manager, E-PASS &Plaza Operations

Print jobs shall be categorized by letter type, date order and submitted daily.
The production reports shall also identify all exceptions where a letter failed to
print or mail, with an explanation for the exception and is to be transmitted
electronically daily.

12.4 E-PASS and VES Postage - Manager, E-PASS &Plaza Operations and VES
Manager

With submission of invoice, postage report shall identifu monthly amount used.
Also included as part of the report is the daily or monthly USPS postage
statement for first class mail that lists the number of pieces, rate and postage
affixed.

I3.O TRANSMITTAL TO CFX

Daily the Contractor shall send immediate confirmation for each file receipt and
electronically send a final ffansmittal to CFX that lists the amount of each file
transmiffal printed and mailed. Transmittal shall also be electronically mailed to a
distribution group at E-PASS which will be provided at the beginning of the project.

'4.0 
ADDITIONALSERVICES

Additional services outside the scope of the Contract shall be negotiated and the
resulting compensation for such services shall be implemented by a formal written
agreement from CFX in accordance with the Contract. Such work shall not be
performed or paid for until executed by CFX and the Contractor. Contractor agrees to
assist CFX with Special Request or as needed for any audit activities conducted by
internal/external auditors.

DISCLAIMER _ NO GUARANTEE

Scope of Work outlined is not guaranteed and may be modified from time to time. CFX
does not guarantee that all 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. CFX, at its option, may elect to have any of the
services set forth herein performed by other Contractors or Authority staff.

END OF SCOPE OF SERVICES

15.0
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY

This Addendum forms a pafi" of the Contract Documents and modifies the original bidding
documents dated October 2019, as noted below. Acknowledge receipt of this Addendum in the
space provided on the Proposal form. Failure to do so may subject the bidder to disqualification.
This Addendum consists of 2 pages and the following attachments: CFX Contract 001085
Pricing Sheet.

CHANGES TO THE SCOPE OF SERVICES

l. Scope of Services, Subsection2.3, Coding Accuracy Support System (CASS) is hereby
amended by adding the text that is underlined and deleting the text that is stricken as

follows:

"Coding Accuracy Support System (CASS) - The Contractor shall be
Coding Accuracy Support System (CASS) certified or have the capability of
CASS-certifying CFX files. All data records received from CFX for all
printing must be run through this process. The CASS process is necessary to
meet the U.S. Postal service's requirements for automated postage
discounts. The Contractor shall take the address information for each data
record and process it through this program. The program shall standardize
and update the street information, city, state, and zip code to match the Post
Office's national database of address information, The program shall also
append the +4 digits to the end of the zip code and create the PO.$FNBF
bareede USPS' IMb (Intelligent Mail Barcode) required by the Post Office.
All the data records shall be sorted into the correct station order for the Post
Office. The Contractor shall provide CASS certification for each mailing."

RESPONSES TO OUESTIONS RECEIVED

2. The following questions was received from a potential bidder of record. CFX's response
follows the questions.

Q001: You indicate there is a 24-hour turn-around time from receiving data. What time is
data to be received for the projects listed? If data is not received until after lpm on
a Monday (for example), would the project be allowed to mail on Wednesday?

R. Data files are transmitted at different time intervals, typically before noon. Data received
after I PM is required to be mailed by the next day business day.

TO:

FROM

DATE:

SUBIECT:

All Planholders of Record

Aneth O. Williams, Director of Procurement

October 23,2019
Toll Operations Printing and Mailing Service;

Contract No. 001 604 - Addendum No. 'l

AddendumNo. 1, Contract No.001604 October 23,2019



Q002: If we are not responsible for financial transactions, is the Surety Bond still
required?

R: Yes, see the Performance and Payment Bond (PPB-I - PPB-4) for details

Q003: If a vendor quotes with exceptions, are they disqualified from consideration?

R: See Proposal Submittal Requirements, Section 1.8.6, Contract Provisions.

Q004: Are you able to provide the breakdown of TC delivers pricing from the current
contract?

R: See attached CFX Contract 001085 Pricing Sheet.

Q005: Please confirm under Scope of Services, 2.3, Coding Accuracy Support System
(CASS) that USPS' IMb (Intelligent Mail Barcode) will be used which replaced rhe
POSTNET barcode. It appears this verbiage is not the current nomenclature used
by USPS.

R: See changes to Scope of Services.

Q006: Please clariS the Mobilization and Transition PIan scoring of Proposals. This is
under Proposal Submittal Requirements,4.2, Scoring by the Committee.

R: See Proposal Submittal Requirements, Section 3.1 E., Mobilization and Transition Plan.

END OF ADDENDUM NO. I

2

Addendum No. 1, Contract No. 001604 October 23,2019









CENTRAL FLORIDA EXPRESSWAY AUTHORITY

MEMORANDUM

t

TO: CFX Board Members

Michael Carlisle, Director of Accounting and FinanceFROM:

DATE: November 22,2019

RE: October 2019 Financial Reportr 
,

Attached please find the October 2019 Financial Reports. Please feel free to contact me if you
have any questions or comments with regard to any of these reports.

