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ANN ARBOR AREA TRANSPORTATION AUTHORITY
REQUEST FOR PROPOSAL #2014-15

for:

COMPUTER AIDED DISPATCH and AUTOMATED
VEHICLE LOCATION(CAD/AVL) CONSULTANT

ISSUING OFFICE:

ANN ARBOR AREA TRANSPORTATION AUTHORITY
Michelle Whitlow, CPPO, CPPB
Manager of Purchasing
2700 South Industrial Highway
Ann Arbor, Michigan 48104

T: 734-794-1813
F:734-973-6338

Email: mwhitlow@theride.org
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1.1

1.2

1.3

1.4

SECTION 1 - INTRODUCTION
OVERVIEW

Ann Arbor Area Transportation Authority (TheRide) is seeking a firm that will provide
TheRide with consultation and advice, including purchasing and implementation plans,
for hardware, software, and processes needed to meet the Computer Aided Dispatch and
Automated Vehicle Location (CAD/AVL) needs.

PROCURING AGENCY AND CONTRACTING OFFICER

Procuring Agency:  Ann Arbor Area Transportation Authority
2700 South Industrial Highway
Ann Arbor, MI 48104

Contracting Officer: Michelle Whitlow, CPPO, CPPB
Manager of Purchasing
T: 734-794-1813
F:734-973-6338
E-mail: mwhitlow@theride.org

SOLICITATION SCHEDULE

The following is the solicitation schedule for this procurement.

Event Date and Time

Invitation for Bid Issued Tuesday, November 26, 2013
83:st10ns and Requests for Clarifications Friday, December 6, 2013 at 12:00 noon

AAATA responds to Questions and

Requests for Clarifications Friday, Resemner 15, 2005

Monday, December 23, 2013 at 10:00

Bid Due Date
_ a.m.
Anticipated Award No Later Than Friday, January 31, 2014
PROPOSALS

To be considered, submittals must be received by the due date and time. The receiving
time in TheRide’s lobby located at 2700 South Industrial Hwy, Ann Arbor, MI 48104
will be the governing time for acceptability of proposals. This solicitation does not
commit TheRide to award a contract. TheRide reserves the right to accept or reject any or
all proposals received as a result of this request.
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1.5 COMMUNICATION

All communication, including questions, MUST BE IN WRITING and directed to
Michelle Whitlow. Communication may be made via email or facsimile.

Page 3 of 59



Ann Arbor Area Transportation Authority
RFP 2014-15 CAD/AVL Consultant

SECTION 2 - SCOPE OF WORK
SCOPE OF PROJECT:

Ann Arbor Area Transportation Authority (TheRide) is seeking a firm that will provide TheRide
with consultation and advice; to plan for purchasing and implementation of hardware, software,
and processes needed to meet the Computer Aided Dispatch and Automated Vehicle Location
(CAD/AVL) needs of TheRide and its future growth in an efficient and cost effective manner;
and assist TheRide in the implementation and use of the chosen technologies and processes to
best position the organization to fulfill its Mission and accomplish its Vision. Technology
solutions must be consistent with the Regional and National ITS Architecture and the project
must be conducted using a Systems Engineering Methodology.

PROJECT DEPENDENCIES:
Two other time-bound goals are dependent on the outcome of this project

1. Operation of Demand Response
TheRide currently contracts for Demand Response service but will be bringing the
reservation and scheduling in-house in 2015. In order to meet the timeline for this goal, a
CAD/AVL solution must be chosen before May 2014.

2. Bus Procurement for Fixed Route service.
TheRide is in process of writing an RFP for Bus Procurement. The CAD/AVL system
for the intended bus order of 20-29 vehicles must be determined by January 2015.
However its implementation would not begin until June 2015 when four(4) of the new
buses are planned for delivery (20-25 more new buses will be delivered in November
2015).

The following information is provided as background.

EXHIBITS:

I, Mission and Vision Statements

2. Summary of Five Year Transit Program

3. Brief description of current and required capabilities of any new system
4, Summary of existing processes

Exhibit 1- Mission and Vision

Mission:

It is the mission of the Ann Arbor Area Transportation Authority to provide useful,
reliable, safe, environmentally responsible and cost-effective public transportation
options for the benefit of the Greater Ann Arbor Community.
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Vision:

The Ann Arbor Area Transportation Authority shall be the public transportation provider
for Washtenaw County. Our customers shall see TheRide’s expanded services as the
preferred option for traveling to destinations within the county, as well as to and from the
county. TheRide will offer appropriate modes of transportation with the most efficient
use of resources. These services shall enhance the quality of life for Washtenaw County
stakeholders while promoting the economy, safeguarding the environment, and
strengthening communities.

