MIAMI-DADE COUNTY, FLORIDA RFP No. 881
SunPass/Toll-By-Plate Electronic Tolling Solution

THIS SOFTWARE LICENSE, EQUIPMENT, IMPLEMENTATION, INTEGRATION, MAINTENANCE, AND
SUPPORT AGREEMENT ("AGREEMENT") IS MADE AND ENTERED INTO BY AND BETWEEN MIAMI-DADE
COUNTY , A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, HAVING ITS PRINCIPAL OFFICE AT
111 NW. 1ST STREET, MIAMI, FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE "COUNTY"), AND
TRANSCORE LP, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE, HAVING ITS PRINCIPAL OFFICE AT 8158 ADAMS DRIVE, HUMMEI.STOWN, PENNSYLVANIA,
17038 (HEREINAFTER REFERRED TO AS THE "CONTRACTOR").

WITNESSETH:

WHEREAS, the Contractor has submitted a written proposal dated March 7, 2013, hereinafter referred
to as the "Contracior's Proposal’ which is incorporated herein by reference; and,

~ WHEREAS, the County desires to procure from the Contractor such SunPass/Toll-By-Plate Electronic
. Tolling Solution for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the
parties hereto agree as foliows:

ARTICLE 1. DEFINITIONS

The foliowing words énd expressions used in this Agreement shall be congtrued as follows, except when it is diear
from the context that ancther meaning is intended: o S

a) The word “Competitor” to mean any firm, company, or parson providing services or aequipment related to
electronic toll collection systems or services or Open Road Tolling systems or Customer Service Center
and/or Violation Processing System, having a financial interest in such firm, company, or person,
including any employee, officer, consultant or agent of such firm, company, or person

b) The words "Contract" or "Agresment” to mean colleclively these terms and conditions, the Scope of
Services (Appendix A), all other appendices and attachments hereto, all amendments issued hereto, RFP
No." 881 and all assoclated addenda, and the Contractor's Proposal.

c) The words "Contract Date" to mean the date on which this Agresment is effective.

d) The words "Contract Manager” to mean Miami-Dade County's Director, Internal Services Department, or
the duly authorized representative designated to manage the Contract.

e) The word "Contractor” to mean TransCore LP and its permitted successors and assigns.

) The words “County facility” to mean space, environment, and other facilities, provided by the County in

connection with the use, operation, or maintenance of the Solution.

a) The word "Days" to mean Calendar Days.

h) The word "Deliverables” to mean all documentation and any items of any nature submiited by the
Contractor to the County's Project Manager for review and approval pursuant to the terms of this
Agresment.

a) The words "directed”, "required", "permitted”, "ordered", "designated", "selected", "prescribed” or words of

like import to mean respectively, the direction, requirement, permission, order, designation, selection or
prescription of the County's Project Manager; and similarly the words ‘approved”, accaptable”,
"satisfactory”, "equal", "necessary", or words of like import to mean respectively, approved by, or
acceptable or satisfactory to, equal or necessaty in the opinion of the County's Project Manager.
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h) The word “Dogumentation” to mean all manuals, user documentation, and other related materials
perfaining to the Software which are furnished to the County In connection with the Software.

i) ,The wdrds ‘Equipment” or "Devices” to mean the hardware products identified on Appendix A, “Scope of
Services” to be provided by the Contractor to the County under this Agreement,

I The words "Extra Work" or “Additional Work” resulting in additions or deletions or modifications to the
amount, typs or value of the Work and Services as raquired in this Contract, as directed andfor approved
by the County.

k) The word "Maintenance” to mean the preduct updates and product upgrades required for the County to

achieve optimal performance of the Software as outlined in Appendix A, “Scops of Services.”

1) The words "Project Manager" to mean the County Mayor or the duly authorized representative designated
to manage the Project.

m) The words "Scope of Services” to mean the document appended hereto as Appendix A, which details the
work to be parformed by the Contractor.

n) The words “Software System” or “Software” to mean the computer programs in machine readable in both
object code and source code and all data sets and auxiliary files used by such code, along within any
media on which they reside listed in Appendix A, "Scope of Setvices” attached hereto and any
subsequent error corrections or updates supplied to the County by the Contractor pursuant to this
Agreement, together with the proprietary information and trade secrets contained therein. Appendix A,
“Scope of Services” may be amended from time to time by the parties in writing,

0) The word "Solution” to mean the Software System and Equipment as described in Appendix A, “Scope of
Services,”

p) ‘ The waords “Support Services” to mean the process to resolve reported incidents through error correction,
patches, hot fixes, workarounds, replacements or any other type of correction or modification required to
fully utilize the Software capabilities, as outlined in Appendix A, *Scope of Services,”

q) The word "subcontractor” or *subcensultant” to mean any person, entity, firm or corporation, other than
the employees of the Contractor, who furnishes labor andfor materials, in connection with the Wark,
whether directly or indirectly, on behalf and/or under the direction of the Contractor and whether or not in
privity of Contract with the Contractor.

r} The words "Work", "Services" "Program”, or "Project” to mean eall matters and things required to be done
by the Contractor in-accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCE

I there ie & conflict between or among the provisions of this Agreement, the order of precedence is as fallows; 1)
these ferms and conditions, 2) any appendixes or attachments thereto, including the resultant Detailed Design
Document (DDD) 3) Confractor's Proposat 4) Miami-Dade County’s RFP No. 861 and any associated addenda
and attachments thereof.

ARTICLE 3. RULES OF INTERPRETATION

a) References to a specified Article, section or schedule shall be construed as reference to that specified
Article, or section of, or schedule to this Agreement unlass otherwise indicated.

b) Reference to any agreement or other instrument shall be deemed to include such agreement or other
instrument as such agreement or other instrument may, from time to time, be modified, amended,
supplemented, or restated in accordance with its terms, :

c) The terms "hereof’, "hereln”, "hereinafter”, "hereby", "herewith”, "heretc”, and “hereunder" shall be
2
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deemad 1o refer to this Agreament.

d) The fitles, headings, captions and arrangements used in these Terms and Conditions are for convenience
only and shall not be deemed to limit, amplify or modify the terms of this Contract, nor affect the meaning
thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a) This Agreement Incorporates and includes all prior negofiations, correspondence, conversations,

agresments, and understandings applicable to the matters contained in this Agreement. The parties
_agree that there are no commitments, agreements, or understandings concemning the subject matter of
this Agreement that are not contained in this Agreement, and that this Agreement contalns the entire
agreement between the parties as to all matters contained herein. Accordingly, it is agreed that no
deviation from the terms hereof shall be predicated upon any prior representations or agreemaents,
whether oral or written. It is further agreed that any oral representations or modifications conceming this
Agreement shall be of no force or effect, and that this Agreement may be modified, altered or amended
only by a written amendment duly executed by both parties hareto or their authorized representativas.

b) The Contractor shall provide the services set forth in the Scopé of Services, and render full and prompt
cooperation with the County in all aspects of the Services performed hereunder.

c) The Contractor acknowledges that this Agreement requires the performance of all things necessary for or
incidental to the effective and complete performance of all Work and Services under this Contraci. All
things not exprassly mentioned in this Agreement but necessary to carrying out its intent are required by
this Agresment, and the Contractor shall perform the same as though they were specifically mentioned,
described and delinsated.

d) The Contractor shall furish all labor, materials, tools, supplies, and other items required to perform the
Wark and Services that are necessary for the completion of this Contract. All Work and Services shall be
accomplished at the direction of and to the satisfaction of the County's Project Manager.

&) The Contractor acknowledges that the County shall be responsible for making all policy decisions
regarding the Scope of Services. The Contractor agrees to provide input an policy issues in the form of
recommendations. The Contractor agress to implement any and all changes in providing Services
hereunder as a result of a policy change implemented by the County. The Contractor agrees to act in an
expeditious and fiscally sound manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said changes.

ARTICLE 5. CONTRACT TERM

5.1 The Agreement shall become effective on the date that is it is signed by the County or the Contractor,
whichever s later and shall be for the duration of five (5) year(s). The County, at its sole discretion, reserves the
right to exercise the oplion to renew this Agreement for an additional four (4) five-year periods.

5.2 Extenslon. The County also reserves the right to exercise its option to extend this Agreement for up o one
hundred-eighty (180} calendar days beyond the current Agreement period or beyond any of the renewals. The
County will nofify the Contractor in writing of the extension. This Agreement may be further extended beyond the
initial one hundred-eighty (180) calendar day extension period by mutual agreement betwaen the County and the
Contractor, upon approval by the Board of County Commissioners.

ARTICLE 6. GRANT OF LICENSE

6.1 License. The Software and related materials and any copies, excluding Developed Works as outlined in
Article 6.3, in whole or in patt made pursuant fo this Agreement shall be the sole and exclusive property of the
Contractor.

6.2 Contractor grants to the County, its successors and assigns, a limited, non-exclusive, royalty-free, fully paid,
license to the Software for County’s own operations on the Equipment, or approved future equipment; provided,
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however, that County shall have the right to re-locate the Software to a backup CPU, in the event that the
licensed CPU fails or is withdrawn from service. Contractor autharizes the County to copy the System Software
solely for its own internal use. The County shall not re-sell, supply or give the Software (source or executable
code) to other parties. Contractor hereby authorizes County to copy the Software solely for the County’s own
internal use for restart purposes or to replace worn copy, provided the Softwars is used only on the Equipment, or
approved future equipment.

6.3 Notwithstanding the foregoing, and any other provision under this Agreement, the County grants the
Contractor a perpetual, royalty-free, irrevocable, worldwide, unlimited, exclusive license to use, oparate, copy,
customize, modify, and create derivative works from Contractor enhancements or modifications or customization
or Developed Works of software and source code developed specifically for the County under this Agreement for
other legal business purposes. As part of the license rights granted, the County shall provide all necessary
documentation and source code required by Contractor to use such software for Contractor's intended purpose.

6.4 Any purchased Commercial Off the Shelf (COTS) and/or third party providers (inclusive of subcontractors and
suppliers) of software provided under this Agreement shall be in the name of the County, so that the County may
be made the licensee of such software subject to the standard terms and conditions of the respective COTS or
third party providers (inclusive of subconiractors and suppliers) license agreements. COTS and/or third party
providers (inclusive of subcontractors and suppliers) software source code s excluded from any escrow deposit
requirements. :

ARTICLE 7. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served
if delivered by Registered or Certified Mail, with return receipt requested; or delivered parsonally; or delivered via
fax or e-malil (if provided below) and followed with delivery of hard copy; and in any case addressed as follows:

(1) To the County Project Manager:

Miami-Dade Public Works and Waste Management Department
2525 NW 62" Street .

5" Floor - N

Miami, Florida 33147

Attention:  Aneisha Daniel and Michael Bauman
Phone: (305) 514-6630 / (305) 864-2468

E-mail: - adaniel@miamidade.gov / mikeb@miamidade.qov

he Contract er:

Miami-Dade County

Internal Services Dapartment
111 N.W. 1* Street, Suite 1300
Miami, FL 33128-1974

Aftention: * Beath Goldsmith
Phone: (305) a75- 4417
Fax: (305) a76- 6688

E-Mail: bgoldsm@miamidade.qov

(2) To the Contractor

Transcore LP

9440 Carroll Park Drive
Suite 150

San Diego, CA 92121
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Attention: Director of Contracts
Phone: {858)736-8270

E-mail; randy.lester@transcore.com

Either party may at any time designate a different address and/or contact person by giving notice as provided |
above to the other party. Such notices shall be deemed given upon recelpt by the addressee.

ARTICLE 8. DELIVERY

8.1 Delivery of the Solution shall be according to Appendix A, "Scope of Services” and Appendix C, “Project
Timeline". All services performed under this Agreement are contingent upon Final System Acceptance by the
County.

8.2 Documentation. The Contractor shall provide electronic copies of the associated Solution Documentation
Solution to the County upon Final System Acceptancs.

ARTICLE 9. SUPPORT AND MAINTENANCE SERVICES

Contractor shall provide the County with technical support and maintenance services in the manner outlined in
Appendix A, “Scope of Services” for the Solution throughout the term of this Agreemant, including any options or
extensions exercised by the County.

ARTICLE 10. PROQTECTION OF SOFTWARE

10.1 No Reverse Engingering. The County agrees shall not reverse compile, reverse engineer, modify,
disassemble, franslate, copy or in any way duplicate the Software, In whole or in part.

10.2 Ownership. The County further acknowledges that all coples of the Software System in any form provided by
the Contractor are the sole property of tha Cantractor. The County shall not have any right, title, or interest to any
such Software or copies thereof, and further shall secure and protect all Software and Documentation consistent
with maintenance of Contractor's proprietary rights therein. The County shall not sell, lease, assign, subficense,
or otherwise transfer to any third party, directly or indirectly, the Software or any license or right granted
hereunder, in whole or in part.

10.3 Exporting. The County will not export or re-export outside the United States, the Software, in whole or in
part.

10.4 The County shall reproduce and include copyright and proprietary notices on ail copies of the Softwars in the
same form and manner that such copyright and proprietary notices are included on the Software by Contractor.

ARTICLE 11. SOFTWARE MODIFICATIONS

11.1 Software Enhancements or Modifications. The County may, from time to time, request that the Confractor
incorporate certain features, enhancements or modifications into the Software. When requested by the County,
the Contractor shall provide the requested system enhancements/modifications including all retsvant source code.
Upon the County's request for such enhancements/modifications the County shall prepare a Statement of Work
(*SOW") for the specific Project that shall define in detail the Services to be performed. The Contractor shall
submit a cost and/or temporary revenue sharing proposal including all costs pertaining to furnishing the County
with the enhancements/modifications.

a) After the SOW has been accepted a detailed requirements and detailed design document shall be
submitted fllustrating the complete financial terms that govern the SOW, proposed Project staffing,
anticipated Project schedule, and other information relevant to the Project. Each SOW executed
hereunder shall automatically incorporate the terms and conditions of this Agreement. Such
enhancements or modiflcations shall become the property of the County. Notwithstanding the foregoing,
performance of any such modifications shall not compromise the Coniractor's warranty obligations.

b) Following the County's acceptance of all enhancements/modification, the Contractor shall provide the
5
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County, if s0 requested with written confirmation of the date the enhancements/modification was applied
to the Sofiware System, and any and all Documentation relating to the Software and or
enhancements/modification thereto,

ARTICLE 12. IMPLEMENTATION SERVICES

a) The County shall accept or reject the Software System andior Equipment within fifteen business {15)
days of recelpt unless otherwise provided elsewhere in this Agreement,

b) If the Contractor falls to provide deliverables within the time specified or if the Software System and/or
Equipment dellverad falls to conform o the requirements or are found to be defective in material or
workmanship, then the County may reject the delivered Software System and/or Equipment or may
accept any item of Software System and/or Equipment and reject the balance of the delivered Software
System- andfor Equipment. The County shall notify Contractor of such rejection in writing and specify in
such notice, the reasons for such rejection. Contractor agrees to deliver a fix or workaround replacement
for the Software System and/or Equipment for such items of rejected Software System and/or Equipment
within fifteen (15) business days of Contractor's receipt of the County's rejsction nolice.

c) The Contractor shall bear the risk of loss or damage to delivered Software System and/or Equipment untll
the time the Project Manager cerlifies that the System{s) has successfully completed the System
Acceptance test whether such loss or damage crises from acts or omissions {(whether negligent or not) of
the Contractor or the County or from any other cause whatsoever, except loss or damage arising solely
from the negligence or wiliful acts of the County.

d) Contractor agrees to install the Software System at the County's facilities. Contractor agreaes fo
commence installation of the Software System according to the Implementation Timeline set for In
Appendix C unless a different time for implementation is otherwise mutually agread upon by the parties
hereto. All implementation services will be performed during normal business hours. Whenever possible,
however some services to be provided may be required outside of normal business hours to
accommodate County operations. Work to be performed outside normal business hours will be mutually
agreed by both parties. Contractor shall diligently pursue and complete such implementation services in
accordance with the Implementation Schedule, so that such Software System is in good working order
and ready for use by the dates set forth in the implementation Timellne.

e) Contractor agrees to do all things necessary for proper implementation of the Software System and to
perform its implementation obligations hereunder in an orderdy, skillful and expeditious manner, with
sufficient labor and materials to ensure efficient and timely completion of such obligations. If applicable,
Contractor shall coordinate with the Project Manager all work with all other Contractors and/or County
personnel parforming work to complete Software System Instaflation. The County shall be responsible for
resolving all disputes relating to Site access between Contraclor and/or County persannel. Contractor
shall provide all materials necessary to properly implement the Software System. The County shall
attempt to provide reasonable working and secure storage space for the performance by Contractor of
the implementation services described hersin.

f Unless otherwise agreed to by the County, Contractor agrees as part of the implementation to perform all
requirad services to successfully achieve all objectives set forth in Appendix A, “Scope of Services”,
including, but not limited to, (a) system configuration; (b) interface development ; (c) software testing; (d)
acceptance and user acceptance testing; (&) training; {f)} cooperating with all other vendors supplying
peripheral or ancillary equipment that will interface with the System; and (g) any additionsl services
necessary to ensure Contractor's compliance with this Arficle 12,

a) Solution testing shall consist of the tests described in the Scope of Services which are to be conducted
collectively by the Contractor and the County. The purpose of these tests is to demaonstrate the complete
operability of the Solution in conformance with the requirements of the Contract. This will include an
actual demonstration of all required Solution functionality. All tests shall be in accordance with test plans
and procedures prepared by Contractor and previously approved by the County. In the svent of any
outstanding deficlencies at the conclusion of installation testing, as determined by the County, Contractor
shall be responsible for instituting necessary corrective measures, and for subsequently satisfactorily

6



MIAMI-DADE COUNTY. FLORIDA RFE No. 861

demonstraiing a_ndfor re-demonstrating system parformance.

ARTICLE 13. TESTS

The Contractor shall configure and program the Solution to conform to the Scope of Services. The software and
associated equipment will be subject to several tests, Including a System Acceptance test as further defined in the
Scope of Services, Implementation Timeline, and Acceptance Criterla to be developed and agreed by both
parties. To assure Solution performance, the County's Project Manager will coordinate all testing of the Solution
and provide Final System Acceptance upon completion of all milestones and deliverables as outlined In the Scope
of Services.