4974 OP'J- TOWER RD. ORI-ANDO,FL32807 | PHONE: (407) 690-5000 | FAX: (407) 690-5011

WzcF

www.cFxwAY.coM



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
CALCULATION OF NET REVENUES AS DEFINED BY THE BOND RESOLUTIONS

AND RELATEQ DOGUMENTS
FOR THE MONTH END]NG OCTOBER 31, 2OI9 AND YEAR-TO.DATE

FY 2O

MONTH
ACTUAL

FY 20
MONTH

FY 20
YEAR.TO.DATE

ACTUAL

FY 20

YEAR.TO-DATE
BUDGET

FY 20
YEAR.TO-DATE

VARIANCE

FY 20

YEAR-TO-DATE

% VARIANCE

FY19-20
YEAR-TO.DATE

COMPARISON

REVENUES
TOLLS-

FEES COLLECTED VIA UTN/UTC'S ANO PBP'S
TRANSPONDER SALES
OTHER OPERATING
INTEREST
MISCELLANEOUS

TOTAL REVENUES

OM&AEXPENSES
OPERATIONS
MAINTENANCE
ADMINISTRATION

OTHER OPERATING

TOTALOM&AEXPENSES

NET REVENUES BEFORE DEBT SERVICE

COMBINED NET DEBT SERVICE

NET REVENUES AFTER DEBT SERVICE

'1.80/o

21.6%

19.6%
117.2%
42.6%

2.7%

6.50/o

34.9o/o

149.9o/o

49.90/o

149.7o/o

-33.70/o

43,565,542
912,112

76,097
134,'t87
666,441

60.864

BUDGET

$ 39,972,285
822,005

62,246
68,379

457,189
60,849

6,476,721
1,972,982

776,284
228,\83

31,988,479

15,250,757

162,238,406
3,380,385

303,193

518,847
3,398,424

249,966

$ 159,321,621
2,778,925

253,576
238,834

2,382,874
243.380

2,916,785
601,460

49,618
280,0'12

1,015,550
6,586

$ $

$ 45,415,243 41,442,950 170,089,221 165,219,210 4,870,012 2.9o/o 8.3%

$
$
$
s

5,802,346
1,818,304

714,210
24.723

16,900,317
3,676,466
2,382,487

31.772

18,442,706
4,088,898
2,638,359

285.604

1,542,389
412,432
255,872
253,832

8.4o/o

'|'0.1o/o

9.7o/o

88.9%

14.2Y'
20.1%
16.7o/o

-90.0%

$ 8,359,583 9,454,470 22,991,042 25,455,567 2,464,525 9.7o/o

7,334,537

421,667

5.20/o

O.7o/o

7.9%

8.3o/o

10.7%

$

$

37,055,660

15,223,317

147,098,1 79

60,574,1 80

1 39,763,643

60,995,847

$ 21,832,343 $ 16,737,723 $ 86,523,999 $ 78,767,796 $ 7,756,204 s.80/"

* All Plazas had tolls suspended in FY 20 due to Hunicane Dorian from the aftemoon of 9/1/19 through 9/5/19

The monthly Treasurer's Report is provided as interim information for management's use. lt is prepared on a modified cash basis and has not been audited,
nor should it be deemed final. For audited financial statements, please see CFX's Comprehensive Annual Financial Reports.
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CENTRAL FLORIDA EXPRESSWAY AUTHORITY
SUMMARY OF OPERATIONS, MAINTENANCE AND ADMINISTRATION

COMPARISON OF ACTUAL TO BUDGET FOR FISCAL YEAR 2019
FOR THE MONTH ENDING OCTOBER 31,2019 AND YEAR-TO-DATE

FY
2020

ACTUAL

FY
2020

BUDGET VARIANCE

FY 20
YEAR.TO.DATE

% VARIANCE

Operations

Maintenance

Administration

Other Operating

TotalOM&A

Capital Expenditures

Operations

Maintenance

Administralion

$ 16,900,317

3,676,466

2,382,487

31,772

$ 18,442,706

4,088,898

2,638,359

285,604

$ 1,542,389

412,432

2s5,872

253,832

8.4o/o

10j%

9.7o/o

88.9olo

$ 22,991,042 $ 25,455,567 $ 2,464,525

10,000 (20,086)

5,000

L7o/o

0,0%

-20Q.9o/o

1O0.OVo

$ $

30,086

5.000

Total Capital Expenditures $ 30,086 $ 15,000 $ (15,086) -100.6%

The monthly Treasurer's Report is provided as interim information for management's use. lt is prepared on
a modified cash basis and has not been audited, nor should it be deemed final. For audited financial
statements, please see CFX's Comprehensive Annual Financial Reports.