Failure of the Solution to satisfy the acceptance criteria and conform 1o the requirements set forth in the Scope of
Services by the timeframes set forth in the Implementation Timeline may result in the County withholding payment
until satisfactory acceptance is granted to the Contractor,

After Final Syslem Acceptance is granted, any modifications, fixes, enhancements, and/or new releases of the
Solution require separate testing periods and sign-off from the County Project Manager prior to migrating it into
the production software. The testing protocol shall be as follows:

a) Contractor's Project Manager will provide written notice to the County Project Manager of modifications,
fixés, enhancements, andfor new releases of the software available for testing.

b) The Confractor's Project Manager will coordinate all user acceptance testing dates, acceptance criteria,
and training for the new functlonality for the test group.

¢) The County will be granted five (6) business days or other timeframe agreed to by both parfies in writing
to' perform. testing based on the outlined functionality being delivered to the Gounty on the Acceptance
‘Criteria sign off sheat;

d) The County's Project Manager will provide the Contractor with written nofice of acceptance (sign-off) or
rejection (with documented material nonconformities In the functionality) within 5 business days, unless
rore time is needed, in which case the County will notify the Contractor in writing accordingly;

e) Deficiencies found will be noted on the Acceptance Criteria sign off sheet and the Contractor will be
provided an opportunity to correct the issues. The Contractor will be required to provide the County with
an updated timeline and work around {fix) within three (3) business days unless additional time Is
raquested in writing and agreed by both parties;

f) Once the release is accepted, the functionality will be moved Into the production module, And updated
documentation will be provided to the County;

ARTICLE 14. REVIEWING DELIVERABLES

The Contractor agrees to submit alt Deliverables required to be submitted for review and approval by the County
in accordance with the specific requirements in the Scope of Services, and as specified in Appendix D
- “Acceptance Criteria”. The Contractor understands that the County shalt have final approval on all Deliverables,

In reviewing the Deliverables, the Coniractor understands that the County will provide the Contractor with:
B} ) written notification of the County's approval,

ii. a written notification that each Deliverable is approved subject to the Contractor providing
prompt correction of a minor deficiency, or,

Il inthe case of a Deliverable thai does not meet the requirements of the Agreement, a written
notification of the County's disapproval. The County's disapproval notification will state with
reasonable detail to sufficiently advise the Confractor of the basis on which the Deliverable
was determined to be unacceptable.

The Contractor understands that fallure by the County to provide a nofice of approval does not constitute
approval.

Furthermore:
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a) For each Deliverable made hereunder, the County shall have ten (10} business days, commencing on
the first business day after recaipt by the County of the Deliverable, to determine whether the
Deliverable is approved as submitted, is approved subject to the corraction by the Contractor of minor
discrepancies, or whether it is unacceptable and therefore disapproved.

b) Unless an extension of time has been granted by the County, within five (5} business days safter
receipt of the County's notification of "disapproval”, the Contractor shall deliver to the County the
hecessary revisions and/or modifications for a second review by the County.

c) If after the second review period the Deliverable remains unacceptable for the County's approval, the
County may direct the Contractor to:

" Proceed with the Work subject to the correction of all outstanding defisiencies which led to the
County's determination that a Deliverable was not acceptable for approval on or before a specific
date established by the County for correcting such deficiency or deficiencies; or,

= Suspend all Work being performed in regard to the execution of the Agreement, except those
services necessary for the correction of outstanding deficiencies, untll such time ihat all such
outstanding deficiencies have been corrected by the Contractor and resubmitted to the County for
approval. Any suspension of the Work under this provision shali not alter the County's right to
agsess liquidated damages in the event that the Work is not completed in accordance with other
provisions of this Agreement.

d) The County shall have the right to approve or accept part of any Deliverable. Any such approval shall
‘e regarded as partial and conditicnal upon the County's approval or acceptance of all aspects of the
Deliverable. The Contractor must comect any deficiencies within the time the County specifies for
such correction in the County's notice conceming a partial approval (including approvals subject fo
correction of minor deficlencies) or, if no time is given, promptly. I the County does not subsequentiy
approve or accept all aspects of the Deliverable, the earlier conditional acceptance or approval may,
in the sole absolute discretion of the County, be regardad as vold and of no effect.

ARTICLE 15. § TION W, NTY

The Contractor warrants, for a perfod-of one (1) year from the County's Final System Acceptance, that the
Solution and all related components provided by the Contractor under the performance of this Agreement shali:

i, Befree fram defects in material and workmanship under normal use and remain in good working
order, wear and tear excepted;

li.  Function properly and in conformity with the warranties in this Agreement;

ii.  Meet the performance standards set forth in the Scope of Services and the Original Equipment
Manufacture's published specifications.

During the Warranty Period, Contractor agrees to use all reasonable efforts and resources to provide to the
County-all corrections and/or modifications necessary to correct problems with the Equipment provided by the
Contractor that are reported to Contractor, at no additional cost to the price identifiad in the Price Schedule.

During the Warranty Period, Contractor shall enforce the manufacturer's warranty and maintenance obligations
relating to the Equipment and related Software it provides.

in the event the Software does not satisfy the conditions of performance set forth in the Scope of Senvices,
Solicitation, and Contractor's proposal, the Coniractor's obligation is to provide a Fix or a Work Around at the
Contractor's cost and expense, or to provide diffarent equipment, software and services required to attain the
performance requirements set forth in the Scope of Services, Solicitation, and Cantractor's proposal, in the sole
discretion of the County. Failure by the Contractor to comply with warranty provisions hereof may be deemed by
the County as a breach of the Contractor's obligations hereof.
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i. Any changes, modifications or maintenance or rapairs not authorized by Contractor to the Software
or operating environment to which it has been installed, including additional and/or unauthorized
programs to systems hardware and/or warkstations that result in system problems, shali automaticaliy
void any warranties herein.

ii. THE WARRANTIES OF CONTRACTOR CONTAINED HERE!IN ARE APPLICABLE ONLY IF THE
SOFTWARE IS USED ON THE SPECIFIC EQUIPMENT AT THE LOCATION(s) SPECIFIED HEREIN.
CONTRACTOR MAKES NO WARRANTY, EXPRESS, IMPLIED OR OTHERWISE, IF THE
SDOEZT_:_!IVF/]\ERS IS USED ON ANY OTHER EQUIPMENT OR AT A LOCATION OTHER THAN THAT
I .

iil.. EXCEPT FOR THE EXPRESS WARRANTY STATED ABOVE, CONTRACTOR DISCLAIMS ALL
WARRANTIES ON THE SOFTWARE FURNISHED HEREUNDER, INCLUDING ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FCOR A PARTICULAR PURPOSE OR
SUITABILITY. THERE SHALL BE NO LIABILITY ON THE PART OF CONTRACTOR FOR
DAMAGES INCLUDING BUT NOT LIMITED TO SPECIAL, INDIRECT, OR CONSEQUENTIAL
DAMAGES ARISING QUT OF OR IN CONNECTION WITH THE USE OR PERFORMANGE OF THE
ggmegE EVEN IF CONTRACTOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH

ARTICLE 16;. THIRD PARTY WARRANTIES

In addition to the foregaing warranties, the Contractor hereby assigns to the County, and the County shall have
the benefit of, any and all subcontractors’ and suppliers' warranties and representations with respect to the
Solufion provided hereunder. In the Contractor's agreements with subcontractors and suppliers, the Contractor
shall require that such parties (i) consent to the assignment of such warranties and representations to the County;
(1) agree that such wamanties and representations are enforceable by the County in Its own name; and (iii) furnish
to the County, the warranties and obligations as set forth in Articles 15 “Solution Warranty”.

ARTICLE 17. FEES AND PAYMENT

17.1 Fees. The County shall pay the Fees or other considerations for the Software, Equipment, and
Documentation as set forth on Appendix B “Price Schedule” attached hereto. All amounts payable hereunder by
the County shall be payable to the Contractor upon invoice as defined in Appendix B. The County shall have no
abligation to pay the Contractor or any additional sum In excess of this amount, except for a change and/or
modification to the Agreement, which is approved and executed in writing by the County and the Contractor. All
Services undertaken by the Contractor prior to the County’s approval of this Agreement shall be done at the
Contractor's risk and expense.

17.2 Travel. With respect to travel costs and fravel related expenses, the Contractor agrees to adhere to CH.
112.061 of the Florida Statutes as they pertain to out-of-pocket expenses including employee lodging,
transportation, per diem, and all miscellaneous cost-and fees. The County shall not be llable for any such
expenses that have not been approved in advance, in writing, by the Gounty.

17.3 Fixed Pricing. Prices shall remain firm and fixed for the term of the Agreement, including any option or
exiension periods; however, the Contractor may offer incentive discounts to the County at any time during the
Agreement term, including any renewal or extension thereof.

17.4 Invoices. All invoices issued by the Contractor, shall be supported by receipt bills or other documents
reasonably required by the Gounty. Invoices shall show the County's Agreement number, and shall have a unique
invoice number assigned by the Contractor. It is the policy of Miami-Dade County that payment for all purchases
by County agencies shall be made in a timely manner and that interest payments be made on late payments, In
accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Cede, the time
at which payment shall be due from the County shall be forty-five days from receipt of a proper invoice. The time
at which payment shall be due to smail businesses shall be thirty (30) days from raceipt of a proper invoice. All
payments due from the County and not made within the time specified by this section shall bear interest from
thirty (30) days after the due date at the rate of one percent (1%) per month on the unpaid balance. Furiher,
proceedings to resolve disputes for payment of obligations shall be concluded by final written declslon of the
9
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County Mayor, or his or her designee(s), not later than sixty (60) days after the date on which the proper invoice
was received by the County. Invoices and associated back-up documentation shall be submitted in duplicate by
the Contractor to the County as follows:

Miami-Dade Public Warks and Waste Management Department
2525 NW 62" Street

5" Floor

Miami, Florida 33147

Attention:  Aneisha Daniel
Phone: (305) 514-6630
E-mal: adanlel@miamidade.qov

The County may at any time designaie a different address and/or contact person by giving writlen notice to the
other party.

ARTICLE 18 . |NDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or demages, including attorneys' fees and costs of defense,
which the County or its officers, employees, agents or instrumentalities may incur as a result of claims, demands,
suits, causes of actions or proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Agresment by the Conlractor or its employees, agents, servants. partners principals or
subcontractors. The Contractor shalt pay all claims and losses In connection therewith and shall investigate and
defend all claims, suits or actions of any kind or nature in the name of the County, where applicable, Including
appellate proceedings, and shall pay all costs, judgments, and attorney's fees which may issue thereon. The
Contractor expressly understands and agrees that any insurance protection required by this Agreement or
otherwise provided by the Contractor shallin no way limit the respansibility ta indemnify, keep and save harmless
and defend the County or its officers, employees, agents and instrumentalities as herein provided.

Upon County's notification, the Contractor shall furnish to the Intemnal Services Department, Procurement
Management Division, Cartificates of Insurance that indicate that insurance coverage has been obtained, which
meets the requirements as outlined below:

1. Worker's Compensalion Insurance for all employees of the Contractor as required by Florida Statute 440,

2. Commercial General Liability Insurance on a comprehensive basis in an amount not less than $1,000,000
combined single limit per occurrence for badily injury and properly damage. Miami-Dade County must
be shown as an additional insured with respect to this coverage. The maliling address of Miami-
Dade County 111 N.W. 1st Streef, Suite 1300, Miaml, Florida 331281974, as the certificate holder,
must appear on the certificate of insurance.

3. Automobile Liability insurance covering al! owned, hon-owned, and hired vehicles used in connection with
the Services, in an amount not less than $1,000,000 combined single limlt per occurrence for bodily injury
and property damage.

4, Professional Liability Insurance in an amount not less than $1,000,000

All insurance policles required above shall be issued by companies authorized 1o do business under the laws of
the State of Florida, with the following qualifications:

The company must be rated no less than "B" as to management, and no less than “Clags V" as fo
financial strength by Best's Insurance Guide, published by A.M. Best Company, Oldwick, New
Jeorsey, or Its equivalant, subject to the approval of the County Risk Management Division,

or

10
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The company must hold a valid Florida Certificate of Authority as shown in the latest “List
of All Insurance Companies Authorized or Approved to Do Business In Florida” Issued by
the Department of Financial Services and are members of the Fiorida Guaranty Fund.

Notification of cancellation of insurance shall be provided to the County Project Manager and County Coniract
Meanager listed Article 7 with thirty (30) days in advance notice. The Contractor shall provide notification of any
reduction in caverage immediately upon becoming aware of such reduction,

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and obligation under
this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required, within ten (10)
business days after notification of recommendation to award. i the insurance certificate is received within the
specified time frame but not in the manner prescribed in this Agresment, the Contractor shall have an additional
five (b) business days to submit a corracted certificate to the County. IF the Contractor fails to submit the required
insurance documents in the manner presciibed in this Agreement within fifleen (15) business days, the Contractor
shall be in dafault of the contractual terms and conditions and award of the Contract may be rescinded, unless
such timeframe for submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance cerfificates required In conjunction with this
Section remain in force for the duration of the contractual period of the Contract, Including any and all opfion
years or extension periods that may be granted by the Counly. If insurance certificates are scheduled to expire
during the contractual period, the Contractor shall be responsible for submitting new or renewed Insurance
certificates to the County within ten {(10) calendar days of such expiration. In the evant that expired certificates
are not replaced with new or renewed certificates which cover the coniractual period, the County shall suspend
the Contract until such time as the new or renewed certificates are recelved by the County in the ranner
prescribed herein; provided, however, that this suspended psriod does not exceed thirty (30) calendar days.
Thereafter, the County may, at its sole discretion, terminate this contract.

ARTICLE 19. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and professional manner
satisfactory to the County in accordance with the terms and conditions of this Agreement. The County
shall be entitled to a satisfactory performance of all Services described herein and to full and prompt
cooperation by the Contractor in all aspects of the Services. At the request of the County, the Contractor
shall promptly remove from the project any Contractor's employee, subcontractor, or any cther person
performing Services hereunder. The Contractor agrees thal such removal of any of its employees does
not require the termination or demotion of any employee by the Contractor.

b) The Contractor agrees to defend, hold harmless and Indemnify the County and shall ba liable and
responsible for any and all ¢laims, suits, actions, damages and costs {including attorney's fess and court
costs) made against the County, occurring on account of, arising from or in connection with the removal
and replacement of any Contractor's personnel performing services hereunder at the behest of the
County. Removal and replacement of any Contractor's personnel as used in this Article shall not require
the termination and or demolion of such Contractor's personnel.

c) The Contractor agrees that at all times it will employ, malintain and assign to the performance of the
Services a sufficlent number of competent and qualified professionals and other personnel to meet the
requirements to which reference Is hereinafter made. The Confractor agrees to adjust its personnel
staffing levels or to replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion that said personnel staffing is inapproptiate
or that any individual is not performing in a manner consistent with the requirements for such a position,

d) The Contractor warrants and represents that its personnel have the proper skill, training, background,
knowledge, experience, rights, authorizations, Integrity, character and licenses as necessary to perform
the Services described herein, in a competent and professional manner.,

a) The Contractor shall at all times cooperate with the County and coordinate its respective work efforts to
' 11
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mosi effectively and éfficiently maintain the pragress in performing the Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws, statutes, ordinances,
and regulations that are applicable to the performance of this Agreement.

ARTICLE 20. EMPLOYE FT NTRACTOR

All employees of the Contractor shall be considerad to be, at ali times, employees of the Contractor under its sgle
direction and not employees or agents of the County. The Contractor shall supply competent employees. Miami-
Dade County may require the Contractor to remove an employee it deems careless, incompstent, insubordinate
or otherwise objectionable and whose continued employment on County property is not in the best interest of the
County. Each employse shall have and wear propar identification.

ARTICLE 21. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement, an
independent contractor, and not an employes, agent or servant of the County. All persons engaged In any of the
work or services performed pursuant to this Agreament shall at all times, and in all places, be subject to the
Contractor's sole direction, supervision and control. The Contractor shalt exercise control over the means and
manner In which it and its employees perform the ‘wark, and in all respects the Contracter's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as employees and
agents of the County.

The Contractor does not have the power or authority to bind the County in any promise, agreement or
represantation othgr than specifically provided for in this Agreement.

ARTICLE 22. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a) The Contractor heteby acknowledges that the County's Project Manager will determine in the first
instance all questions of any nature whatsoever arlsing out of, under, or in connection with, or In any way
related to or on account of, this Agreement including without limitations: questions as to the vaiue,
acceptabllity and fitness of the Services; questions as to either party's fulfiliment of its obligations under
the Confract; negligence, fraud or misrepresentation before or subsequent to acceptance of the
Contractors Proposal; questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

b) The Contractor shall be bound by all determinations or orders and shall promptly comply with every order
of the Project Manager, including the withdrawal or modification of any previous order and regardiess of
whether the Contractor agrees with the Project Managsr's determination or order. Where orders are
given orally, they will be issued in writing by the Project Manager as soon thereafter as is practicable.

¢) - The Contractor must, in the final instance, seek to resoive every difference concerning the Agreement
with the Project Manager. - in the event that the Contractor and the Project Manager are unable to resolve
thelr difference, the Contractor may initiate a dispute in accordance with the procedures set forth in this
Article. Exhaustion of these procedures shall be a condition precedent to any lawsuit permitted
hereunder. ’

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor or designes, who
may not be the Project Manager or anyone associatad with this Project, acting personally, to decide all
questions arising out of, under, or in connection with, or in any way related to or on account of the
Agreement (including but not limited to claims in the nature of breach of contract, fraud or
misrepresentation arising sither bafore or subsequent to execution herecf) and the decision of each with
respect to matters within the County Mayor's purview as set forth above shall be conclusive, final and
binding on parties. Any such dispute shall be brought, if at all, before the County Mayor within 10 days of
the cceurrence, event or act out of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable, including advice of
experts, but in any event shall base the decision on an independent and objective determination of
12
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whether Contractor's performance or any Deliverable meets the requirements of this Agreement and any
specifications with respect thereto set forth herein. The effect of any decision shall not be impaired or
waived by any negotiations or seftlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior decision shall be
deemed subject to review, or by any termination or canceliation of the Agreement. All such disputes shall
be submitted in writing by the Coniractor to the County Mayor for a decision, together with all evidence
and other pertinent information in regard to such questions, in order that a fair and impartial decision may
be made. Whenever the County Mayor is entitied to exercise discretion or judgment or to make a
determination or form &n opinion pursuant to the provisions of this Article, such action shall be fair and
impartial when exercised or taken. The County Mayor, as appropriate, shall render a decision in writing
and deliver a copy of the same to the Contractor. Except as such remedies may be limited or waijved
elsewhere in the Agreaament, Contractor reserves the right to pursue any remedies available under law
after exhausting the provisions of this Article.