CENTRAL
FLORIDA
trX$rltl"S5\\,41"
AUTHORITY

TollOperations
lmage Review
Special Projects
I nformation Technology
E-PASS Service Center
E-PASS Business Services
Public Outreach/Ed ucation

SubtotalGFX

Plazas
Subtotal Toll Facilities

Total Operations Expenses

Gentral Florida Expressway Authority
Operations - Comparison of Actual to Budget
For the Four Months Ending October 31,2019

YTD
Actual

YTD
Budget

Budget
Variance

Variance
Percentage

1 85,1 06
2,999,620

23,300
1,439,679
5,740,640

46,081
369,3B5

185,964
3,153,700

56,335
1,446,509
6,635,757

49,931
383,025

859
154,080
33,035
6,830

895,117
3,851

13,640

0.46%
4.89%

58.64%
0.47%

13.49%
7 .71o/o

3.56%

9.30%10,903,910 11,911,222 1,107,412

6,096,507

6,096,507 6,531,484 434,977

6.66%

6.66%

6,531,484 434,977

16,900,317 18,442,706 1,542,389 8.36%

' r{i{r:r( ri;r'.)r'\.'l', l::,{r,''..:f,Jlrlrri.r ; :t1r. l..l;rrr' ::':"" :tjl.:'rl'ij j ": ." (i:1



CENTRAL
FTORIDA
l. r I'H $. s5 !vAY
AUTHORITY

Maintenance Administration

Traffic Operations

Routine Maintenance

Total Maintenance Expenses

Central Florida Expressway Authority
Maintenance - Comparison of Actual to Budget
For the Four Months Ending October 31,2019

YTD
Actual

YTD
Budget

Budget
Variance

Variance
Percentage

760,609

641,036

2,304,907

877,285

784,479

2,437,134

116,675

143,443

132,227

13.30%

18.29o/o

5.43%

9.57%3,706,552 4,098,898 392,346

il;.il;i l),.r1., ,'.'.:': ;l;'.r .,':1 r : iii,?lilii 11tl"i:'{.,ri lJiil.ii }i,rr':. llll?(),'lll..tl{) : ' : .ll;"i:



CENTRAT
FLORIDA
{:XPlltlSS\!AY
AUTHORITY Gentral Florida Expressway Authority

Administration - Actual to Budget by Cost Center
For the Four Months Ending October 31,20'|9

YTD
Actual

YTD
Budget

Budget
Variance

Variance
Percentage

General

Adm in istrative Services

Communications

Human Resources

Supplier Diversity

Accounting

Construction Administration

Risk Management

Procurement

Legal

lnternalAudit

525 Magnolia

Engineering

Records Management

Grand Total Expenses

274,664

677,795

201,092

64,962

59,774

494,675

18,262

152,261

282,376

28,620

10,128

17,778

1 00,1 00

279,042

727,831

205,1 86

105,894

68,660

527,205

20,393

186,020

328,144

47,000

9,073

20,689

118,223

000

4,377 1.57Yo

50,037 6.87%

4,093 1.99o/o

40,931 38.65%

8,887 12.940/0

32,531 6.17o/o

2,131 10.45o/o

0.00%

33,759 18.15%

45,768 13.95%

18,380 39.11%

(1,055) -11.63%

2,911 14.07o/o

18,122 15.33o/o

2,392,497 2,643,359 260,872 9.87%



CENTRAL FLORIDA EXPRESSWAY AUTHORITY
CALCULATION OF NET REVENUES AS DEFINED BY THE BOND RESOLUTIONS

PREVIOUS YEAR BUDGET TO ACTUAL COMPARISON
FOR THE MONTH ENDING OCTOBER 31,2019 AND YEAR-TO-DATE

FY 20 FY2O FY 20 FY 19 FY,Ig FY 19 YEAR.TO.DATE
YEAR-TO.DATE YEAR.TO.DATE YEAR.TO-DATE YEAR-TO.DATE YEAR-TO-DATE YEAR.TO-DATE VARIANCE

ACTUAL BUPGET VARTANCE ACTUAL BUDGET VARTANCE COMPARISON

REVENUES

TOLLS" $162,238,406 $159,321,621 $ 2,916,785 $152,389,507 $150,260,581 $ 2j28,926 $ 787,859

FEES COLLECTED VtA UTN/UTC'S ANO PBP'S 3,380,385 2,778,925 601,460 2,506,215 2,092,612 413,603 187,857

TRANSPONDER SALES 303,193 253,576 49,618 121,350 89,259 32,091 17,527

oTHER OPERATTNG 518,847 238,834 280,0'12 346,188 347,001 (813) 280,825
TNTEREST 3,398,424 2,382,874 1,015,550 1,361,163 940,000 421,163 594,387