ARTICLE 23, MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall constitute the entire
Agreement between the parties with respect hereto and supersedes all previous communications and
representations or agreements, whether written or oral, with respect to the subject matter hereto unless
acknowledged In writing by the duly authorized representatives of both parties.

b) Nething in this Agreement shall be construed for the benefit, intended or otherwise, of any third party that
is not a parent or subsidlary of a party or otherwise related (by virtue of ownership control or statutory
control) to a party.

c) in those situations where this Agreament imposes an indemnity abligation on ihe Contractor, the County
may, at its expense, elect to participate in the defense if the County should so choose, Furthermare, the
County may &t its own expense defand or settle any such claims If the Contractor fails to diligently defend
such claims, and thereafter seek indemnity for casts from the Contractor,

ARTICLE 24. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and
accurate records o substantiate compliance with the requirements set forth in the Scope of Services. The
Contractor and Its subcontractors and suppliers, shall retain such records, and all other documents relevant to the
Services furnished under this Agreement for a period of three (3) years from the expiration date of this Agreement
and any extension thereof.

ARTICLE 25. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the expiration of three (3)
years after the expiration of this Agreement and any extension thereof, have access to and the right to examine
and reproduce any of the Conifractor's books, documents, papers and records and of its subcontractors and
suppliers which apply fo all matters of the County. Such records shall subsequently conform to Generalty
Accepted Accounting Principtes requirements, as applicable, and shall only address those transaclions related to
this Agresment,

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission Auditor to gl
financial and. performance related records, property, and equipment purchased in whole or in part with
government funds. The Contractor agrees to maintain an accounting system that provides accounting records
that are supported with adequate documentation, and adequate procedures for determining the allowabiiity and
allacability of costs.

Contractor's confidential or proprietary information generaled or developed Incidental to contract management
and administration are not deesmed a Documentation, Deliverable, Developed Warks, nor work-for-hire under this
Agresment, and are not subject to disclosure or unauthorized use without restriction by the Contractor, excapt if
otherwise provided for by Florida's Public Records Law.

13
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ARTICLE 26. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the Contractor's
Proposal, the Contractor must natify the County in writing and request written approval for the substitution at least
ten (10) business days prior to effecting such substitution.

ARTICLE 27. ASSIGNMENT

Neither the Contractor nor the County shall not assign, transfer, convey or otherwise dispese of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written consent of the
County.

ARTICLE 28. SUBCONTRACTUAL RELATIONS

a) if the Contractor will cause any part of this Agresment to be performed by a Subcontractor, the
provisions of this Contract will apply to such Subcontractor and its officers, agenis and employees In all
respects as If it and they were employees of the Contractor; and the Contractor will not be in any
manner thereby discharged from its obligations and liabilifies hereunder, but will be liable heraunder for
all acts and negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be subject to the
provisions hereof as if performed directly by the Contractor.

b) The Coniractor, before making any subcontract for any portion of the services, will state In writing to the
County the name of the propased Subcontractor, the portion of the Services which the Subcontractor is
to do, the place of business of such Subconitractor, and such other information as the County may
require. The County Wil have the right to require the Contractor not to award any subcontract to a
person, firm or corporation disapproved by the County.

c) Before entering into any subcontract hereunder, the Contractor will inform the Subcontractor fully and
completely of all provisions and requirements of this Agreement relating either directly or indirectly to
the Services to be performed. Such Services performed by such Subcontractor will strictly comply with
the requirements of this Contract,

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other requirements
hersin provided, the Subcontractor must be prepared to prove to the satisfaction of the County that it
has the necessary facilities, skill and experience, and ample financial resources to perform the Sarvices
in a satisfactory manner. To be considered skilled and experienced, the Subcontractor must show to
the satisfaction of the County that it has satisfactorily performed services of the same general type
which Is required to be performed under this Agreement.

e) The County shall have the right o withdraw its consent to a subcontract if it appears fo the County that
the subcontract will delay, prevent, ar otherwise impsir the parformance of the Contractor's obligations
under this Agreement. All Subcontractors are required to protect the cenfidentiality of the County's and
County's proprietary and confidential information. Contractor shall furnish to the County coples of all
subconiracts between Contractor and Subconfractors and suppliers hereunder. Within each such
subcontract, there shall be a clause for the bensefit of the County in the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the Subcontractor
of its performance obligations under the subcontract. The clause shall Include an option for the County
to pay the Subcontractor directly for the performance by such Subcontractor. Notwithstanding, the
faregoing shall neither convey nor imply any obligation or liability on the part of the County to any
subconiractor hereunder as more fully described herelin.

ARTICLE 29. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, estimates and

explanations presented by the County were provided to the Contractor for evaluation purposes only. However,

since these assumptions, parameters, projections, estimates and explanations represent predictions of future

events the County makes no represantations or guarantees; and the County shall not be responsible for the
14



MIAM-D. RIDA REP No. 867

accuracy of the assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanatians shall not form the basis of
any claim by the Contractor. The Contractor accepts all risk assaciated with using this information.

ARTICLE 30. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be of no effect and
shall be-deemed stricken from this Agreement without affecting the binding force of this Agreement as it shall
remain after omitting such provision.

ARTICLE 31. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity attempts to meet
its contractual obligation with the County through fraud, misreprasentation or material misstatement.

b) The County may, as a further sanction, terminate or cancel any other contract(s) that such Individual or
corporation or other entity has with the County and that such Individual, corporation or other entity shall
be responsibie for all direct and indirect costs associated with such termination or cancellation, Including
attarney's fees.

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet its
contractual obligations with the County through fraud, misrepresentation or material misstatement may be
debarred from Counly contracting for up fo five (5) years in accordance with the County debarment
procedures, The Contractor may be subject to debarment for failure to perform and all other reasons set
forth in Section 10-38 of the County Cods.

d) In addition 1o cancellation or termination as otherwise provided in this Agreement, the County may at any

time, in its sole discretion, with or without cause, terminate this Agreement by written notice to the
Contractor.
Notwithstanding the foragoing, in the event the County exercises this provision based on “with cause”,
then the County shall first provide the Contractor an opportunity to cure as provided undar ARTICLE 33,
Notice of Defauit - Opportunity To Cure. In the event the County elects fo ferminate “without cause”, the
County shall provide at least fifteen (15) days advance written notice to the Contractor,

a) In the event that the County exercises Its right to terminate this Agreement, the Contractor shall, upon
receipt of such notice, unless otherwise directed by the County:

i.  stop work on the date specified in the notice {"the Effective Termination Date");

ii. take such action as may be necessary for the protection and preservation of the County's materials
and propenrly,

iii. cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-cancelable
orders for Deliverables that are not capable of use except in the performance of this Agreement and has
been specifically developed for the sole purpose of this Agreement and not incorporated in the Services;
v. take no action which will increase the amounts payable by the County under this Agreement; ang

B In the event that the County exercises its right to terminate this Agreement, the Contractor will be
compensated as stated in the payment Articles herein for the:

i. portion of the Services completed in accordance with the Agreement up to the Effective Termination
Date; and
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ii. non-cancelable Deliverables that are not capable of use except in the performance of this
Agreament and has been specifically developed for the sole purpose of this Agreement, but not
incorporated in the Services.

g) All compensation pursuant to this Article are subject to audit.

h) With regard to the Software, This Agreement may also be terminated by the Contractor if the County fails
to comply with any term or condition of this Agreement and fails to correct such noncompliance within 30
days In accordance with Article 33, after receipt of Contractor's written notification thereof or such longer
period as Contractor may allow in writing.

Within 30 days after any termination of this Agreemant, the County shall return to Contractor all coples of

the Soflware supplied or made under this Agreement togsther with a signed letter certifying that the
Confractar has discontinued all further use of the Software and that all copies have been returned to
Conlractor or that they have baen destroyed.

ARTICLE 32. EVENT .OF DEFAULT

) An Event of Default shall mean a breach of this Agreement by the Contractor, Without limiting the
generality of the foregeing, and in addition to those instances referred to herein as a breach, an Event of
Default shall include the following:

i.  the Contractor has not delivered Deliverables on a timely basis;
ii. the Contractor has refused or failed to supply enough properly skilled staff parsonnel;
iii.  the Contractor has failed to make prompt payment to subcontractors or suppliers for any Services:

iv. the Contractor has become insoivent (other than as interdicted by the bankruptcy laws), or has
assigned the proceeds received for the benefit of the Contractor's creditors, or the Contractor has taken
advantage of any Insolvency statule or debtor/creditor law or if the Contractor's affairs have been put in
the hands of a receiver; .

v. the Contractor has falled to obtain the approval of the County where required by this Agreement:
vi. . the Contractor has failed to provide "adequate assurances” as required under subsection b below:
vii. the Contractor has failled in the representation of any warranties stated herein,

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the
Contractor's ability to perform the Services or any portion thereof, the County may request that the
Contractor, within the timeframe set forth in the County's request, provide adequate assurances to the
County, in writing, of the Contractor's ability to perform in accordance with the terms of this Agreement.
Until the County receives such assurances, the County may request an adjustment to the compensation
received by the Contractor for portions of the Services which the Contractor has not performed. In the
event that the Contractor fails fo provide to the County the requested assurances within the prescribed
timeframe, the County may:

i.  treat such fallure as a repudiation of this Agreement; and

i.  resort to any remedy for breach provided herein or at law, including but not limited to, taking over
the performance of the Services or any part thereof either by itself or through others.

c) In the event the County shall terminate this Agreement for default, the County or its designated

representatives may immediately take possession of all applicable equipment, materials, products,
documentation, reports and data.
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ARTICLE 33. NOT|CE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Defauit occurs in the determination of the County, the County may so notify the Contractor ("Default
Notice"), specifying the basis for such default, and advising the Contractor that such default must be cured or this
Agreement with the County may be terminated, provided the County first allows the Contractor to rectify the
default to the County's reasonable satisfaction within a thirty (30) day period. The County may grant an additional
period of such duration as the County shall deem appropriate without waiver of any of the County's rights
hereunder, so long as the Contractor has commenced curing such default and is effectuating a cure with diligence
and continuity during such thirty (30) day period or any other period which the County prescribes. The default
notice shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 34. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default ocours, the Contractor shall be liable for ali damages resulting from the default, including but
not limited to:

a) actual losi revenues as defined in Article 53

b) the difference between the cost associated with procuring Services hersunder and the amount actually
expended by the County for re-pracurement of Services, including procurement and administrative costs;
and

c) such other direct damages.

The Contractor shall also remain liable for any liabilities and claims related to the Contractor's default. The
County may also bring any suit or proceeding for specific performance or for an Injunction.

ARTICLE 35. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not Infringe on any copyrights, trademarks, service marks, trade secrets, patent
rights, other intellectual property rights or any other third party proprietary rights in the performance of the
Work.

b) The Contractor warranis that all Deliverables furnished hereunder, including but not limited to: equipment,

programs, documentation, software, analyses, applications, methods, ways, pracesses, and the like, do
not infringe upon or violate any copyrights, trademarks, service marks, trade secrets, patent rights, other
intellectual property rights or any other third party proprietary rights.

c) The Contractor shall be liable and responsible for any and all claims made against the County for
infringement of patents, copyrights, service marks, trade secrets or any other third party proprietary rights,
by the use or supplying of any programs, documentation, software, analyses, applications, methods,
ways, processes, and the like, in the course of performance or completion of, or in any way connected
with, the Work, or the County's continued use of the Deliverables furnished hersunder. Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify, and hold
harmless the County and defend any action brought against the County with raspect to any claim,
demand, cause of action, deb, or liability.

d) In the event any Deliverable or anything provided fo the County hereunder, or portion thereof is held to
constitute an infringement and its use is or may be enjoined, the Contractor shall have the obligation te, at
the County's option to (I} medify, or require that the applicable subcontractor or supplisr modify, the
alleged infringing item(s) at its own expense, without impalring in any respect the functionality or
performance of the item(s), or (ii) procure for the County, at the Contractor's expanse, the rights provided

under this Agreement to use the item(s).

e) The Contractor shall be solely responsible for determining and informing the County whether a
prospactive supplier or subcontractor is a party to any litigation invoiving patent or copyright infringement,
service mark, frademark, violation, or proprietary rights claims or is subject to any Injunction which may
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prohibit it from providing any Deliverable hereunder. The Contractor shall enter into agreements with a|
suppliers and subcontractors at the Contractor's own risk. The County may reject any Deliverable that it
believes to be the subject of any such litigation or injunction, or if, in the County's judgment, use thereof
would delay the Work or be unlawful,

ARTICLE 36, CONFIDENTIALITY

a) Acknowledgement. As a political subdivision of the State of Florida, Miami-Dade County is subject to
Florida’s Public Records Law.

b) All Developed Works and other materials, data, transactions of ail forms, financial information,
documentation, inventions, designs and methods obtained from the County in connection with the
Services performed under this Agreement, made or developed by the Contractor or its subcontractors in
the course of the performance of such Services, or the results of such Services, or which the County
hotds the proprietary rights, constitute Confidential Information and may not, without the prior written
consent of the County, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In addition to the
foregoing, all County employee information and County financial information shall be considered
Confidential Information and shall be subject to all the requirements stated herein. Neither the Contractor
nor its employees, agents, subcontractors or suppliers may sell, transfer, publish, disclose, display,
livense or otherwise make available to others any part of such Confidential Information without the prior
writlen consent of the County. Additionally, the Contractor expressly agrees to be bound by and to
defend, indemnify and hold harmiess the County, and their officers and employees from the breach of any
federal, state or local law in regard to the privacy of individuals.

c) The Contractor shali advise each of its employees, agents, subcontractors and suppliers who may be
exposed to such Confidential information of their obligation fo keep such information confidential and
shall promptly advise the County in writing if it learns of any unauthorized use or disclosure of the
Confidential Information by eny of its employees or agents, or subcontractor's or supplier's employees,
present or former. In addition, the Contractor agrees to cooperate fully and provide any assistance
necessary to ensure the confidentiality of the Confidential Information.

d) Itis understood and agreed that in the event of a breach of this Article damages may not be an adequate
remedy and the County shall be entitled to injunctive relief to restrain any such breach or threatened
breach. Unless otherwise requested by the County, upon the completion of the Services performed
hereunder, the Contractor shall immediately turn over to the County all such Confidential Information
existing in tangible form, and no copies thereof shall be retained by the Contractor or its employees,
agents, subcontractors or suppliers without the prior written consent of the County. A cerlificate
evidencing compliance with this provision and signed by an officer of the Contractor shall accompany
such materials.

ARTICLE 37. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the stipulations of Florida's
Public Records Law.

The Contractor acknowledges that all computer software in the County’s possession may constitute or contain
information or materials which the County has agreed to protect as proprietary information from disclosure or
unauthorized use and may also constitute or contain information or materials which the County has developed at
its own expense, the disclosure of which could harm the County's proprietary interest thersin,

During the term of the contract, the Contractor will not use directly or indirectly for Itself or for others, or publish or
disclose to any third party, or remove from the County's property, any computer programs, data compilations, or
other software which the County has daveloped, has used or is using, is holding for usa, or which are otherwise in
the possession of the County (hereinafter “Computer Software”). All third-party license agreements must also be
honored by the Contractor and their employees, except as authorized by the County and, If the Computer
Software has been leased or purchased by the County, alt hired parly license agreements must also be honored
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by the contractors' employees with the approval of the lessor or Contractors thereof. This Includes mainframe,
minig, telecommunications, personal computers and any and all information technology software.

The Contractor will report to the County any information discovered or which s disclosed to the Contractor which
may relate to the improper use, publication, disclosure or removal from the County's property of any Information
technology software and equipment and will take such steps as are within the Coniractor's authority 1o prevent
improper use, disclosure or removal.

Contractor Proprietary Information. Notwithstanding the foregoing and any other provision in this Agreement, and
subject to the limilations of Florida Public Records Laws, all drawings, technical manuals, software, and other
technical data provided to the County pursuant to this Agreement is the proprietary information of the Cantractor
shall not be resold by the County or used or disclosed for any purpose other than in connection with the County's
use of the goods and services provided hereunder. If the County discloses such proprietary information to s third
party for a use authorized under this Agreement, prior to such disclosure, the County shall require such third party
to execute a confidentiality agreement in a form acceptable to the Contractor. The County acknowledges that any
unauthorized use or disclosure of such proprietary information will cause irreparable harm to Contractor. If the
County violates the provisions of this paragraph, the Contractor may be entitled to obtain equitable relief to protect

Its Interests herein, including, but nat limited to, injunctive relief, as well as monetary damages. Prior to access to
Contractor propristary Information pertaining to Encompass 6 Readers, any party requesting access shall first be
required to execute a Contractor Encompass 8 Reader non-disclosure agreement.