M|SGELLANEOUS 249,966 243,380 6,586 376,958 358,529 18,429 (11,843)

TOTAL REVENUES 170,089,221 165,219,210 4,870,012 157,101,381 154,087,982 3,01 3,399 1,856,613

OM&AEXPENSES
OPERATIONS

MAINTENANCE

ADMINISTRATION
OTHER OPERATING

TOTALOM&AEXPENSES

NET REVENUES BEFORE DEBT SERVICE

COMBINED NET DEBT SERVICE

NET REVENUES AFTER DEBT SERVICE

16,900,317

3,676,466
2,382,487

18,442,706 1,542,389 15,341,000 16,495,840 1,'154,840 387,549

4,088,898 412,432 3,061,390 3,784,304 722,914 (310,482)

2,638,359 255,872 2,04't,785 2,470,380 428,595 (172,7231

285,604 253,832 ,317,993 357,839 39,846 213,986

22,99'l.042 25,455.567

31 772

147,O98,179

60,574,1 80

139,763,643

60,995,847

2,464,525

7,334,537

42'1,667

20,762,168

136,339,2't3

55,916,730

130,979,6'19

56,261,397

5,359,594

(344,667)

1 18,330

1,974,943

766,334

23,108,363 2,346,195

-$- s6.5Zdp0r-- -6- ?Bf6i7r6 @_ @_ @_ @_ -F--7ps1,r43

*All Plazas had tolls suspended in FY 20 due to Hurricane Dorian from th€ afternoon of9/l/19 through 9/5/19

The monthly Treasure/s Report is provided as interim information for management's use. lt is prepared on a modified cash basis and has not been audited,
nor should it be deemed iinal. For audited financial slatements, please see CFX's Comprehensive Annual Financial Reports.



CENTRAL FLORIDA EXPRESSWAY AUTHORry
CALCULATION OF NET REVENUES AS DEFINED BY THE BOND RESOLUTIONS

PR,EVIOUS YEAR COMPARISON
FOR THE MONTH ENDING OCTOBER 31, 2019 AND YEAR.TO-DATE

FY 20
MONTH

ACTUAL

FY.I9
MONTH

ACTUAL

FY 20

YEAR.TO.DATE
ACTUAL

FY 19

YEAR.TO.DATE
ACTUAL

FY 19 .20
YEAR-TO-DATE

COMPARISON

FY19-20
SAME MONTH

COMPARISON

REVENUES

TOLLS-
FEES COLLECTED VIA UTN/UTC'S AND PBP'S
TRANSPONDER SALES
OTHER OPERATING
INTEREST

MISCELLANEOUS

TOTAL REVENUES

OM&AEXPENSES
OPERATIONS
MAINTENANCE

ADMINISTRATION

OTHER OPERATING

TOTALOM&AEXPENSES

NET REVENUES BEFORE DEBT SERVICE

COMBINED NET DEBT SERVICE

NET REVENUES AFTER DEBT SERVICE

45,415,243 39,685,889 5,729,354 170,089,221 157,101,381 12,987,840

$ 43,565,542
912,112

76,097
'134,187

666,441
60,864

38,065,602

965,393

29,303
106,366

432,746

86.479

$ 5,499,940
(s3,281)
46,794
27,821

233,695
(25.615)

$ '162,238,406

3,380,385

303,1 93
518,847

3,398,424

249.966

$ 152,389,507 $
2,506,215

121,350

346,188

1,361,163
376.958

9,848,899
874,170

181,843

172,659
2,037,261

(126.992)

$

5,802,346
1,818,304

714,210
24.723

5,064,048
1,579,900

543,017

233.448

738,298
238,404
171,193

(208.725\

16,900,317
3,676,466

2,382,487
31.772

15,341,000
3,061,390
2,041,785

317,993

1,559,317
615,076

340,702
Q86.221\

8,359,583 7,420,413 939,170 22,991,042 20,762,168

37,055,660

15,223,317

32,265,476

14,007,103

4,790,184

1,216,214

147,098,179

60,574,180

136,339,213

55,916,730

2,228,874

10,758,966

4,657,450

$ 21,832,343 $ 18,258,373 $ 3,573,970 $ 86,s23,999 $ 80,422,483 $ 6,101,516

* All Plazas had tolls suspended in FY 20 due to Hurricane Dorian from lhe afternoon of 9/1/19 through 9/5/19

The monthly Treasurer's Repo( is provided as interim information for management's use. lt is prepared on a modified cash basis and has not been audited,
nor should it be deemed final. For audited financial statements, please see CFX's Comprehensive Annual Financial Reports.
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Executive Director Report 
December 2019 

 
 
DASHBOARD 

Wrong Way Driving Program 
In October, there were 18 wrong way driving detections system-wide, with 16 of the 
18 detections resulting in documented turn arounds.  Details of the remaining events 
are listed below: 
  
SR 414 WB Exit 9 at US 441, Tuesday 10/8/19 2:36 AM 
A white SUV was observed traveling on the ramp in the wrong direction. The 
Regional Traffic Management Center observed the vehicle entering the mainline and 
turn in the correct direction of travel. FHP was notified.  There were no citations or 
crashes associated with this event. 
 
SR 408 WB Exit 19 at Dean Rd, Monday 10/28/2019 6:05 AM 
A black truck was observed traveling up the ramp on the grass shoulder in the wrong 
direction. The Regional Traffic Management Center notified FHP and the Road 
Rangers.  There were no citations or crashes associated with this event. 
 

CUSTOMER SERVICE 
Enterprise Holdings 
CFX met with Enterprise Holdings (Enterprise, National and Alamo Rental Car) on 
November 19, 2019 to discuss the successes and lessons learned from the Visitor 
Toll Pass Program. Enterprise Holdings comprises 44% of the rental car market at 
the Orlando International Airport.  A follow-up meeting is planned for January to 
explore next steps and additional partnerships with Enterprise.   
 
Florida Department of Transportation 
Chairman Madara and I met with FDOT Secretary Kevin Thibault and Turnpike 
Executive Director Nicola Liquori on November 15, 2019 to discuss Central Florida 
toll road management.  Secretary Thibault and Executive Director Liquori expressed 
a willingness to work with CFX to provide a more consistent and seamless customer 
experience on SR 417, SR 429 and SR 528 through signage, expressway 
configurations, and customer service programs.  A meeting is planned for January to 
begin detailed discussions on these issues.      

 
TRANSPORTATION PARTNERSHIPS 

Poinciana Parkway 
CFX purchased the Poinciana Parkway from Osceola County on December 5, 
2019. The Poinciana Parkway is now a part of the CFX expressway system.  
Selection of design consultants for the widening and extension of Poinciana 
Parkway will begin in early 2020.  
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Virgin Trains Update  
There have been scheduling conflicts with Virgin Trains representatives and FDOT 
officials for technical meetings this past month.  CFX will continue to work with the 
Florida Department of Transportation and local transportation leaders to determine 
next steps for the Orlando to Tampa Virgin Train service.  Track construction from 
Brevard County to the Orlando International Airport continues to progress. 
 
CFX Industry Forum 
The Central Florida Expressway Authority 2020 Industry Forum will be held the 
morning of January 9, 2020 at the CFX headquarters building.   Project 
procurement opportunities for the upcoming year will be presented. 

 
SAFETY 

Florida Highway Patrol 
The Florida Highway Patrol has had eight troopers (one Sergeant and 7 troopers) 
dedicated to the CFX system since 2000.  Since that time, traffic has more than 
doubled and crashes have tripled.    
 

 
 
Two FHP troopers patrol the CFX system from 6:00 am to 10:00 pm, 7 days a week. 
The budget for the CFX FHP troop is approximately $1.2 million a year.   
 
CFX staff anticipates a request to add another 8 FHP troopers to the CFX system for 
the FY 2020/2021 budget year to improve FHP crash response times.  Governor Ron 
DeSantis has agreed to include the additional positions in the Governor’s proposed 
budget request for FY 2020/2021, which is anticipated to be reimbursed by CFX. 
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Road Ranger Program 
CFX Road Ranger service began as a shared service with Florida’s Turnpike in 2001 
with 5 trucks during peak hours.   In 2002, the hours were expanded from 6:00 am to 
8:00 pm, 7 days/week.   In September 2007, one additional truck was added.   In 
January 2019, CFX discontinued shared service with the Turnpike and funded 6 
trucks exclusively for the CFX system from 6:00 am to 10:00 pm, 7 days/week.   
 
The Road Ranger Program helps keep the expressways clear of debris, provides free 
roadside assistance to stranded motorists, and assists first responders and FHP with 
traffic management during crashes. Approximately $1.7 million is budgeted annually 
for the Road Ranger Program.  There has been a 75% increase in CFX vehicle miles 
travelled since 2008 and CFX has provided the additional Road Ranger service hours 
for our customers as traffic has increased.     

 
 

PRESENTATIONS 
November 22:   Florida Automated Vehicles Summit  

 
MEETINGS 

November 18:  Osceola Parkway PD&E Environmental Advisory Group  
November 18:  Osceola Parkway PD&E Project Advisory Group 
November 21:  Florida Automated Vehicle Partnership  
November 22:  I-4 Ultimate Agency Coordination 
November 25:  District 5 Regional Traffic Management Center Tour 
November 26:  Florida Automated Vehicle Summit 2020 Venue  
November 27:  SR 414 Direct Connect  
December 4:  MetroPlan Community Advisory Committee  
December 5:  MetroPlan Municipal Advisory Committee 
December 5:  LYNX Governing Board 
December 5:  District 2 Orange County Transportation Town Hall 
December 6:  MetroPlan Technical Advisory Committee 
December 10:  District 1 Orange County Transportation Town Hall 
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December 11:  MetroPlan Governing Board 
December 11:  Lake Sumter MPO Governing Board 