ARTICLE 38. PROPRIETARY RIGHTS

a) The Contraclor hereby acknowledges and agrees that the County ratains all rights, title and interests in
and to all materials, data, documentation and copies thereof furnished by the County to the Confractor
hereunder or furnished by the Contractor to the County and/or created by the Contractor for delivery o
the County, even if unfinished or in process, as a result of the Services the Contractor performs in
connection with this Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subconfractors and suppliers may use only in connection
with the performance of Services under this Agreement. The Contractor shall not, without the prior written
consent of the County, use such documentalion on any other project in which the Contractor or its
employees, agents, subcontractors or suppliers are or may bacome engaged. Submission or distribution
by the Contractor to meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in derogation of the
County's copyrights or other proprietary rights.

b) All rights, title and interest in and to certain inventions, ideas, designs and methods, specifications and
other documentation related thereto developed by the Contractor and its subcontractors specifically for
the County, herelnafter referred to as "Developed Works" shall become the property of the County,

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers shall have any
proprietary interast In such Developed Works. The Developed Works may not be utilized, reproduced or
distributed by or on behalf of the Contractor, or any employee, agent, subcontractor or supplier thereof,
without the prior written consent of the County, except as required for the Contractor's performance
hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the Coniracter and
Its subconiractors and suppliers hereunder shall retain all propristary rights in and to all Licensed
Software provided hereunder, that have not been customized to satisfy the performance criteria set forth
in the Scope of Services. Notwithstanding the foregoing, the Contractor hereby grants, and shall require
that its subcontractors and suppliers grant, if the County so desires, an irmevocable and unrestricted right
and license to use, duplicate, disclose and/or permit any other person(s) or entity(ies) to use all such
Licensed Software and the associated specifications, technical data and other Dacumentation for the
operations of the County or entities controlling, conirolled by, under common contro! with, or affiliated with
the County, or orgenizations which may hereafter be formed by or become affiliated with the County,
excluding Competitors. Such license specifically includes, but is not limited to, the right of the County to
use and/or disclose, in whole or in part, ihe technical documentation and Licensed Software, including
source code provided hereunder, to any person or enfity outside the County for such person's or entity's
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use in furnishing any and/or all of the Deliverables provided hereunder exclusively for the County or
entities controlling, controlled by, under common control with, or affillated with the County, or

organizations which may hereafter be formed by or become affiliated with the County.

ARTICLE 39. VENDOR REGISTRATION/GONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department, Procurement
Management Division, for the duration of this Agreement. In becoming a Registered Vendor with Miami-Dade

Caunty, the Contractor confirms its knowledge of and commitment to comply with the following:

1. Miami-Dade County Ownership Risclosure Affidavit
{Section 2-8.1 of the County Code)

2. Mlaml-Dade County Employmont Disclosure ARidavit
(Section 2.8-1{d){2) of the County Code)

3. Mlami-Dade Employment Drug-free Workplace
Cartification
(Section 2-8.1.2(h) of the County Code)

4, Miemi-Dade Disability and Nondiscrimination Affidavit
(Ssclion 2-8.1.5 of the County Code)

5. Mlami-Dade Coundy Debarment Disclosure Affidavit
{Section 10.38 of the Counly Code)

6. Miami-Dade County Vendor Obligation to County
Affidavit ‘
(Section 2-8.1 of the County Code)

7. Miami-Dade County Code of Business Ethics Affidavit
(Seclion 2-8.1()) and 2-11(b){1} of the Counly Code through (6)

and (9) of the Counly Code and Section-2-11.1(c} of the County
Code} )

B. Mlami-Dade Couniy Famlly Leave Affidavit
{Ariicle V of Chapter 11 of the County Codea)

9. Miami-Dade County Living Wage Affidavit
{Section 2-8.9 of the Counly Coda)

10. Miami-Dade County Domestic Leave and Reporiing
ANidavit ]
{Arlicle 8, Seotlon 11A-60 11A-67 of the Counly Code)

11. Subcontraciing Pracilces
{Ordinance 97-35)

12. Subcontractor /Suppiier Listing
(Section 2-8.8 of the Counly Code)

b) Conflict of Interest

13. Environmentally Acceptable Packaging
(Resolution R-738-92)

14. W-9 and 8108 Forms
{as required by the Internal Revenue Service)

18. FEIN Number or Soclal Security Number

In order 10 establish a file, the Contractor's Fedaral Employer
Identification Number (FEIN} must be provided. if no FEIN
exists, the Saclal Security Number of the owner or Individual
must be provided. This number becomes Conlractor's
‘Counly Vendor Number’. To comply with Section
118.071(5) of the Florida Stetutes relating to the ¢ollaction of
an Individual's Socied Security Number, be aware that the
County requests the Social Securlty Number for the following
purposes:

L] Identification of Individual account records

- To make payments to indlvidual/Contractor for
goods and services provided to Miaml-Dade County

] Tax reporting purposes

= To provide a unique ldentifer in the vandor

database that may be used for searching and sorting
departmental records

16. Office of the Inspector General
(Sectlon 2-1076 of the County Code)

17. Small Business Entarprises

Tha County endeavors to obtain the particlpation of all smalf
business enterprises pursuant to Sectlons 2-8.2, 2-8.2.3 and
2-8.2.4 of the Counly Code and Title 48 of the Code of
Federal Regulations,

18, Aniltrust Laws

By acceptance of any confrach, the Contractor agress to
comply with all antitrust laws of the Unlied States end the
State of Florida.

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any member of the
employee’s immediate family who has a controlling financial interest, direct or indirect, with Miami-Dade Couhty or
any person or agency .acting for Miami-Dade County, competing or applying for a contract, must first request a
conflict of Interest opinion from the County’s Ethics Commission prior to their or their immediate family member's
entaring into any contract or transacting any business through a firm, corporation, partnership or business entity in
which the employee or any member of the employee’s immediate family has a controlling financial interest, direct
or indirect, with Miami-Dade County or any person or agency acting far Miami-Dade County. Any such contract or
business engagement entered In violation of this subsection, as amended, shall be rendered voidable. For
additional information, please contact the Ethics Commission hotline at (305) 579-2523,
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ARTICLE 40 INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the services of an
Independent Private Sector Inspactor General (hereinafter "IPSIG"), whenever the County deems it appropriate to
do so. Upon written notice from the County, the Coniractor shall make available 1o the IPSIG retained by the
County, all requested records and documentation pertaining to this Agreement for inspection and repraduction.
The County shall be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any charges relating to
these IPSIG services. The terms of this provision apply fo the Contractor, its officers, agents, employees,
subcontractors and assignees. Nothing contained In this provision shall Impair any independent right of the
County to conduct an audit or investigate the operations, activities and performance of the Contractor in
connection with this Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has established the Office
of the Inspector General which may, on a random basis, perform audits on ali County contracts, throughout the
duration of said contracts, except as otherwise provided below. The cost of the audit for this Contract shall be
one quarter {1/4) of one (1} percant of the total contract amount which cost shall bae included in the total contract
amount, The audit cost will be deducted by the County from progress payments to the Contractor. The audit cost
shall aiso be included in all change orders and all confract renewals and extensions.

Excepfion: The above application of one quarter (1/4) of one percent fee assessment shall not apply to the
following contracts: (a) IPSIG contracts; (b) contracts for legal services; (¢) contracts for financial advisory
services; (d) auditing contracts; {e) facilily rentals and lease agresments; {f) concessions and other rental
agreements; (q) insurance contracts; (h) revenue-generating contracts; (I) contracts where an IPSIG Is assigned
at the time the contract is approved by the Commission; (j) professlonal service agreements under $1,000; (k)
management agreements; (I} small purchase orders as defined in Miami-Dade County Administrative Order 3-2;
{m) federal, state and local govemment-funded grants; and (n) interlocal agreements. Notwithstanding the
foregoing, the Miami-Dade County Board of County Commissioners may authorize the Inclusion of the fee
assessment of one quarter (1/4) of one percent In any exempted contract af the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform audits on all
County contracts including, but not limited to, those contracts specifically exempted ahove. The Miaml-Dade
County Inspeclor General is authorized and empowered to review past, present and proposed County and Public
Health Trust contracts, transactions, accounts, records and programs. |n addition, the Inspector General has the
power to subpoena witnesses, administer oaths, require the production of records and monitor existing projects
and programs. Monitoring of an existing project or program may include a report conceming whether the project
is on time, within budget and in conformance with plans, spacifications and applicable law. The Inspactor General
is empowered to analyze the necessity of and reasonableness of propased change ordars to the Contract. The
Inspector General is empowered to retain the services of independent private sector inspectors general (IPSIG) to
audit, Investigate, monitor, oversee, inspect and review operations, activities, performance and pracurement
process, including but not limited to project design, specifications, proposal submittals, activities of the Contractor,
its officers, agents and employees, lobbyists, County staff and elected officials 1o ensure compliance with contract
specifications and to detect fraud and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the Inspector General, the
Contractor shall make all requested records and documents available to the Inspector General or IPSIG for
inspection and copying. The Inspactor General and IPSIG shall have the right to inspact and copy all documents
and records in the Contractor's possession, custody or control which, in the Inspector General's or IPSIG's sole
judgment, pertain to parformance of the contract, including, but not limited to original estimate flles, change order
estimate files, workshests, proposals and agreements form and which successful and unsuccessful
subcontractors and suppliers, all project-related correspondence, memoranda, instructions, financial documents,
construction documents, proposal and contract documents, back-charge documents, all documents and records
which involve cash, frade or volume discounts, insurance proceeds, rebates, or dividends recelved, payroll and
personnel records, and supporting documentation for the aforesaid documents and recerds.

ARTICLE 41. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees fo comply, subject to applicable professional standards, with the provisions of any and all
applicable Federal, State and the County orders, statutes, ordinances, rules and regulations which may pertain to
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the Services required under this Agreement, including, but not limited to:

a) Equal Employment Opportunity (EEQ), in compliance with Executive Order 11246 as amended and
.applicable to this Contract.

b) Miami-Dade County Fiorida, Depariment of Small Business Development Participation Provisions, as
applicable to this Contract.

) - Environmental Protection Agency (EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors performing work in
connection with this Contract shall provide egual opportunity for employment without regard to race,
religion, -color, age, sex, naticnal origin, sexual preference, disability or marital slatus, The aforesaid
provision shall include, but not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment advertising; layoff or termination; rates of pay or other forms of compernisation; and selection
for training, including apprenticeship. The Contractor agrees to post in a conspicuous place available for
employees and applicants for employment, such notices as may be required by the Dade County Fair
Housing and Employment Commission, or other autherity having jurisdiction over the work setting forih
the provislons of the nondiscrimination law.

e) "Conflicts of Interest" Section 2-11 of the County Code, and Ordinance 01-199.
f}  Miami-Dade County Code Section 10-38 “‘Debament”.

g) Miami-Dade County Ordinance 89-5, codified at 11A-60 et. seq. of Miami-Dade Code pertaining to
complying with the Counly's Domestic Leave Ordinance.

h) MIamI—Dade County Ordinance 88-152, prohibiting the presentation, maintenance, or prosecution of false
or fraudulent claims against Miami-Dade County.

. The Contractor shall held all licenses and/or certifications, obtain and pay for all permits and/or inspections, and
comply with all laws, ordinances, regulations and bullding code requirements applicable to the work required
herein. Damages, penalties, and/or fines imposed on the County or Contractor for fallure to cbtain and maintain
required licenses, cerlifications, permits and/or inspections shall be borne by the Contractor. The Project
Manager shall verify the certification(s), license(s), permlii(s), etc. for the Contractor prior to authorizing work and
as needed,

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant to this
Agreement to take any action or abstain from 1aking any action if such action or abstention would, in the good
faith determination of the Contractor, constitute a violation of any law or regulation to which Contractor is subject,
including but not limited 1o laws and regulations requiring that Centractor conduct its operations in a safe and
sound manner.

ARTICLE 42. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any employee or applicant
for employment because of race, religion, color, sex, handicap, marital status, age or national origin, and will take
affirmative action to ehsure that they are afforded equal employment opportunities without discrimination. Such
action shall be taken with reference fo, but not limited to: recruitment, employment, termination, rates of pay or
other forms of compensation, and selection for training or retraining, including apprenticeship and on the job
tralning.

By entering Iinfo this Contract, the Contractor attests that It Is not in violation of the Americans with Disabilities Act
of 1880 (and related Acts) or Miami-Dade County Resclution No. R-385-85. If the Contractor or any owner,
subsidiary or other firm affillated with or related to the Contractor is found by the responsible enforcement agency
or the County to be [n violation of the Act or the Resolution, such violation shall render this Contract void. This
Contract shali be void if the Contractor submits a false affidavit pursuant to this Resolution or the Contractor
violates the Act or the Resolution during the term of this Contract, even if the Contractor was not In violation at the
time it submitted its affidavit.
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ARTICLE 43, CONFLICT OF INTEREST

The Contractor represents that:

a) No ofilcer, director, employee, agent, or other consultant of the County or 8 member of the immediate
family or household of the aforesaid has directly or indirectly received or been promised any form of
benefit, payment or compensation, whether tangible or intangible, in connection with the award of this
Agreement,

b) There are no undisclosed persons or entities interested with the Contractor in this Agreement. This
Agreement is entered into by the Contractor without any connection with any other entity or parson
making a proposal for the same purpose, and without collusion, fraud or conflict of interest. No elected or
appointed officer or official, director, employee, agent or other consultant of the County, or of the State of
Florida (including elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or household of any of the aforesaid:

i) s interested on behalf of or through the Contractor directly or indirectly in any manner whatsoever in
the execution or the performance of this Agreement, or in the services, supplies or work, to which this
Agreement relates or in any portion of the revenues; or

fi) is an employee, agent, advisor, or consultant to the Contractor or to the best of the Contractor's
knowledge any subcontractor or supplier to the Contractor.

c) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or afflliate of the
Contractor shall have an interest which is in conflict with the Contractor's faiihiul performance of its
obligation under this Agreement; provided that the County, in its sole discretion, may consent in writing to
such a relationship, provided the Contractor provides the County with a written notice, in advance, which
identifies all the individuals and entities involved and sets forth In deteit the nature of the relationship and
why it is in the County's best interest lo consent to such relationship.

d) The provisibns of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict
of interest. In the event there is a diffarance between the standards applicable under this Agreement and
those provided by statute, the stricter standard shall apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above and acquires
information which may indicate that there may be an actual or apparent violation of any of the above,
Contractor shall promptly bring such information to the attention of the County's Project Manager.
Contractor shall thereafter cooperate with the County's review and Investigation of such information, and
c?mplly_with the instructions Contractor receives from the Project Manager in regard to remedying the
gituation.

ARTICLE 44, PRESS RELEASE OR OTHER PUELIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a) lssue or permit to be issued any press release, advertisement or literature of any kind which refers to the
County, or the Work being performed hereunder, unless the Contractor first obtains the written approval
of the County. Such approval may be withheld if for any reason the County befieves that the publication
of such information would be harmful to the public interest or is in any way undesirable; end

b) Communicate in any way with any contractor, department, board, agency, commission or other
organization or any person whether governmental or private in conneclion with the Services to be
performed hereunder except upon prior written approval and Instruction of the County; and

c) Except as may be required by law, the Contractor and its employees, agents, subconfractors and
suppliers will not represent, directly or indirectly, that any product or service provided by the Contractor or
such parlies has been approved or endorsed by the County.

ARTICLE 45. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the Contractor has with
the County, the Contracter bacomes invoived as a debtor in a bankruptey proceeding, or becomes involvad in a
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reorganization, dissolution, or liquidation proceeding, or if a trustee or receiver is appointed over all or a
substantial portion of the property of the Contractor under federal bankruptcy law or any state insolvency law,

ARTICLE 46, GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in contract, statute, tort
{such as negligence), or otherwise) shall be governed by, and construed in accordance with, the laws of the State
of Florida. Venue shall be Miami-Dade County.

ARTICLE 47. COUNTY USER ACCESS PROGRAM {UAP)

a} User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user access fee under
the County User Access Program (JAP) in the amount of two percent (2%). All sales resulting from this Contract,
or any contract resulting from the solicltation referenced on the first page of this Contract, and the utilization of the
County Contract price and the terms and conditions identified herein, are subject to the two percent (2%) UAP.
This fee applies o all Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity. ‘

The Contractor providing goods or sarvices under this Contract shall invoice the Contract price and shalt accept
as payment thereof the Contract price less the 2% UAP as full and complete payment for the goods andfor
services specified on the invoice. The County shall retain the 2% UAP for use by the County to help defray the
cost of the procurement program. Contraclor participation in this invoice reduction portion of the UAP is
mandatory,

b) Joint Purchase

Only those antities that have been approved by the County for participation in the Gounty's Joint Purchase and
Entity Revenue Sharing Agreement are eligible to utilize or receive County Contract pricing and terms and
conditions. The County will provide to approved entities a UAP Participant Validation Number. The Contractor
must obtain the participation number from the entity prior to filing any order placed pursuant to this Section.
Contractor participation in this joint purchase portion of the UAP, however, is voluntary. The Contractor shatl-notify
the ordering entity, in writing, within three (3) business days of receipt of an order, of a decision fo decline the
order.

For all ordaering entities located outside the geographical boundaries of Miami-Dade County, the Contractor shall
be entitled 1o ship goods on an “FOB Destination, Prepaid and Charged Back" basis. This allowance shall only be
made when expressly authorized by a representative of the ordering entity prior to shipping the goods.

The County shail have no liability to the Contractor for the cost of any purchase made by an ordering entity under
the UAP and shall not be deemed 1o be a parly thereto. All orders shall be placed directly by the ordering entity
with the Coniractor and shall be paid by the ordering entity less the 2% UAP.

¢} Contractor Compliance
If a Contractor fails to comply with this Arficle, that Contractor may be considered in default by the County in
accordance with Article 32 of this Coniract.

ARTICLE 48. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term, termination and
cancellation hereof. Accordingly, the respective obligations of the Contractor and the County under this
Agreement, which by nature would continue beyond the termination, cancellation or expiration thereof, shall
survive termination, cancellation or expiration hereof.

ARTICLE 49. ANNUAL APPROPRIATION

The County's performance and obligation o pay under this Agreement is contingent upon an annual appropriation
by the Board of County Commissioners. Cancellation will not cause any penaity or expense to the County, except
as fo the portions of payments agreed upon and for which funds have been appropriated and budgeted,
Service/Maintenance can be cancelled at any time that the Contractor Is notified in writing, at least thirty (30) days
prior to cancellation. There will be no early termination charges from the Contractor for canceling
service/maintenance during the year.
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ARTICLE 50, FORCE MAJEURE

Except as otherwise expressly provided herein, neither party hereto shali be considered In default in the
performance of its obligations hereunder to the extent that such performance is prevented or delayed by any
cause, existing or future, which in not within the reasonable control of such party including, but not limited to, acis
of God or the public enemy, fires, explosions, riots, strikes {nof including strikes of the Contractor's staff
personnel), terrorism or war. Notwithstanding the foregoing, the fajlures of any of the Contractor's suppliers,
subcontractors, or the like shall not excuse the Confractor's performance except to the extent that such failures
are due to any cause without the fault and reasonable cantral of such suppliers, subconiractors, or the like
including, but not limited to, acts of God or the public enemy, fires, explosions, riots, strikes {not including strikes
of the Contractor's staff personnel), terrorism or war.

ARTICLE 51. LIQUIDATED DAMAGES

The County and Contractor hereby agree that the delivery of complefion of project milestones as outlined in
Appendix A, “Scope of Services” are the essence of this Contract. Should the completion date described in
Appendix C, "Implementation Timeline,” not be achieved by the time specified (or as subsequently modified by
mutual agreement of the parties), there may be deducted at the County's election, not as a penalty but as
liquidated damages of Two Thousand Five Hundred Dollars ($2,500.00) per day for each and every calendar day
of delay bayond the duration outlined in Appendix C.

Excapt with respect to dsfaults of Contractor's Subcontractors, the Contractor shall not be liable for liquidated
damages when delays arise out of causes bayond the control and without the default or negligence of the Contractor,
including delays resulting from the action or inaction of the County.

ARTICLE 52, TECHNICAL SUPPORT PERFORMANCE PENALTIES

The County has the option of assessing performance penalties for failure of the Contractor to meet the response
and repair times required. Performance penalties will be applied at the following rates:

Toll Lana Fqui t Hourl harge eak  Perio
Fer Lane Hourly Charge
Per Lane
Response Time $100 $200
Repair/Replacement $200 $300
Time

Peak period shall be defined as Saturdays and Sundays between the hours of 8 AM and 4 PM, as well as
holidays and special events. The peak period resolution time requirement will be dependent upon the required
repair, the circumstances in the lane and the ability to perfarm the repairs without closing the lane to traffic. The
County will advise the Contractor in writing of its intent to assess performance penalties within § days of
hecoming aware of ccourrence of any delay. The time frame for measurement of response time and the
resolution time shall begin al the exact time the problem was reported to the Contractor. The time frame for the
repair shall begin as soon as the Cantractor arrives at the site or begins work on the problem, Partial hours may
be treated as whole hours at the discretion of County, and performance penalfy amounts may be withheld from
payments.

ARTICLE 53. ACTUAL DAMAGES

In conditions in which the actual toll revenue losses cannot be recovered by the County from transaction from the
customers, the Contractor will be held responsible for the greater of lost revenue or performance penalties due to
equipment fallure. The Contractor will be held responsible for these lost revenues when (1) the Contractor has
been Informed of the problem and does not respond andfor repair within the specified time periods, or (2) when it
is determined that the equipment failure is a result of Contractor negligence and/or intentionally wrongful act. The
County reserves the right to estimate the amount of lost revenue and invoice the Contractor for that amount,
provided it provides detailed supporting documentation as to the transactions that comprise the estimate, which
may be subject {o dispute by the Contractor. Except with respect to defaults of Contractor's Subcontractors, the
Contractor shall not be liable for actual foll revenue loss or performance penalties or estimated revenue logs that
arise out of causes beyond the control and without the default or negligence of the Contractor, including delays
resuiting from the action or inaction of the County..
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ARTICLE 54. SOFTWARE ESCROW

The County requires that the Contractor maintain a software escrow account throughout the life of the Agreement
fo protect against failure of the Contractor to provide the agreed upon services. A copy of the Contractor's
licensed software source code, and Contractor enhancements or modifications or customization or Developed
Works of source code is to be kept by a trusted third party to ensure that the County will have access to the
source code in the event that the Contractor is unable to support the software. The Contractor is required fo
maintain the most current version of the application with the escrow agent including, but notf limited to all
fncremental releases and upgrades as well as any software customization or Developed Works created for the
County. The terms and conditions assoclated with such software escrow services are outlined In Appendix E,
“Escrow Agreement.” Notwithstanding the forgoing and any other provision in this Agreement, Commercial OFf
The Shelf (COTS) and/or third party providers (inclusive of subcontractors and suppliers) of software Is expressly
excluded from escrow requirements, and subject te their respective license provisions.

Solely in the event of a release event under the Escrow Agreement, the Contractor grants to Counly, a non-
exclusive, perpetual, paid in full license, to Install, use, copy, publicly psrform and digitally perform, modify and
create derivative works from the Deposit Materials delivered by Escrow Associates to the County, for the sole
purpose of continuing the benefits afforded to the County under this Agreement, Including the development of
patches and upgrades solely for County’s internal use. Counly shall have a right to modify and customize tha
Software, or to have the Software modified and customized by third-parties, excepting for a Competitor of
Contractor. Should County require & third party, which Is a Compstitor, to modify the Software for County’s
business purposes, Counly must give Coniractor written notice of the third party Competitor and receive
Contractor's written consent thereto, which consent shall not be unreasonably withheld. Consent shall be
considerad to be received If a response is not provided by the Contractor within 30 days. :

ARTICLE55. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and services, the
Contractor, priar to hiring to fill each vacancy arising under a County contract shall (1) first notify the South Florida
Workforce Investment Board ("SFWIB"), the designated Referral Agency, of the vacancy and list the vacancy with
SFWIB according to the Code, and (2) make good faith efforts as determined by the County 1o fill a minimum of
fifty percent (80%) of its employment needs under the County contract through the SFWIB. If no suitable
candidates can be employed after a Referral Period of three to five days, the Contractor is free to fill its vacancies
from other sources. Contractor will be required to provide quarterly reports to the SFWIB indicating the name and
number of employees hired in the previcus quarter, or why referred candidates were rejected. Sanctions for non-
compliance shall include, but not be limited 1o: (i) suspension of contract until Contractor performs obligations, if
appropriate; (i} defauit and/or termination; and (i) payment of $1,500/employes, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures and additional
information regarding the Program are available at https:/fiapps.southfloridaworkforce.comffirstsource/ or by
contacling the SFWIB at (305) 584-7615, Extension 407.

ARTICLES6 LIMITATION OF LIABILITY

a. Contractor's total lizbility to the County for any and ali liabilities arising out of or related to this contract, from
any cause or causes excluding property damage and personal injury or death, and regardless of the legal theory,
including breach of contract, warranty, negligence, direct damages, liquidated damages, loss of revenue or actual
damages, strict liability, statutory liability, or any indemnification obligation, shall not, in the aggregate, exceed the
total value of the initial tarm the Agreement.

b. In no event shall either Contractor or the County be liable to the other for any special, indirect, incidental,
consequential, or economic damages (including, but not limited to lost profits and lost business opportunity),
regardless of the legal theory under which such damages are sought, and even If the parties have been advised
of the possibility of such damages

¢. Any claim by the County against Contractor relating to this contract, other than in warranty, must be made in
writing and presented to Contractor within one (1) year after the earller of: (1) the date on which the County
accepts ihe deliverable at issue; or (2) the date on which Contractor completes performance of the services
specified in this Contract. Any clalm under warranly must be made within the time specified in the applicable
warranty clause.
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iIN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract date herein

above set forth,

CONTRACTOR MIAMI-DADE COUNTY

By: /47«1[/}1.)494// By: %%/J)
Nanke/ TMW@'@M { Nm/e:QﬂﬂDé_A:%Iﬂﬂéﬁ

Title: Emlrot I/F Title: _Hmjf)\/

Date: " / j IJZ A

Attes

R e ———— ..__...':...,," ‘5‘ LY

TNotary Public f@;{i\?}m AN
3 i ol e i&‘*‘;:.‘ Py
e S
[ @ Y, Tl § 27

Corporate Seal/Notary Seal Approved as to form %55 Skl 45 §

»
and legal sufficiency %
‘ e, TR

o

“T MY COMMISSION # EE100247 |

s,?}r"‘% SUZETTE A SERRANO.DIAZ Sw R

e EXPIRES May 07 2016
{407) 398.0183 FiorkatotarySarvics. com
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Appendix A = Scope of Services

Project Description
The Project éhall include the development, design, procurement, implementation, system testing and one year warranty of
a toll collaction system and back office golutlon meating the specifics described herein, Contractor shall manage, plan,

execute, and control all aspects of the Project. Contractor shall coordinate and report to the County or it's duly authorized
representative all activities and shall document and report all Work in accordance with the contract.

Section 1 — Project Milestones

Milestone 1 — Notice to Proceed

Notice to Proceed (NTP) shall be defined as the date on which the Contractor receives notification of the issuance of the
Blanket Purchase Order associated with the award of Contract No. RFP861.

Milestone 2 - Project Planning

The following requirements shall be submitted within 20 days following the issuance of NTP. Each shall be reviewed and
updated by the Contractor every 30 days following the issuance of NTP.

a. Prepare and deliver the draft Project Management Plan (PMP). Contractor's management approach shall
be described within the PMP and provide all components of an effective and efficlent management
system.

b. Develop a detailed project schedule for the development and testing the System.

¢. Participate in meetings and presentations with the County, consultants, and othars as requested. The
Contractor's attendance at such meetings and presentations may require travel at the Contractor's
expense,

d. Contractor shall also be responsible for coordinating its activities with the County and other antities that
are directly or indireclly Impacted by the Work. Contractor shall be responsible for documenting and
reporting all Worlk in accordance with the requirements of the contract.

Within 10 days of receipt of the PMP, the Contractor will conduct a Project Initiation Conference. The purpose of the
conference shall include, but not be limited to:

a. Introduce key personnel of the Contractor.
b. Review the overall design of the Praject as based on the Contractor's proposal and project reguirements,
c. Review key aspects of the PMP, the quality management plan, and the initial program schedule,
d. Review the preliminary requirements frace matrix and discuss any excepfions.
e. Discuss early project coordination.
The Contractor shall cooperatively develop an agenda for the Project Initiation Conferance. The Centractor shall develop
and deliver a presentation and any documentation to support the review of the proposal and aspects of the work 1o be

performed by the Contractor.
Detailed Dasign Documentation

The Contractor shall provide functional narrative text, system and subsystem block diagrams, data flow diagrams, data
sfructure diagrams, schematios, and any other graphic Illustrations to demonstrate the technical adequacy of the system
design approach and compliance for System Hardware and Software with quality assurance, reliability, maintainability,
Software development, and other requirements of these specifications.

The Detailed Design Document (DDD) shall be reviewed by the County. The DDD is an extension of the contract and the
Proposal. It shall include such detail as block diagrams, screen layouts, report formats, sofiware design, testing
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procedures, operational procedures, and other pertinent design documentation. A list of equipment for each function along
with a description of its role shall be provided. Any equipment listed in the DDD that has not been listed in this Appendix A
or the Contractor's Proposal, shall be accompanied by that equipment's specifications. Such equipment shall be provided
at no increased cost to the County provided the Contractors design is not altered during design meetings.
The topics to be discussed in the DDD shall include at a minimum the following:
Tolling Segm ign
1. Functionality
2. System function flow chart for each Tolling location

3. Hardware, specifications, and integration

a. Project host server

b. ETC subsystem

c. DVAS subsystem

d. AVC subsystem

e. Image capture subsystem

4. Network communications
a. Maintarance functionality
b. MOMS
c. Maintenance service and usear interface

5. Software/database design
a. Software specification
b. Operating system
c. Programming language
d. Version management

6. Reporls
a. Performance compliance
b. Revenue

I. Toll transactions
ii. Image transactions
iii. Hourly, Daily, manthly, and yearly transactions by lane, class, revenue
iv. Code-offs by lane and plaza, day, month
v. Image tolls by lane and plaza, day, month
vi. OCR performance report
c. System Maintenance

The Contractor shall conduct a-Design Review Meating. The meeting shall be a formal presentation to the County
covering the DDD on how the design and development of the Software and Hardware meet all project delivery, functional,
and performance requirements. The mesting shall also include Information on identified risks and the associated
mitigation, and review the quality assurance methods that will verify and screen the implementation of the designed
Solution. The meeting presentation shall last no more than one business day. Topic for the meeting should include, but
not limited to, the major sections included in the DDD.

Milestone 3 — System Design and Development
Quality Management Plan

The Contractor is required to develop a quality program covering Solution design, Software development, and ingtallation
and testing of Software and equipment and procedures that follow all the elements indicated in this Saction.

The Contractor has the responsibility for the quality of all services related to the design of the Solution by the Contraclor,
the installation of the tolling system by Contractor, and to allow the County due diligenca in overseeing the Toll Systems
Sarvices processes and products.

Within 30 days of the NTP the Contractor shall prapars a Quality Management Plan (QMP) for the County's review and
approval. The QMP shall outline the internal Quality Contro! (QC) and Quality Assurance (QA) procedures to be followed
by the Contractor during the preparation of all Toll lane work, Software development, and Installation and Testing.
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The QMP shall describe procedures for coordinating Toll Systems Services performed by different individuals in the same
area, or ih adjacent areas or related tasks fo ensure that conflicts, omissions, or misalignments do not occur among
design or installation document or between the drawings and the speclfications. It shall also include the coordination of
the review, approval, release, distribution, and revision of documents involving such parties.

Procedures shall:

Ensure that Contractor personnsl are familiar with all the provisions of the Contract conceming their
respactive responsibilities,

Provide for the education, fraining, and certification, as appropriate, of personne! petforming activities
affecting or assessing the quality of the Work to assure that such personnel achieve and maintain
reasonable proficiency.

Ensure that the Work is performed according 1o the QMP, generally accepted practices for these types of
services and the contract.

Lane System Specifications

Contractor shall design the Lane System for toll collection and shall meet the following standard specifications:

All fravel lanes shall be instrumented for the capabllifies to read SeGo and Allegro transponders deployed

. by all Florida Turnpike Enterprise (FTE) interoperable pariners to classify vehicles and to capture video

Images. The system shall correctly detect, classify, and associate vehicles passing through the tolling
segment either on, or between the traffic lanes or on or between the shoulder and shall correctly
assoclate the vehicle with the correct classification as either a FTE foll transaction, annual plan customer
or image transaction. :

The Lane System shall correctly read the transponder regardless of the vehicles position within the
instrumented fravel lanes of the tolling segment and produce a toll transaction for vehicles that pass
through the toliing segment.

The Lane System shall capture images of the front and rear license plates and associate the vehicle and
vehicle class regardiess of the vehicles position within the instrumented travel lanes of the travel segment
for all vehicles regardless of whether a valid transponder read has occurred.

Supplemental lighting for the license plate image capture shall not distract motorists driving in either
direction, nor shall If cause light poliution at tolling segments that are In proximity to neighborhoods.

For every vehicle, the Lane System shall record the measured classification for the vehicle.

Toling segment components of the Lane System shall be configured to ulilize a Tag status file of
approximately 7 Million transponders. Each controller shall be able to determine the tag status for a
transponder account status database of 7 Million tags.

The Lane System shall communicate with the host to receive tag status, fare schedules, etc., in the
format required by either the County or the FTE. The Lane System shall communicate with the host to
send all transaction data for both Open Road Toliing (ORT) and image transactions in the format required
by either the County or the FTE Inferoperability Business Rules.

The host and Customer Account Management System (CAMS) will be located at the Venetian plaza
bulidings and shall be capable of processing the data compiled by the toll system In the travel lanes,
processing the data to and from FTE via the Uniform Financial Message (UFM) format,, meaeting the
Interoperable Business Rules and interface Control Document {ICD) requirements, and providing the
system's standard reports and the reports required by the County. :

The Lane System host shall communicate with the FTE Interoperable Host to exchange transaction data
between agencies, for the colleclion of revanue, and for revenue reconelliation in the format required by
either the County or Interoperability Business Rules.

The system shall be capable of operating for a minimum of 30 days without connection to the hosi, and

shall store all transactions and image- data in the tolling segment computer system for transfer when
communication is reestabiished.
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k.

The system shall be powered with a battery backup Uninterruptible Power Supply (UPS) system that
provides sufficient backup power. The UPS shall provide a minimum of 15 minutes of operations after
loss of utility power.

The Lane System shall be redundant so that no single point of failure can result in the complete loss of
toll collsction or enforcement in any lane (failures due to severed cebles are excluded from this
requirement). The system elements that need particuler design attention are the AVC subsystem and
tolling zone controller.

The Lane System shall sel-monlior all components and report all anomalies in real fime via Manegement
Online Management Systam (MOMS) to be housed at the Coniractor's location.

MOMS alert messages shall be transmitted to the toll system host and to the server located at an office
identified by the County.

The Contractor shall respond automatically to MOMS alerts to satisfy agreed upon system response
times as defined in Section 2. o '

The Contractor will assist the County in the completion of forms that are required for acquiring any
needed FCC licenses for the operation of the Electronic Toll Collection (ETC) equipment at the tolling
segments including the preparation of applications for the Authorities’ signature. The County will pay the
FCC fees Iif required for filing the applications.

The Lane System shall not separate a single vehicle or a vehicle towing a traller or trailers into multiple
vehicle transactions.

The Lane System shall accurately classify vehicles by axle under all weather and ambient light conditions
during periods of peak and off-peak travel times in compliance with the following performance
requirements:,

i. Vehicle detection and separation of 99.5%
ii. Vehicle classification accuracy (i.e. axel counts) of 99.5%
ili. Vehiclefiransponder correlation accuracy of 98.5%

The Lane System shall store all fransactions for a period of one year and all violation transactions for a
period of two years. All data beyond these periods will be stored in the tape backup of the system.

The image capture system shall be designed to ensure the capture of one or more readable license plate
images. The images shall be color Images that provide a Region of Interest that includes the vehicle
license plate. The system shall be capable of processing the images by Optical Character Recognition
(OCR). The system shall ba designed to minimize the need for human Imags review with the QCR
confidence rate established In compliance with the following performance requirements:

i. Image correlation success of 99.5%
ii. OCR attach rate of 85%
iii. OCR accuracy rate of 95%

The flelds of view of adjacent cameras shall overlap sufficiently so as to prevent image loss for vehicls
plates that pass midway batween the centers of view of the cameras.

The OCR Image processor shall produce both the plate number and jurisdiction of issue for all types of
license plates including motorcycle plates. The number of cameras as defined in this Section 1, Milestone
5 provided, camera orientation, and resolution shall be sufficient to support the image ¢apture and OCR
requirements and support redundangcy for camera failure.