 
EVENTS   
 November 20-22: 2019 Florida Automated Vehicles Summit  
 December 11:  Seminole Chamber Lunch & Learn 
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PERFORMANCE DASHBOARD  
OCTOBER 2019
Fiscal year runs from July 1-June 30 

PROGRESS OF MAJOR CONSTRUCTION PROJECTS

LEGEND: % Time - % Spent     ≤ 10               11-20               ≥ 21

Contract 
(millions)

Spent
(millions)

%
Time

%
Spent

VAR Contract
Completion Date

SR 408/SR 417 Interchange (Phase II) $67.9 $63.0 86% 93% March 2020

SR 408 Widening from SR 417 to Alafaya Trail $78.8 $76.0 98% 97% December 2019
SR 417 Widening from Econlockhatchee to Seminole Co. $44.4 $31.0 65% 69% June 2020
Toll System Replacement $54.4 $31.3 72% 58% July 2021

TOTAL REVENUE TRANSACTIONS ON CFX SYSTEM   (millions)

FY 2020 

FY 2019

FY to Date Actual Budget
Senior Lien 2.34 2.31

Subordinate Lien 2.24 2.21

FINANCIALS

FY to Date Actual Budget  VAR
Total Revenue $170.1 $165.2 3%
OM&A Expenses $23.0 $25.5 10%
Net Revenue $86.5 $78.8 10%

DEBT SERVICE

FINANCIALS

LEGEND:   >/= 0              -0.1 to -10              </= -10 LEGEND:  >1.45              >1.21 to 1.44              </= 1.2

UNPAID IN LANE TRANSACTIONS

WRONG WAY DRIVING (WWD)

Total Vehicles Detected
Documented Turn Arounds

Month
14         10       16         14         14       20        14         18
10         10       15          13         14       18         13         16

JUL
2019

Reload
New Account

DEC
2018

 RELOAD CUSTOMER SERVICE LANE ACTIVITY

77% 15% 6%

CALL CENTER: % MINUTE INTERVALS <1 1-3 3-5 5+

Call Center 116,188 106,136 0:45 <1m

------------- Activity ------------- -- Monthly Avg. Wait Time --
Actual 6 mo. Avg Actual Target--

Service Center 8,089 7,985 3:30 <5m

SERVICE CENTER: MINUTE INTERVALS <5 5-6 6-7 7-8 8-9 9+

2%

CUSTOMER SERVICE

FTC TARGET: 80% <1m

JUL AUG OCTSEP NOV DEC JAN FEB MAR APR MAY JUN

39

4142

36

30

JUL AUG OCTSEP NOV DEC JAN FEB MAR APR MAY JUN
1

5

9
7.0

5.7
FY 2020
FY 2019

(millions)

NOV
2018

746

5354

Monthly

Year to Date

871

5193

71% 5%

JAN
2019

5700

821

5681

860

FEB
2019

MAR

MAR
2019

1070

6584

APR

APR
2019

820

6104

MAY

MAY
2019

787

5837

JUN

JUN
2019

767

5572

Monthly averages: 802 E-PASS sales and 5,650 E-PASS account reloads 

9%

JUL

5708

984

39

42
40

41
39

44
42

43

40

36

39

5.0

6.8
7.5

8.3 8.9
7.1 6.7

7.9 7.9 8.0
7.2

AUG

AUG
2019

5744

735

6.9

48

7k

6k

5k

4k

3k

2k

1k

34

6.4

4682

545

SEPT
2019

SEP

15%

                *All Plazas had tolls suspended in FY 20 due to Hurricane Dorian from the afternoon of 9/1/19 through 9/5/19.

OCT

5642

OCT
2019

613

7.3

43





Osceola Parkway Extension
Project Development & Environment Study Re-evaluation

Glenn Pressimone, Chief of Infrastructure and Dan Kristoff, RS&H 

— December 12, 2019 —



Osceola County Expressway Authority (OCX) 
Approved PD&E Study Alternative



Re-Evaluation Alternatives Considered

3

West 
Segment
• Boggy Creek
• Lake Nona

East
Segment
• Split Oak 

Avoidance
• Split Oak 

Minimization



Typical Section



Osceola Parkway Extension
West Segment – Boggy Creek Alternative



Osceola Parkway Extension
West Segment – Lake Nona Alternative



Osceola Parkway Extension
East Segment – Split Oak Avoidance Alternative



Osceola Parkway Extension
East Segment – Split Oak Minimization Alternative



CFX Public Involvement
Concept, Feasibility & Mobility Study
• 6 Public Meetings - Attendance: 1,300+
• 2 Project Advisory Group Meetings
• 2 Environmental Advisory Group Meetings
• More than 4 Split Oak Working Group Meetings 
• Numerous Project Stakeholders,  HOA and Elected 