Hardware Requirements
Contractor shall provide all Hardware, Equipment and Software as defined in this Section 1, Milestone 5, required for the

Toll Collection System and CAMS. Equipment shall be designed, fabricated, and tested to ensure that it operates
satisfactorily without material degradation for a minimum of ten years. Expendable and consumable materiale and
supplies will not be includad in this requirement. All equipment, supplies, and materials for this system shall be new and
unused, when installed.

2
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Replaceable and repairable modules shall be used whenever possible to simplify troublashooting, reduce downtime, and
reduce operational and maintenance costs. Componenis shall be designed to ensure InHane calibration and vpserational
verification is minimized.

All Tolling Segments shall be designed, installed, connected, and documented in a uniform manner. Uniform components
shall be designed and configured for all Tolling Segments. Each Tolling Zona Controller and other system components
shall be configured Identically, with the seme boards in the same slots, the same hardware and sofiware, the same data
storage, and the same connectivity.

All major assemblies (subassemblies, modules, and parts performing identical functions) shall be €lectrically and
mechanically interchangeable.

All assembiies, subassemblies, and modules shall be readily accessible for removal, testing, or replacement without
extensive removal of other modules or assemblies. Components shall be located so that there is vistbility and access for
the use of hand tools and standard test probes where maintenance is required.

Housin Cabinets

The material and finish for new housings and cabinets shall be environmentally resistant to outdoor highway environments
with wide temperature fluctuations. All cabinets and housings shall be fitted with requlred gaskets, grommets, and filters to
prevent dust, dirt, smoke, moisture, or other contaminants from entering the enclosures in accordance with the application
in which the eguipment is employed.

Wires and Cables

All electrical wires and cables shall be installed point to point with no Interruptions. All cables shall be labeled on each
end. There shall be no exposed wires or cables. All electrical wires shall be properly insulated and protected to prevent
wear and abrasion.

Tolling Business Reguirements
a. The Contractor shall comply with all interoperability requirements and business rules established by the

FTE Interoperability Commitiee including, but not limited to, the Interoperability Business Rule, ICD's, and
amendments issued during the ferm of the contract.

b. The system shall provide reports for the reconciliation of revenuse from Interoperable Authorities for use in
comparing the systems reported transactions and revenue with the Stetewide Interoperable Network
Reports received. At a minimum the reconciliation report will provide:

i. Transaction number

ii. Tolling point (location)
ili. Transponder number or license plate
v, Date and time (hour, minute, second)
v. Disposition statusfexplanation

¢. The system will automatically receive the Tag Validation Lists from FTE and updates exchanged by the
Interoperable Authorities as they occur during the day. The Tag Validation List will contain as a minimum
the Home Authority identifier, transponder Identification number, license plate number, and transponder
status for each Home Authority. The Tag Valldation List shall be in use within the time specified in the
Interoperability Interface Control Documents (ICD's). The system shall maintain a history of the Tag
Velidation: Lists as required in the 1CD,

d. Transactions shall be processed to the FTE and validated in accordance with the business rules and
ICD’s.

Violati ac
The system shall generate a violation status file and transmit it to FTE's violation processing center. The Host — to — VPG
{Violation Processing Center) consists of the following file transfer:

Violation Status File {Pushed from the Host to the VPC)

When a Violation Status File is packaged for transmission, the sender must construct the File Header so that it contains
all of the following required fields: Vehicle Classification, Toll Rate Calculation, and Plaza Identification. Once the File
Header is constructed, the file contents are appended, and the entire file is transmitted to the appropriate directory
location for processing.
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Vehicle Clagsification
The system shall be capable of implementing axle based rate tables with rates established for 2, 3, 4, 5, and 6 axle
vehicles.

Toli Rate Calculation
The system will use the rate tables to establish the transaction toll amount. The system shall be capable of Galculating toll

amounts using a standard per axle foli rate, a time of day toll rale, and a trip toll rate.

Plaza ldentification
The system wili create a plaza identification list that identifies the lane, location {Plaza name), and id number.

Reporis
The Contractor will provide their standard reparts. These reports will consist of information required to manage:;

System Maintenance

Contractor Perfarmance Reporting

Transaction Processing (including classification and revenue by lane, plaza, or toll road)
Transaction code offs

Violation Processing

AR T

Milestone 4 — Software Development and Testing

The Solution will include the following specific customized component to be developed during the Software Development
and Testing Milestone:

» Interface to FTE {UFM)
o Transactions
o Images
o Datahase replication of tag lists, black list, fare updates
+ interface to Payment Gateway
o Detalled specification to be provided during design phass
+ Annual Pass Program
o Recommend design review to determine operational and technical scope
o The following Annual Passes will be provided:
= Rickenbacker Resident Plan
Rickenhacker Commuter Plan
Rickenbacker Commuter- 4Plan
Rickenbacker Racreational Plan
Rickenbacker School Plan
Rickenbacker For-Hire Plan
Venetian Owner Plan
Venetian Commuter Plan
Venetian For-Hire Plan

A s m-a'm m ¥ N

This milestone shall also include CAMS cenfiguration and testing.
Milestone 5 - Equipment Procurement and Assembly

The Contractor will provide Equipment Procurement and Assembly to include the following Solution components:

The Rickenbacker Toll Plaza will consist of two separate 2 lana ORT tolling zones fraveling in the same direction under
the center of the existing canopy structure. Infrastructure changes to the existing layout will be the responsibility of the
County. Each zone will be outfitted with the following equipment:

2- Lane Server Blades

2- AVl Blades

4- VES Blades

2- ORT Controller Blades
3- IVIS Blades

2- OPUS Blades

e % o o 0o @
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5- Infinity Tip-Out Racks

2- DVAS Cameras

2- Lane System IVIS Sensors

4- Dual Camera VCARS

ORT Backplane

2- OPUS Profiling Units

gt;;_?_n 3.1 Kiiovolt Uninterruptible Power Supply- one for all four dedicated AVi lanes and one for each
zone

PRI SR St T

The Venstian Toll Plaza will consist of four separate Dedlcated ETC lanes utilizing the existing infrastructure. Any
unanticipated infrastructure changes to the existing layout will be the responsibility of the County. Each Dedicated ETC
tane will be ouffitted with the following equipment:

Lane Server Blade

AV Blade

VIS Blade

OPUS Blade

Infinity Tip-Out Rack

DVAS Camera

Lane System IVIS Sensors

Traffic Control Pedestal

OPUS Profiling Unit

Eaton 3.1 Kilovolt Uninterruptible Power Supply

*e e vt

The Plaza and Host Systems will consist of the following hardware and software:

Dell PowarEdge R720 DVAS

Dell PowerEdge R720 DB/APPDC

SQL Usar CAL 2012

SQL Server Enterprise 2012

Windows Server 2012 STD

Windows Server 2012 CALS

Antivirus software

Tape Drive with Backup Software

Deil PowerEdge R210 Domain Controller
Dell Worlkstation with Monitor

KVM Switch

Server Rack

Eaton 3.1 Kilovoit Uninterruptible Power Supply

The CAMS component will consist of the following hardware and software:

The back office servers and networking equipment will be designed following initial design meetings upon confirmation of
the server room location. The preliminary system consists of an embedded hypervisor implementation provided with
VMware's ESXi running on HP Proliant DL3B0 GenB servers using a combination of 1 Gb and 10Gb Ethernet poris for
high-bandwidth network throughput. Networking is provided using two Cisco Catalyst 3760-X 24-port switches along with
a CheckPoint firewall solution for extranet security. The production system operates on two DL380's, while & backup
server and domain controller cperate on 1 DL38D. Storage is provided via HP P2000 Gen3 MSA array connected via
fiber channel and providing a minimum of 5TB usable storage at RAID 5 with a hot spare. Backups are performed using
an HP M8L2024 1 STOQ-5 Ultrium 3000 SAS tape library system with a capacity of 72 TB compressed 2:1 or 36 TB natlve.
The CAMS component shall also include functionality o control electronic variable message signs; however, such
functionality Is not compatible with alt makes and models of commercially available signs. In the event that the County
elects to use this functionality, the County must first confim with the Contractor that the make and model of signs to be
used are compatible with CAMS

dditional Materials ipmen
At the request of the County, Contractor will procure and provide additional related materials and equipment to be used in
assoclation with the Solution. Such materials and equipment will be provided at a mutually agreed cost at the time of
purchase, given that such purchases shall hot exceed a 15% markup beyond Contractor's actua) cost,
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Milestone 6 ~ Site Installation and Testing

Tolling Installation
The System Installation Plan will include subsystem and component installation sequencing, the system Commlssfoning

process and a detailed schedule. During installation and field-testing, the Contractor will have a full time installation
manager on site to coordinate with the County and Contractor personnel. Ten days prior to system commissioning, the
Contractor will submit a Supplemental Installation Plan addressing the procedures for system commissioning. This
Supplemental Installation Plan will address the methodology and process for going live with the new system at each
location.

Utilities

Contractor shall be responsibie for the supply and Installation of all cabling, and equipment, as necessary, to tske power
and communications from the utility access point(s) to the individual equipment items installed at the Telling {ocations.
Miami-Dade County shall maintain responsibility for the billing and payment of all utilities,

Communhications

internet communications will be supplied at each tolling location by the County. Contractor shall ba responsible for
connecting to the communications access point and for supply and installation of communication cables and equipment to
bring communicatlon to the Tolling Segment, as well as for providing and installing communication cables and equipment
within the Tolling Segment. This work includes all cables, and equipment. All other communications access required for
Contractor's proposed system should be the responsibility of the Coniractor. The County shall maintain responsibility for
the billing and payment of all recurring communications costs to the Tolling Segments and Host location during the courss
of the Agreement.

Toll Pla frastructure

The County will be responsible for infrastructure modifications to the toll plazas. The Contractor is required to provide the
location requirements for positioning the condults, pads, and access points as part of the System Installation Plan
required above within 30 days of NTP.

Roadside Cabinets

The Contractor shall coordinate with the County to develop a design for roadside electronics housings. Tolling Zone
Controliers and other roadside electronics shall be housed in dust-tight and waterfight enclosures. The housing shall be a
secure, and if necessary a heated and alr-conditioned enclosure. The use of a roadside cabinet for individual locations
will be determined through mutual agreement between the Contractor and the County.

Milestone 7 — System Integration and Testing

-The Contractor shall demonstrate through the process of tests that the System provided by the Contractor is in
compliance with the requirements set forth in this document and its functionality complies with the technical requirements
and the final approved DDD. Where possible, tests shall be conducted in an "enhd-to-end” manner so that results may be
tracked through each possible level of the System. For example, the impact of parameter changes observed in the
behavior of the lane systems or results of tests that are conducted in the lanes shall be tracked at the Host.

Testing shall focus results on providing accurate system information for the processing of transponder transactions and
information for the prosecution of toll viclators. Testing shall include, but not be limited to, the following:

ETC transaction generation

Video transaction processing

Vehicle classification

Vehicle detection and separation
Image capture and OCR

Load testing

MOMS functionality

Compenent monitoring and diagnostics
Availabllity tracking

Remote access

Storage capacity analysis

Tolling Zone Controller initialization/time update and synchronization
Transponder status file

UPS operation and backup power
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For the Commissioning test, the Contractor shall utilize live, uncontrolled traffic when testing the performance of the
System. Test vehicles may be mixed into the live traffic and the results may be part of the sample dats.

The Contractor shall prepare a detalled Test Plan for testing all components of the Project and the fully functional system.
This document shall include plans for functional testing and performance testing, as applicable, during the Site
Acceplance Test (SAT), Commissioning Test and Operational Test. The Test Plan shall provids a matrix listing each
requirement and how that requirement is to be tested or demonsfrated, by inspection, analysis, or test. For those
requlrements that are to be verified through testing, the matrix shall outiine the particulars, such as the conditions of the
test and the number of test runs planned in addifion to the method of verification. Tentative dates for conducting the
various tesls shall be included in the Test Plan, as submitted by the Contractor.

Test Procedures

Contractor shall prepare detailed Test Procedures for all tests with respect to the functional requirements detalled in this
document. The Test Procedures shall be included in the Test Plan. The Test Procedures shall cover the following, at a
minimum:

Test explanation and purpose

Test set-up

Entry and exit criteria

Step-by-step procedures for controlled tests
Pass/Fail acknowledgement

Expected results for each step

Signature block(s)

W e e s e .

Test Plan

The Test Plan shail show when all requirements listed in the compliance trace matrix are being tested, demonstrated, or
verified by inspection or analysis. Testing operations shall be conducted in a manner and sequence that assures the least
interference with traffic, with due regard to the Iocation of detours and provisions for handling traffic. The procedures shall
detail the test environment, all Interconnections, the configuration, and all settings for each test,

The approved test procedures shall be submitted 14 days prior to the commencement of the test for review by the County.

Test Reporting
The Contractor shall submit a written report documenting the results for all tests performed and comparing them to the

expected results, The Test Report shall include all applicable test data utilized to verify the outcome of the test in an
appendix to the report. A log of modifications to the System, including Sofiware and Hardware, during each test shall be
maintained in the Test Report. Any revision to a Test Report or a subsequent Test Report shall include all applicable
Software and Hardware versions and revision logs from the previous report. Upan the County's acceptance of the
successiul completion of each Test Report, the Contractor shall be given the authorization to move forward.

Site Acceptance Test (SAT)

The Contractor shall perform a SAT that includes a series of hassline test procedures to demonstrate functionality of the
roadside System, in an unambiguous fashion. The intention of SAT is to valldate functionality of each installed Tolt
location once it is installed. SAT validation will be performed on & lane by lane basis. All roadslde functional requirements
of the System, excluding external interfaces, are to be validated during the SAT. Conditions of the test shall include items,
such as lighting, type of vehicle, and the speed and movement of the vehicles through the Tolling zone (left to right,
straddling lanes, vehicle spead, and mix of vehicles with and without tags).

During the SAT, the processing of transactions shall verlfy that no information Is missing and validate related business
rules for the data (i.e., automatic operafions in the application to check for duplicates). Exceptions shall be flagged and
provisions fo modify transactions as data errors are detected shall be provided.

The SAT shall Include correlation testing of platoons of closely spaced vehicles, classification of various vehicle sizes,
vehicles changing lanes, straddling, vehicles driving in the shoulder, and some vehicles with and some without tags to
verify that the System cormrectly identifies and captures images of the vehicles without transponders. This identification
shall be accomplished without recourse to the use of license plate numbers of the test vehicles.

7
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Since the individual lanes will open upon completion, the Host interface to FTE shall be tested in accordance with the
accepled ICD during each SAT.

The County shall be allowed to witness the testing, and the Contractor shall have the responsibility to perform the testing,
The testing shall provide sufficient confidence to Miami-Dade County, In its sole datermination, that the Contractor's
installed System meets Miami-Dade County operational requirements, standards and performance criteria, and is ready
for the Commissioning and operational tests.

If there are any failures or anomalles In conducting any test step, the Contractor shall take the necessary carrective action
and the test shall be repeated. In the case that corrective action is undertaken by the Contractor, it shall perform any
necessary regression testing to ensure that such comective action has not adversely affected the system's ability to pass
previously conducted test steps. If necessary this process shall continue until success is achieved.

The Contractor shall provide the required support personnel and any necessary test vehicles and test equipment (e.g. test
transponders). Testing shall be conducted in accordance with the Project Schedule, the final approved Test Plan, and
final approved SAT procedures.

Within 14 days of successful completion of the SAT, the Contractor shall submit a SAT Report, which describes the
resulls of the test including a punch list of any outstanding items or issues. The SAT Report shall document the test
activities, including any redlined copy of the test procedures, and test results, including scraen-shots and reports, and
shall include a narrative explaining the aclivities and resuits.

Commissioning Test
Upon acceptance of the SAT at each Toll Plaza, the Contractar will Iniflate & Commissioning Test of the entire Solution,

This Solution Commissioning Test shall demonstrate full “end-to-end” functionality of the Solution including any and all
external interfaces to the Project, including FTE’s UFM and other interfaces as required, and performance of that interface
(load testing). Commissioning Tests shall accur only after all SAT has been completed and the County approved.
Commissioning Testing shall be performed on the installed production system In the field using a combination of
controlled test vehicles (for functionality testing) and live traffic (for performance/ioad testing). The purpose of the
Commissioning Testing s to verify that the Solution and all interfaces are complete and function as an integrated system.

The Commissioning Test shall be conducted to verify thet all functional elements of the Solutlon, its components and all
external interfaces provided and instatled by the Contractor under this contract are in conformance with the technical and
operational requirements specified In this document, the Approved DDD, and the applicable ICD.

The Host interfaca to FTE shall ba tested in accordance with the accepted ICD.

The County shall be allowed to witness the testing, and the Contractor shall hava the responsibility to perform the testing.
The testing shall provide sufficient confidence to the County, in its sole determination, that the Contractor's installed
Solution meets Miami-Dade County operational requirements, standard and performance criteria, and is ready for
operational testing.

The Contractor shall provide the required support personnel and any necessary test vehicles and test equipment (e.g. test
transponders). Testing shall be conducted in accordance with the Project Schedule, the final approved Test Plan, and
final approved Commissioning Test procedures.

Milestone 8 — Final System Acceptance

Final System Acceptance shall be Inclusive of the assoclated Sclution training. Contractor's approach to training is to
conduct the training onsite and in person with each of the following four groups: Maintenance Staff, System
Administrators, |T Staff, and Customer Service Representatives. The Malntenance Staff, Systemn Administrators, and IT
staff training each can be conducted in a one-day sessions after the same staff is familiarized with the squipment during
the instaflation period. A two-day tralning course for the Customer Service Representatives will be provided to train
County staff to operate the CAMS back-office software. The fralning class will include documentation in the form of user
manuals. If additional training is needed, Contractor has the ability to provide online, web-based fraining as well.
Contractor will provide an executive leve! training of no more than half a day in length. The level of detail provided during
the training class will be consistent with the level of ongoing invoivement of County staff. Contractor will provide onsite
refresher training of up to two days per year at the request of the County, with the content to be defined at the time of
request.

Within seven days of successful complation of the Commissioning test, the Contractor shall submit a Commissioning Test
Report, which describes the results, including a punch list of any outstanding items or issues identifled during the test

38



RPNy | 7,77 M } VY V) CO“”{V,--F’OP‘I‘dﬁ*-——'A e e it s et i e e St e P EODE N

performance. The Commissioning Test Report shall document the test activities, including any redlined copy of the test
procedures, and test resuits, including screen-shots and reporis, and shall include a narrative explaining the activities and
results. Upon completion of fraining and delivery of the Commissioning Test Report, the County shall Review the
Deliverable in accordance with Article 14. Approval of the report will constitute Final System Acceptance and begin the
Warranty period.

Section 2 - Maintenance and Support Services

Contractor responsibilities:

The Contractor will provide maintenance services over the term of the contract for both software and hardware. Contractor
will provide one full-time equivalent technician to provide preventative, pradictive and corrective maintenance services on
the roadside equipment, as well as part time software support personnel to apply new software releases, software
upgrades, updates, patches, bug fixes, optional software features, and general support for Infinity Lane Solution, CAMS,
MOMS, and Maintenance Monitoring System (MMS). Additionally, at ieast two local technicians will be trained and
available to support the dedicated technician in the event of vacation time, iliness, or heavy workload. Further, Contractor
will provide 24/7 help desk support for the Infinity lane solution via the dedicated technical support personnel. Contractor
will be responsible for maintaining database software updates to SQL and Windows software. Contractor will establish
the backup schedule and maintain backup operations, including correction of errors during backup processes. This shall
include the responsibllity to complete data backup and restoration at the request of the County. Contractor will be
responsible for maintaining network components of the Lane System. All support requests for CAMS must be completed
via MOMS. :

Mainten Applications
Contractor will provide both MMS as well as MOMS to assist in the performance of system maintenance.

Software Maintenance

Contractor will use a product approach to software development. A common software code base will be used for all
programs that are deployed at the County. The County will have the same executables, libraries, modules, and
databases provided io all Contractor customers to provide a new customer quickly with a mature, current, tested,
debugged, and fully documented system when they begin operations.

Software product development and maintenence updates will follow controlled and defined methodology from
requirements and design, through development and into Quality Assurance (QA) testing. Within the QA process,
Contractor will verify software chenges based on the varlous production system configurations prior to generating a
relaase to the County.

Changes to software will be recorded in release notes. The release notes include a description of the changes made and
the relevant software version numbers. MMS contains @ screen for verifying sofiware version numbers on the Infinity
blade servers in the production system. The screen will be color coded, with green indicating the version is current and
red indicating the version Is not current. Periodic checks are made to verify the software status.

Hardware Maintenance
Contractor will perform three levels of roadside equipment maintenance services: preventative, predictive, and corrective.

A full preveniative maintenance schedule will be provided and agreed to during the Maintenance Staff training session,
but the essential preventative and predictive maintenance tasks are as follows:

Daily Maintenance:
o Visual inspection of IVIS
» Visual inspection of VCARS
#  Visual inspection of TCP
+ Visual inspection of Lane Canopy Signal
» Visual inspection of antennas
» Chack of traffic reports
s Check of MMS fo ensure transponder and image capture

Monthly Maintenance:
= Ensure camera {rigger points are accurate
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#. Test Lana Canopy Signal

# Clean and inspect cabinet

¢ (lean and inspect TCP

s Inspect wiring

Yearly Maintenance:
». Test and adjust RFID read zone

v Clean and inspect VCARS
« - Clean and inspect Lane Canopy Signal

+ Clean and inspect antenna

RFPN086]

The corrective maintenance activities will be performed in compliance with the following response and repair times:

1=Critical A major component of the Solution is in a | Cne {1) Hour Four (4) Hours One (1) Hour
non-responsive state and severely affects
Users’ productivity or operations that will
result in immediate loss of revenus, closure
of a lane, loss of audit data, or hazards to
personnel or drivers.

2=Urgent Any component failure or logs of functionality Two (2) Eight (8) Two (2) Hours
not covered in Sevarity 1, which is hindering Hours Hours
opsrations, such as, but not limited to:
excessively slow response time; functionality
degradation; - emor messages; backup
problems; or issues affecting the use of a
module or the data.

3=Important Lesser issues, questions, or items that | Four {(4) hours | Seventytwo (72} | Four (4) Hours

minimally impact the work flow or require a Hours
work around.

4=Minor Issues, questions, or items that don't impact | Twenty Four One (1) Month Woeekly Status
the work flow. (24) hours for an acceptable Call
Issues that can easily be scheduled such as work around untj
an upgrade or patch. final resclution

County Responslbllitios:

The County will apply security patch updates to Windows and SQL within 30 days of release. The County will maintain
the firewall, including security and software updates. The County will maintain the Cisco (or equivalent) network hardware
and software that is not related to the Lane System.

The County will act as the first line of support for any maintenance or technical support issues. A dedicated County staff

membar will field any issues identified by the County and will act as the direct point of contact to the Contractor. Only the
dedicated staff member and two designated backup will have access to Contract support information.

Section 3 — Security Requirements

Within 60 days of Final System Acceptance, Contractor shall provide proof of Payment Card Industry (PCI) Attestation of
Compliance for CAMS.
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Section 4 ~ Inventory Requirements

Contractor will provide the County with an on-site inventory of spare parts sufficient for ane complete lane per
causeway within 30 days of Final System Acceptance.
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APPENDIX B — PRICE AND PAYMENT SCHEDULE
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Appendix B — Price and Payment Schedule

A, PAYMENT S ULE

—RFPNG-8GI

Milestone 1 — Nofice to Procead $0.00
Milestone 2 — Project Planning $289,172.40
Milestone 3 — System Design and Development $240,977.00
Milestone 4 — Software Development and Testing $481 ,954.00
Milestone 5 — Equipment Procurement and Assembly $554,247.10
Milestone 6 — Site Instaliation and Testing $361,465.50
Milestone 7 ~ System Integration and Testing $240.977..00
Milestone 8 — Final System Acceplance $240,977.00
Maintenance and Technical Support Fees — Year 1 $270,000.0d |
Maintenance and Technical Support Fees — Year 2 $270.000.00
Maintenance and Technical Support Fees — Year 3 $270.000.00
Maintenance and Technical Support Fees — Year 4 $278,100.00
Maintenance and Technical Support Feas — Year 5 $286,443.00
Escrow Feas - Year 1 $3,175.00
Escrow Fees - Year 2 $1,726.00
Escrow Fees — Year 3 $1 ,725.06
Escrow Fees ~ Year 4 $1,725.0b |

Escrow Fees — Year b

e e e SR

L.ane System = inclusive of all hardware, devices, equipment and on-site
tnventory.

$1,725.00

$964,937.00
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CAMS Software — Customer Service Software Component —

Hardware/Software $190,756.00
CAMS Software —~ Customer Service Software Component — Installation $270,515.00
Professional Services — Project Management $209,552.00
Lahe System Testing $57,969.00
Lane System Implementation/Installation $410,000.00
Annual Plan Development — Rickenbacker Resident Plan $9,135,00
Annual Plan Development — Rickenbacker Commuter Plan $9,135.00
Annual Plan Development — Rickenbacker Commuter-4 Plan $9,135.00
Annual Plan Development — Rickenbacker Recreational Plan $9,135.00
Annual Plan Development — Rickenbacker School Plan $9,135.00
Annual Plan Development — Rickenbacker For-Hire Plan $9,135.00
Annual Plan Development — Venetian Owner Plan $9,135.00
Annual Plan Develépment- Venetian Commuter Plan $9,135.00
Annual Plan Davelopment — Venetian For-Hire Plan $9,135.00
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Training = Including Labor or Materials as well as internal training on one

dedicated resource $47,900.00
Interface Development - Including development, testing and $115.926
implementation of FTE interface and Payment Gateway 15,926.00
Travel $60,000.00

C. OPTIONAL YEARS TQO RENEW FEE SCHEDULE

OTR 1 - Maintenance and Technical Support Fees — Year 6 $295,036.30
OTR 1 = Escrow Feas = Year 6 B $1,776.80
OTR 1 - Maintenance and Technical Support Fees — Year 7 | $303,887.4ﬁ
OTR 1 - Escrow Fees — Year 7 T $1,830.10
OTR 1 - Maintenance and Technical Suppoit Fees — Year 8 $31§,go4_oo
OTR 1 = Escrow Fees — Year 8 | $1,885.00
OTR 1 - Maintenance and Technical Support Fees — Year & $322'394._;|0
OTR 1 — Escrow Fees — Year 9 _ | $1,94;l 50
OTR 1 - Maintenance and Technical Support Fees — Year 10 $3_32.065.é.0
OTR 1 — Escrow Fees ~ Year 10 51 ,§99_7o
SRR : GG i
‘OTR 2 - Maintenance and Teshnical Support Feses — Year 14 $342,027.90
QTR 2 - Escrow Fees — Year 11 $2,059.70
OTR 2 - Maintenance and Technical Support Fees — Year 12 $352,268.80
OTR 2 -~ Escrow Fees - Year 12 $2,121.50
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OTR 3 - Maintenance and Technical Support Fess — Year 16

OTR 2 - Maintenance and Technical Support Fees — Year 13 $362,857.40
QTR 2 — Escrow Fees — Year 13 $2,185.20
OTR 2 - Maintenance and Technical Support Fees —Year 14 $373,743.10
OTR 2 — Escrow Feas - Year 14 $2,250.70
OTR 2 . Maintenance and Technical Support Fees - Year 15 $384,885.40
OTR 2 - Escrow Fees — Year 15 $2,318.30

iy i

$398,504.10

OTR 3 - Escrow Fees ~ Year 16 $2,387.80
OTR 3 - Maintenance and Technical Support Fees —Year 17 $403;399_20
CTR3- Eécrow Feas —Year 17 $2,459.40
OTR 3 - Maintenance and Technical Support Fees — Year 187 ' $420,651.20
OTR 3 — Escrow Fees — Year 18 $2,633.20
OTR 3 - Maintenance and Téchnical Support Fees..-- Ya.ar 19 $433,270.70
OTR 3 - Escrow Fees = Year 19 $2,609.20
OTR 3 - Maintenance and Technical Support Fees ~ Year 20 $446,268.90
O7R 3 - Escrow Fees — Year 20 $2,687.50

' 7‘17 :
OTR 4 - Maintenance and Technical Suppt;Fees - Yea: 21. | #459553_90
OTR 4 - Escrow Fees — Year 21 $2,768.10
OTR 4 - Maintenance and Technical Support Fees — Year 22 $473,448.60
OTR 4 ~ Escrow Fees — Year 22 $2,851.20
OTR 4 - Maintenance and Technical Support Fees — Year 23 $487,650.00
OTR 4 ~ Escrow Fees — Year 23 $2,936.70
OTR 4 - Maintenance and Technical Support Fees — Year 24 $502,279.50
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D. OPTIONAL PROFESSIONAL SERVICES

OTR 4 — Escrow Fees — Year 24 $3,024.80
OTR 4 - Maintenance and Technical Support Fees - Year 25 $517,347.00
OTR 4 - Escrow Feas - Year 25 $3,115.50

Igroject Manager $ 232
Programmer $ 203
Junior Programmer | $155
Web Developer $ 184
Trainer $126
System Administrator $ 203
Database Administrator $203
On-Slte Training (Per Day) $ 222

Note: Compensation for Optional Professional Services shall be based on the projects assigned. Contractor
shall use agreed upon hourly rates to calculate the not-to-exceed cost statement required for each project.
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APPENDIX C = IMPLEMENTATION TIMELINE
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Appendix C = Implementation Timeline

Milestone 1 - N.otice to Proceed

Mllestone 2 — Project Planning

Milestone 3 - System Design and Development

Milestone 4 — Software Development and Testing

Milestone 5 — Equipment Procurement and Assembly

Milastone 6 ~ Site Installation and Testing

Milestone 7 — System Integration and Testing

Milestone 8 — Final System Acceptance
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Dellverable Accaptance Form
Milestone 2

In compliance with the requirements detalled in the above contract (including any modifications or amendments), the
following project deliverable has been dslivered, reviewed and formally accepted by Miami-Dade County and TransCore
LP. This document constitutes full acknowledgment by the County acceptance and delivery of the deliverabie detailed in
thie table below.

It is understood that any future changes to this deliverabls after this acceptance Is given will require a formal change
request to be submitted.

Mileston Praject Planning

Within 20 days

Project Inifiation Conference Within 20 days

Detailed Design Document — Initial Draft Within 20 days

Design Review Maeting Within 20 days

Deliverable Date:
Accepted Unconditionally: Yes / No
Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name: .,

Date:

Accapted By:

Signhature:

Name:

Date:
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Deliverable Acceptance Form
Milestone 3

in compliance with the requirements detailed in the above contract (including any modifications or amendments), the
following project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and TransCora

LP. This document constitutes full acknowledgment by the Counly acceptance and delivery of the deliverable detailed in
the table below. '

it is understood that any future changes to this deliverable after this acceptance is given wilt require & formal change
request to be submitted. '

_Milestone 3 — System Design and Development

Quality Management Plan Within 45 Days
Deliverable Date:

Accepted Unconditionally: Yes / No

Accepted Conditionally: Yes |/ No

Accaptance Conditions:

Not Accepted:

Reason;

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name;

Date.
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Deliverable Acceptance Form
Milestone 4

In compliance with the raquirements detailed in the above contract (including any modifications or amandments), the
following project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and TransCore
LP. This document constitutes full acknowledgment by the County acceptance and delivery of the deliverable detailed in
the table below. ‘

It is understood that any future changes to this deliverable after this acceptance is given will require a formal change
~ request to be submitted.

Development of Interface to FTE Within 40 Days
Development of Inferface to Payment Gateway Within 40 Days
Development of Annual Pass Plans Within 40 Days
Interface Control Document Within 40 Days

Deliverable Date:
Accepted Unconditionally: Yes [/ No
Accepted Conditionally: Yes / No

Accepiance Conditions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature: .

Name:

Date:

Accepted By:

Signature:

Name: _

Date;
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Deliverable Acceptance Form
Mitestone 5

In compliance with the requirements detailed in the above contract (including any modifications or amendments), the
following project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and TransCore
LP. This document constitutes full acknowledgment by the County acceptance and delivery of the dehverable detailed in
the table below.

it is understood that any future changes to this deliverable after this acceptance is given will require a formal change
request to be submitted.

Milestone § ~Equipment Procurement and Assembly

Eguipment Procurement and Assembly : Within 80 Days

Deliverable Date:
Accepted Unconditionally: Yes [/ ____No
Accepted Conditionally: Yes / No

Acceptance Condifions:

Not Accepted:

Reason:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name!

Date:
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Dellverable Acceptance Form
Milgstone 6

In compliance with the requirements detailed in the above contract (including any modifications or amandments), the
following project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and TransCore
LP. This document constitutes full acknowledgment by the County acceptance and delivery of the deliverable detailed in
the table below. '

It is understood that any future changes to this deliverable after this acceptance is given will require a formal change
request to be submitted, '

L) R HMTELTS bitabadncs

System Installation Plan

Lane System Installation Within 40 Days

Deliverable Date:
Accepted Unconditionally: Yes [ No
Accepted Conditionally: Yes / No

Acceptance Conditions:

Not Accepled:

Reason:

General Comments:

Deliverad By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Deliverable Acceptance Form
Milestone 7

In compliance with the requirements detailed in the above contract {(including any modifications or amendments), the
following project deliverable has been delivered, reviewad and formally accepted by Miami-Dade County and TransCore
LP. This document constitutes full acknowledgment by the County acceptance and delivery of the deliverable detailed in
the table below. : .

It is undarstood that any future changes to this deliverable after this acceptance is given will require a formal change
request to be submitted.

Test Plan Within 10 Days
Site Acceplance Testing Within 10 Days
Test Procedures Document Within 10 Days
Site Acceptance Test Raport Wwithin 10 Days
Commission Testing Within 10 Days

Dellverable Date:
Accepted Unconditionally: Yas [ No
Accepted Conditionally: Yes / No

Accepiance Conditions;

Not Accepted:

Reasan:

General Comments:

Delivered By:

Signature:

Name:

Date:

Accepted By:

Signature:

Name:

Date:
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Daliverable Acceptance Form
Milestone 8

In compliance with the requirements detalled in the above contract (including any modifications or amendments), the
following. project deliverable has been delivered, reviewed and formally accepted by Miami-Dade County and TransCore
LP. This document constitutes full acknowledgment by the County acceptance and delivery of the deliverable detailed in
the table below.

It is understood that any future changes to this deliverable after this acceptance is glven will require a formal change
request to ba submitted.

Milestone 8 ~ Final System Acceptance

User Training — 1 Day Sassion Within 10 Days

User Training — 2 Day Session Within 10 Days

User Training — Executive Overview Within 10 Days

Commigsion Test Report Within 10 Days

Deliverable Date:
Accepted Unconditionally: Yes / No
Accepted Conditionally: _ Yes/ ___No

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:

Dellvered By:

Signature:

Name;

Date:

Accepted By:

Signature:

Name: |

Date: . ... .
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APPENDIX E

THREE-PARTY ESCROW AGREEMENT
AMONG

TRANSCORE, LP.: MIAMI-DADE COUNTY AND ESCROW ASSOCIATES, LLC
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Three-Party Escrow Agreement

This Technology Escrow Agreement (“Agreement”) among Escrow Associates, LLC (“Escrow Associates"),
Miami-Dade County (“Beneficiary”) and TransCore LP (‘Depositor’) is effective on the date of the parties’
signature below, whichever is later.

Recitals

Whereas, Depositor licenses technology to Beneficiary in the form of software object code (the ‘Software”)
pursuant to Contract No. RFP861. The source code Is defined as the Software, including all incremental
releases and upgrades as well as any customizations or Developed Works as defined in Contract No. RFP861
created for Beneficiary, in source code form, including all relevant documentation and instructions necessary to
maintain, duplicate, and compile the source code (the "Source Code"). The Source Code is necessary to
maintain and support the Software as defined in Contract No. RFP861. The Source Code and any othar
components Depositor provides which are related to building and malntaining the Software identified on Exhibit
B (as the same may be modified herein) are hereafter referred to collectively as the deposit materials (‘Deposit
Materials"). .