Officials meetings/briefings

PD&E Study Re-Evaluation
• Presentations, briefings and meetings: 

• Project Stakeholders, HOAs, local and state officials 
• Orange and Osceola County Commissioners

• Project Advisory Group  - Nov. 18
• Environmental Advisory Group  - Nov. 18
• Public Workshop - Nov. 19



CFX Public Workshop

Comments 293
180 support
92 opposed
21 other

Period of Nov. 19 - 30, 2019

Attendance: 433



Working Group Request for Commitments



Preferred Alternative

12



Estimated Project Cost

Construction/Engineering/Administration $614,225,000

Right-of-Way $175,400,000

TOTAL ESTIMATED PROJECT COST $789,625,000
Note: Cost estimate for right-of-way based on terms of pending agreement



Viability of Preferred Alternative

Preferred Alternative

Estimated 
Project Cost $789,625,000

Projected  Toll 
Revenue and Partner 

Contributions
$393,000,000

Viability Percentage 49.8%



Recommended Motion

Approval of the Osceola Parkway Extension PD&E 
Study Re-evaluation and the Preferred Alternative. 







Osceola Parkway Extension
Right-of-Way & Conservation Lands Agreements

Glenn Pressimone, Chief of Infrastructure

— December 12, 2019 —



Osceola Parkway Extension
Preferred Alternative



HIGHLIGHTS:
Right-of-Way Acquisition Agreement
• CFX, Suburban Land Reserve, Inc. and Tavistock

• Provides for the purchase of approximately  
480 acres of project right-of-way

• Purchase price of $93 million

• Contingent upon:
• Split Oak Minimization as the Preferred 

Alternative.
• Closing of the Agreement to Convey 

Conservation Lands. 



HIGHLIGHTS:
Agreement To Convey Conservation Lands

• CFX, Suburban Land Reserve, Inc. and Tavistock

• Donation and conveyance of approximately 
1,550 acres of land to be put into conservation.

• Contingent upon: 
• Split Oak Minimization as the Preferred 

Alternative.
• CFX securing final approvals for constructing 

and operating the Osceola Parkway 
Extension



Orange County

+/- 968 Acres



Osceola County

+/- 582 Acres



Del Webb

Poitras East

Eagle 
Creek

Southern Oaks

Fells
Landing

Lake
Ajay

Fells Cove

Lake 
Mary Jane

Isle of Pine 
PreserveMoss Park

Split Oak 
Forest

Orange County

Osceola County

Eagles
Roost

Lake Hart

Northeast District
Development Plan

Gcb

Orange County 
Dedicated 

Conservation Land
+/- 968 AC

Osceola County 
Dedicated 

Conservation Land
+/- 582 AC

Existing Conservation Area
3,985

Cyrils Drive

Split Oak 
Alternative

N
ar

co
os

se
e 

Ro
ad

Total Dedicated 
Conservation Land

1,550 AC



Del Webb

Poitras East
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Southern Oaks
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Landing

Lake
Ajay

Fells Cove

Lake 
Mary Jane

Isle of Pine 
PreserveMoss Park

Split Oak 
Forest

Orange County

Osceola County

Eagles
Roost

Lake Hart

Northeast District
Development Plan

Gcb

Orange County 
Dedicated 

Conservation Land
+/- 968 AC

Osceola County 
Dedicated 

Conservation Land
+/- 582 ACCyrils Drive

Split Oak 
Alternative

N
ar

co
os

se
e 

Ro
ad

Resulting Conservation Area

5,375

Total Dedicated 
Conservation Land

1,550 AC



Next Steps

RESOLUTION APPLICATION
to Florida Communities Trust

Right of Way
Acquisition

Conservation
Land Dedication

&

AGREEMENTS
LEGALLY BINDING

PLANNING
STUDIES



Recommended Motion

Approval of the Right-of-Way Acquisition Agreement, 
the Agreement to Convey Conservation Lands and 
authorization to proceed into project production 
phases for the Osceola Parkway Extension. 





PROPOSED RIGHT OF WAY ACQUISITION AGREEMENT 
Executive Summary 

 
The proposed Right of Way Acquisition Agreement is between CFX, Suburban Land Reserve, Inc. 
(SLR) and the following Tavistock organizations: Lake Nona Land Company, LLC, Lake Nona 
Research I, LLC, Springhead North, LLC and TDCP, LLC. 

 
SLR and Tavistock own 480 acres of the approximately 600 acres of right of way needed 

for the Osceola Parkway Extension Project.   
 
SLR and Tavistock have agreed to sell the right of way to CFX for $93 million, a price that 

is supported by CFX’s PD&E right of way cost estimates.  An appraisal of the property is currently 
being performed by CFX.  