Whereas, the purpose of this Agreement is to protect Depositor's ownership and confidentiality of the Deposit
Materials and to protect Beneficiary's legitimate use of the Deposit Materlals as defined by the Contract No.

. ‘RFP861. Further, this Agreement Is intended to provide for certain circumstances under which Beneficiary
shall be entitled to receive the Deposit Materlals held in escrow by Escrow Associates to continue its lagitimate
use and support of the Software.

Whereas, Beneficlary and Depositor hereby designate and appoint Escrow Associates as the escrow agent
under this Agreement. Escrow Associates hereby accepts such designation and appointment and agrees to
carry out the duties of escrow agent pursuant to the terms and provisions of this Agreement. Escrow
Associates is not a party to, and is not bound by, any agreement that might be evidenced by, or might arise out
of, any prior or contemporaneous dealings between Depositor and Beneficiary other than as expressly set forth
herein. :

NOW, THEREFGRE. for and in consideration of good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, covenant and
agrae as follows:

1. Deposit Materials

(a) lnitial Deposlt - Depositor shall submit the initial Deposit Matsrials to Escrow Assoclates within sixty
(60) days of the Effective Date or sixty (60) days after development of the Daposit Materials is completed.
Depositor shall complete and deliver with all Depasit Materials & form as shown herein as Exhibit B, which
shall then become part of this Agreement. Escrow Assoclates shall notify Beneficiary within ten (10)
business days of receipt of the inltial Deposit Materials. Escrow Associates has no obligation with respect
to the initial Deposit Materials for delivery, functionality, completeness, performance or inftial quality.

(b) Depaosit rial ates - Depositor shall submit updates to the initial Deposit Materials to Escrow
Associates within sixty (60) days of any material modification, upgrade or new release of the Software.
Depositor shall complete and deliver with all updates to the Deposit Materials an amended Exhibit B form,
which shall additionally become part of this Agreement. Escrow Associates shall notify Beneficiary within
ten (10) business days of receipt of updates to the Deposit Materials. Escrow Associates has no obligation
with respect 1o the updales to the Deposit Materials for delivery, functionality, completeness, performance
or initial quality.

(c) Electronic Deposit - In the event Depositor elects to utilize electronic means to transfer the Deposit
Materlals to Escrow Associates, whether through a setvice provided by Escrow Associates or other means,
Escrow Associates shall not be liable for transmissions that fail in part or in whole, are lost, or are
otherwise compromised during transmission. Furthermore, Escrow Assoclates shall not be liable for any
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subsequent services that may or may not be delivered as a result of a failed transfer. Escrow Associates
shall not be liable to Depositor or Beneficiary for any encrypted update, or any part thereof, that is
transmitted over the Intemst to Escrow Associates' FTP Site but is not received in whole or in part, or for
which no notification of receipt is given.

{d) Duplication of Deposit Materials - Escrow Associates may duplicate the Deposit Materials only as
necessary to comply with the terms of this Agreement. Escrow Associates at its sole discrefion may retain
a third party for the purpose of duplicating the Deposit Materials only as necessary to comply with the
terms herein. All duplication expenses shall be borne by the party requesting duplication.

2. Term

(a) Term_of Agreement — The term of this Agreement shall be for a peried of one (1) year from the Effective
Date. At the end of the initial and each subsequent term, this Agreement shall automatically renew for an
additional one (1) year term unless terminated according to the terms herein.

(b) Termination of Agreement — This Agreement may be terminated by written mutual consent of Depositor
and Beneficiary provided that one of the following occurs:

i. Contract No. RFP861 has been terminated or has expired, or

ii. All Deposit Materials have been released in accordance with the terms hereof,

{c) Termination for Non-Payment — In the event that full payment of any or all fees due to Escrow
Associates under this Agreement have not been received by Escrow Associates within thirty (30) days of
the date payment is due, Escrow Associates will notify all parties hereto of the delinquent fees. If the
delinquent fees are not received within thirty (30) days of the delinquency notification, Escrow Associates
shall have the right to terminate this Agreement and destroy the Deposit Materials.

{d) Return of Deposit Materials — Upon termination of this Agreement for any reason ather than in the svent
all Deposit Materials have been released in accordance with the terms of Section 6 herein, Escrow
Associates shall return the Deposit Materials to Depositor via commercial courier to the address of
Depositor shown in this Agreement, provided that all fees dus Escrow Associates are paid in full. If two (2)
attempts to return Deposit Materials via commercial courier to Depositor fail or Depositor does not accept
the Deposit Materials, Escrow Associates shall destroy the Deposlt Materials.

3. Fees

(a) Payment - Upon receipt of signed Agreement or initial Deposit Materials, whichever comes first, Escrow
Associates will submit an initial Invoice to Depositor for amount shown on Exhibit A attached hereto. If
payment is not received, Escrow Associates shall have no obligation to perform its duties under this
Agreement. Depositor agree o pay to Escrow Associates all additional fees for services rendered related
to this Agreement as shown on Exhibit A. The fee for any service that is not expressly covered in Exhibit A
shall be established by Escrow Associates upon request. All fees are due in advance of service and are
non-refundable. Escrow Associates may amend Exhibit A at any time upon sixty {60) days written notice to
Beneficiary and Depositor.

(b) Currency - All fees are in U.S. dollars and payment must be rendered in U.S. dollars unless otherwise
agreed {o in advance by Escrow Associates.

4. Indemnification - With the exception of gross negligence, willful misconduct or intentional misrepresentation
on behalf of Escrow Associates, Depositor shall indemnify and hold harmless Escrow Associates and each of
its directors, officers, agents, employees, members and stockholders ("Escrow Associates Indemnitees")
absolutely and forever, from and against any and all claims, actions, damages, suits, liabilities, obligations,
costs, fees, charges, and any other expenses whatsoever, including reasonable attomneys' fees and costs, that
may be asserted against any Escrow Assoclates Indemnitee in connection with this Agreement or the
performance of Escrow Assoclates or any Escrow Associates Indemnitee hereunder.
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5. Depositor's Representations and Warranties

(@) The Deposit Materials as delivered to Escrow Associates are a copy of Depositor's proprietary
information corresponding to that described in Exhibit B and are capable of being used to generate the
Software. Depositor shall update the Deposit Materials as provided for in the Contract No. RFP861 and/ or
as provided for herein. The Depaosit Materials shall contain all information necessary to enable a
reasonably skilled programmer or analyst to understand, maintain and correct the Deposit Materials.
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(b} Depositor owns the Deposit Materials and all intellectual property rights therein free and clear of any
liens, security interests, or other encumbrances.

6. Release of Deposit Materials

(a) Release - The Deposit Materials, including any copies thersof, will be released to Beneficiary after the
receipt of the written request for release only in the event that the release procedure sst forth in Section 6
is followed and:

i. Depositor notifies Escrow Associates in writing to effect such release; or

il. ~ The Escrow Associates shall release the Deposit Materials under this Agreement to Beneficiary
upon Beneficlary providing written request to Escrow Associates in the event of occurrence of the
failure of the Depositor to provide the agreed upon services under the Depositor's Agreement for the
SunPass /Toll-By-Piate Electronic Tolling Solution with the Beneficiary based of any of the following:

a. presentation to the Escrow Associates of an endorsed file copy of a voluntary petition in
bankruptcy naming Deposltor as debtor;

b. Depositor otherwise goes out of business, including exiting the electronic toll collection
business;

c. any proceading seeking involuntary reorganization, arrangement, bankruptcy, readjustment,

liquidation, dissolution, or similar relief as filed against Depositor under any present or future
statute, law, or regulation which is admitted or not dismissed within sixty (60) days or if any
trustee, receiver or liquidator of all or substantial part of its business, assets or properties is
appointed with or without Depositor's consent or acquiescence in such appointmant and is not
vacated within sixty (60} days; or

d. Contract No. RFP861 for the SunPass/Toll-By-Plate Electronic Tolling Solution with the
Bensficiary is judged by a Court of competent jurisdiction to be terminated in whole for
causefdefault of Depositor for an uncured failure to achieve Final System Acceptance or other
uncured event of default subssquent to Final System Acceptance.

€. Upen the expiration or completion or conclusion of the full term of Contract No. RFP861 for the
SunPass /Toll-By-Plate Electrenic Tolling Solution with the Beneficiary, inclusive of all options,
renswals and extensions. For the avoidance of doubt, a termination of the foregoing Agreement,
in whole or in part, without cause, convenience, suspension, cancellation, or the expiration or
complstion or conclusion of the initial Agreement term will not result in the release of Deposit
Materials.

f. Depositor discontinues the Software, including the removal of resources dedicated to the
resolution of problems or ongoing development of the Software.

(b) Depositor Request for Release - If the provisions of Section 6{a)(i) are met, Escrow Associates will
release the Deposit Materials to Beneficiary within ten (10) business days.

(c) Beneficiary Reguest for Release - If the provisions of Section 6(a)(ii) are met, Escrow Associates will
within ten (10) business days forward a complete copy of the request to Depositor. Depositor shall have
thirty (30) days to make any and all objections to the release known to Escrow Associates in writing. If

61



M- DEdE Count, Flovide ™ B

after thirty (30) days Escrow Associates has not received any written objection from Depositor, Escrow
Associates shall release the Deposit Materials to Beneficiary as instructed by Beneficiary.

(d) Depositor Objection to Release - Should Depositor object to the request for release by Beneficiary in
“writing, Escrow Associates shall notify Beneficiary in writing within ten (10) business days of Escrow
‘Associates receipt of sald objection and shall notify both parties that there is a dispute to be resolved
pursuant to Section 7 (Arbitration) of this Agreement. Escrow Assoclates will continue to hold the Deposit
Materials without release pending (i) joint instructions from Depositor and Beneficlary; (ii) dispute resolution
according fo Section 7 (Arbitration); or (iil} order from a court of compstent jurisdiction.

(e} Grant of License to Deposit Materlals — As of the Effective Date, Dapositor hereby grants to Beneficiary,
a non-exclusive, perpetual, paid In full license, to install, use, copy, publicly perform and digitaliy perform,
modify and create derivative works from the Deposit Materials delivered by Escrow Associates under this
Section, for the sole purpose of continuing the benefits afforded to Beneficiary under this Agreement,
including the development of patches and upgrades solely for Beneficiary’s internal use, as more fully
described in Contract No. RFP861.

(f) Restrictions on Use - The following restrictions shall apply to Deposit Materials delivered to Beneficiary:
(i) Beneficiary shall not copy the Depaosit Materials other than as necessary for installation on Beneficiary's
equipment and for backup copies on Beneficiary's equipment, (i} Beneficiary will keep the Deposit
Materials in a secure, safe place when not in use, (ill) Beneficiary agrees to use the Deposit Materials
under carefully controlled conditions in accordance with, and for the purposes of, this Agreement, (iv)
Beneficiary shall be obligated to maintain the confidentiality of the released Deposit Materials in
accordance with Section 8, and (v) Beneficiary agrees to treat, handle, and store the Deposit Materials In
the same mannar and with the same care as It treats Its most sensitive and valuable trade secrets.

7. Atbitration - Except as expressly provided for harein, any dispute or claim arising out of or relating to this
Agreement, or the breach thereof, shall be settled in Atlanta, Georgia by arbitration administered by the
American Arbitration Association in accordance with its Commercial [or other] Arbitration Rules [including the
Emergency Interim Relief Procedures], and judgment on the award rendered by the arbitrator(s) may be
entered In any court having jurisdiction thereof. Depositor agrees reimburse Escrow Associates for any and all
costs incurred as a resuit of any Arbitration including attorney's fees. The arbitrator(s) shall award attorneys'
fees and costs to the prevailing party.

8. Confidentiality — Except as otherwise required to carry out its duties under this Agreement, Escrow
Associates shall hold in strictest confidence and not permit any third party access to nor otherwise use,
disclose, transfer or make available the Deposit Materials except as otherwise provided herein, unless
consented fo in writing by Depositor.

9. Limitation of Liability - Under no circumstance shall Escrow Associates be liable for any special, incidental,
or conseqguential damages (including lost profits) arising out of this Agreement even if Escrow Associates has
been apprised of the possibility of such damages. In performing any of its duties hereunder, Escrow
Associates shall not Incur any liability to any party for any damages, losses, or expenses, except for wiliful
misconduct or gross negligance on the part of Escrow Associates, and it shall not incur any liability with
respect to any action taken or omitted in reliance upon any written notice, request, waiver, consent, receipt or
other document which Escrow Associlates in reasonably good faith belleves to be genuine.

10. Noticas — Notices shall be deemed recsived on the third business day after being sent by first class mail, or
on the following day if sent by commercial express mail. All notices under this Agreement shall be in writing
and addressed and sent to the person(s) listed in the space provided below:

Dapositor

Company:.
Contact: Title:
Address: -

City, State, Zip:

62

g NedG



et s VRORE-DAEE COMIEY, FIOPEEA oo et o i et REP No:861

Telephone: Fax:
Email:

Billing Contact: Title:
Address:
City, State, Zip:
Telephone: Fax:
Email:
Purchase Order (if applicable):

Beneficiary

Miami-Dade County
2525 NW 62™ Street
5" Figor

Miami, Florlda 33147

Contact: Aneisha Daniel and Michas! Bauman
Phone: (305) 514-6630 / (305) 8564-2468

E-mail: adaniel@miamidade.gov /mikeb@nyamidade.gov

scrow Associates, LL
Attn: Contracts Administration
8302 Dunwoody Place, Suite 150
Atlanta GA 30350
Telaphone: 800-813-3523
Fax: 770-518-2452
Email: info@escrowassociates.com

11. Miscellansous

(a) Counterparts - This Agreement may be executed in any number of multiple counterparts, each of which
is to be deemed an original, and all of such counterparts together shall constitute one and the same
instrument.

(b) Entire Agreement - This Agreement supersedes all prior and contemporaneous letters,
comrespondences, discussions and agreements among the parties with respect to all matters contained
herein, and It constitutes the sole and entire agreement among them with respect thereto.

(c) Limitation of Effect - This Agreement pertains strictly to the escrow services provided for hereln and
does not modify, amend or affect any other contract or agresment of one or more of the parties. The terms
and provisions of Contract No. RFP861, as the same may be physically madified by the terms and
provisions hereof, shall continue in full force and effect and be binding upon and inure to the benefit of the
parties hereto, their legal representatives, successors and assigns.

(d) Modification - This Agreement shall not be altered or modified without the express written consent of all
parties.

(e) Bankruptey Code - This Agraement shall be considered an agreement supplementary {together with
any modification, supplement, or replacement thereof agreed to by the parties) to Contract No. RFP861
pursuant to Title 11 United States Bankruptcy Code Section 365(n).

(f) Survival of Terms - All obligations of the parties intended to survive the termination of this Agreement,
Including without limitation, are the provisions of Sections 2 (Term), 3 (Fees), 4 (Indemnification), 7
(Arbitration), © (Limitation of Liability), and 11 (Miscellaneous) which shall survive the termination of this
Agreement for any reason.

(g) Governing Law - This Agreement shall be governed by the laws of the state of Florida,
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{h) Time of the Essence - Time Is of the essence in this Agreement.

(i) Successors and Assigns - This Agreement shall be binding upon and inure to the benefit of the
successors and assigns of the partles, provided, however, that Beneficiary shall have no right to assign any
rights hereunder or with respect to the Deposit Materials except as permitted with respsct to assignment of
Beneficiary's rights under Contract No. RFP861.

(Signatures are on following page. Remainder of the page intentionally left biank.)
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IN WITNESS WHEREQF, the parties have executed this Agreement by and through their duly authorized
agenis as of the Effective Date.

Depositor

Signature:

Name;

Title:

Company:

Date: \

Contract Negotiated by:

Negotliator Telephone:

Beneficiary

Signature: _

Name: _. .

Title: .

Company:

Date:

Contract Negotiated by: Beth Goldsmith
Negotlator Telephone: 305-375-4417

Escrow Associates, LLC

Signature:

Name:

Title:

Date:
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Exhibit A
Scheduls of Fees

Three-Party Agreement
Three-Parly escrow agreement includes:

Contract review & agreament drafting assistance
Customization & set-up of agreement

Twelve updates to escrow deposit material per year
FTP depositing services (up to 750 MB / Update)
Online account management

Naotifications to all parlies

Deposit account w/ state of the art media vault storage

& & & & & & &
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Deaposit Matarials
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Please complete Exhibit B form and enclose a copy with the Deposit Materials or contact us for details on electronic

depositing.

Atin: Vault Manager

Escrow Assoclates, LLC
8302 Dunwoody Flace, Suite 150

Atlanta GA 30350
1-800-813-3523

Company Name:;

Escrow Associates Account Number;

Product Name & Version:

] Three-Party Agreasment
[ Two-Party Agreement

[J] New Deposlt Account
[0 Update to existing Deposlt Account

Please list specific Beneficlaries under a Two-Party Agreement associated with this product/ update or check here to
apply to all Beneficiaries:

Media Description:

Description / Label

Quantity Type
- DVD/CDR
e DAT/DDS Tape
— Documentation
- Other

Deposlt Prepared by:

Signed:

E-mall:

Date:

Peposit Accepled by (Escrow Associates):

Signed:

Name:

Date:
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Credit Card/Wire Transfer Payment Form

CREDIT CARD PAYMENT INFORMATION

Company Name / Account Number:

Credit Card Number:

Expiration Date:

Card Type (Amex / Visa / etc.):

Billing Name:

Billing Address:

Billing City State Zip:

Transaction Amount:

Escrow Associates Invoice Number:

I you would like Escrow Associates, LLC to charge the above credit card on an annual basis for this fee,
please sign below. If at any time you choose to use an alterriate method of payment, please notify us (in
writing) at least thirty (30) days prior to the escrow account renewal date. '

Client Signature: Title:
Print Name: Date:

WIRE TRANSFER PAYMENT INFORMATION

Escrow Associates, LLC
8302 Dunwoody Place, Suite 150
Company Name & Address: Atlanta GA 30350
Fidelity Bank
225 Sandy Springs Circle
Bank Name & Address: _Aflanta, GA 30328
Account Number: 03025643
Routing Number 061102400

Please contact us directly with any questions! Thank you for your business!
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