 
 The proposed Right of Way Acquisition Agreement is contingent on the closing of the 
Conservation Lands Agreement.   
 
 The following things must take place before closing: 

1. CFX agrees to design the Osceola Parkway Extension Project and a second phase of the 
SR 417 interchange that is known as the Ultimate Local Interchange.   CFX agrees to build 
the Ultimate Local Interchange someday in the future when traffic demands require it.   

 Prior to CFX beginning design, SLR and Tavistock will place a Special Warranty Deed 
 into escrow containing an estimated description of the Property which will be updated and 
 substituted upon completion of design. 

2. CFX agrees to construct the Osceola Parkway Extension with the Split Oak Minimization 
Alternative and system-to-system interchange improvements at SR 417 together with the 
Medical City Drive bridge over SR 417.     

 
 Tavistock will be allowed to advance funds to CFX for the Osceola Parkway Extension 
design. Tavistock will also be allowed to advance funds (at their risk) to CFX to build the Medical 
City Drive Bridge over SR 417.   Tavistock will be reimbursed if, and when CFX builds the 
Osceola Parkway Extension Project.   
 
 Tavistock may build a people mover transit system over SR 417 at Tavistock’s expense in 
a location and configuration subject to CFX’s prior written approval.   
 
 Tavistock may construct perpendicular utility crossings subject to CFX’s standard policies 
and procedures.  CFX is not responsible for reimbursing any costs associated with the people 
mover flyover or utilities crossings.  
 
 Closing on the conveyance of the property would occur within five (5) years of the effective 
date concurrent with the proposed Conservation Lands Agreement, subject to satisfaction of the 
contingencies.  If the contingencies are not satisfied in that time, parties can negotiate in good faith to 
establish an extended period to satisfy the contingencies. 
 
At the closing, SLR and Tavistock will deliver to CFX the deed conveying fee simple record title to 
its portion of the property, free and clear of all title matters except for the permitted exceptions.  

































































































PROPOSED CONSERVATION LANDS AGREEMENT 
Executive Summary 

  
The proposed Conservation Lands Agreement is a contract between CFX and landowners 
Suburban Land Reserve, Inc. (SLR) and Tavistock East Holdings, LLC.   

 
 SLR and Tavistock own approximately 1,550 acres of land located in Osceola County and 

Orange County, Florida near the Split Oak Forest Wildlife and Environmental Area (Split Oak).   
 
The proposed Conservation Lands Agreement contemplates that Tavistock and SLR will 

donate and convey 1,550 acres of land to CFX (or another agency designated by state or local 
officials) to put into conservation on behalf of the public to offset potential impacts of the Split 
Oak Minimization Alignment on Split Oak property. 

 
 The SLR and Tavistock land donation is contingent upon the Osceola Parkway Extension 
moving into production with the Split Oak Minimization Alignment that has approximately 60 acres 
of direct impacts and 100 acres of indirect impacts to Split Oak. 

 The Osceola Parkway Extension project with the Split Oak Minimization Alignment will 
require approvals from the CFX Board, Orange County, Osceola County, the Florida Fish and 
Wildlife Commission, the Florida Communities Trust and the Florida Department of 
Environmental Protection.   

 CFX agrees to support SLR and Tavistock’s future efforts to seek approvals for access and 
trail development for hiking, bicycling, etc. on the conservation lands. 

 SLR and Tavistock do not maintain future mitigation rights on the conservation lands. 

The conveyance of the conservation lands will be restricted for use as conservation lands only. 
The following things must occur before SLR and Tavistock will convey the land: 

 
1. CFX approval of the Split Oak Minimization Alignment as the preferred alignment; 

2. CFX secures final approvals for constructing and operating the Osceola Parkway 
Extension; 

3. Resolution of any challenges or appeals brought against the designation of the Split Oak 
Minimization Alignment for the project; 

4. CFX notifies SLR and Tavistock in writing that CFX is prepared to proceed with design 
for the project. 

  The closing for the conservation land should occur within five (5) years after the execution of 
the Conservation Land Agreement.  If the contingencies are not satisfied in that time, parties can 
negotiate in good faith to establish an extended period of up to 18 months to satisfy the contingencies. 
 

 
 
 
 




























































	December 12, 2019 Agenda
	C. Approval of Minutes
	D. Consent Agenda
	#1
	#2
	#3
	#4
	#5
	#6
	#7
	#8
	#9
	#10
	#11
	#12
	#13
	#14
	#15

	E.1. Chairman's Report
	E.2. Treasurer's Report
	E.3. Executive Director's Report
	F.1. Osceola Pkway. Ext. PD&E Study Re-Evaluation
	F.2. ROW & Conservation Land Agreements
	Proposed ROW Agmt Summary
	ROW Agmt. 
	Proposed Conservation Lands Agmt Summary
	Agmt to Convey Conservation Lands

	F.3. MetroPlan Appointment
	F.4. Officer Elections