Exhibit 2 - Five Year Transit Plan —Urban Core Enpansion

Summary of proposed service changes year 1-5:
Fixed route Service Improvements:

*  44% increase in service-hours
« Longer hours
— Weekdays end 1 to 1.5 hours later on most routes
«  Weekends
— Much later end times
— Earlier start times
*  Greater frequency on many routes
» New routes / more direct / re-designed routes
— Increase in geographic coverage
— More direct service

Dial-a-Ride (Enhanced A-Ride) Services:
* For seniors and people with disabilities

 Expansion of A-Ride service hours evenings and weekends, same as fixed-route service.

« Expansion of A-Ride to new destinations not currently served, including Ypsilanti Twp
and Pittsfield Twp

Exhibit 3 — Description of current and required capabilities of any new system.

The following are capabilities TheRide currently has and wants in a new system. However, as
this project progresses, additional, desired capabilities will likely be identified. The CAD/AVL
system must integrate with existing Business Systems as described in this section. There are two
phases to the implementation; Phase 1 — Demand-Response vehicle tracking and Phase 2 — Fixed
Route, line haul bus tracking.
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Phase 1 - Comprehensive Demand Response Management:

Currently TheRide’s Demand Response (DR) service is outsourced to a local provider
specializing in taxi service. TheRide’s strategic direction for this service is to transition the
scheduling and booking of rides and the tracking of vehicles back under management of TheRide
(in-house). TheRide holds a license for a scheduling and booking software, Trapeze PASS
(hosted currently at the DR provider’s premises. It is used for Rider Eligibility only. The
scheduling and booking are done within another software system owned by the DR provider.
TheRide is in process of moving the hosting of PASS to TheRide’s data center and the DR
provider will be accessing PASS remotely via TheRide’s virtual private network. The new AVL
system chosen must be integrated with PASS. TheRide owns 6 DR vehicles that are operated by
the DR provider. TheRide will be expanding the number of DR vehicles. All vehicles will be
tracked by TheRide. At a minimum the solution shall consist of the following features:

ADA Adherence

Trip Demand Capacity of 500+ per day
Client Certification

Network Solutions

Brokerage Solutions (Single provider)
Customizable Reports/Billing
CAD/AVL

MDT Integration

Mapping

Automated Trip Batching

Taxi Trips — Dispatching/Shared Rides
Real Time Scheduling
Standing/Subscription Order Solutions
Automated (PC) Dispatch Solutions
Medicaid Scheduling & Billing
Automated call back/notification to riders

® © ®© o © o © © o o o o

Phase 2 - Fixed Route:

TheRide currently owns 80 fixed route, line haul buses and 8 emergency contingency buses. The
number of peak service vehicles is 67. Currently TheRide tracks fixed route buses using
Trapeze’s Transitmaster v27.1, an integrated Advanced Operating System (AOS) Computer-
aided Dispatch and Automated Vehicle Locator services for fixed route buses and supervisor
vehicles. Transitmaster communication system uses 800 mHz radio frequency technology with
one voice and one data channel. Buses include a variety of Motorola, Johnson, Harris and Tait
radios and a Transitmaster proprietary on-board computer. The Fare Collection System was
updated in 2009 and it is the GFI Genfare Odyssey system connected to Transitmaster system to
record latitude and longitude in farebox data. On-board surveillance technology is GE Kalatel
on older buses and Safety Vision on newer buses (approx. 75% of the fleet).

TheRide prefers to use and maintain only one CAD/AVL system and intends to replace
Transitmaster with the CAD/AVL system chosen for Demand Response. Currently TheRide
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uses Trapeze FX and Blockbuster for creating the electronic route schedule. Any CAD/AVL
system must be able to import the Blockbuster schedule data.

Communication System; An improved radio communication system that supports
computer aided dispatch (CAD) is required. Allows vehicles to call by route number,
driver number, or run number. Provides backup of recorded data such as call time, and
recording of the conversation. An emergency button is located near the driver of the
vehicle that transmits data in the event of an emergency. A panic button immediately
transmits bus number, route info, location, and immediately provides a priority display in
the dispatch and security offices that includes a video and audio display. Transfer bus to
bus without driver interventionCanned and free form text messaging — dispatch to vehicle
and vehicle to dispatch.

Schedule Adherence; Support for signal preemption. The main benefit of such a system
beyond aiding on-time performance is the ability to log vehicle information at signals,
enabling development of more accurate passenger schedules based on better data.

Drive train Systems Monitoring; On board vehicle systems monitoring to provide real
time data to the Maintenance Department. The system provides continuous updates as to
all engine functions, such as engine and transmission temperatures, and other engine
diagnostic information. (Does not work on vehicles 430-486)

Automatic Vehicle Location (GPS); The system provides real-time vehicle location
information, including the location and speed of the vehicle.

Automatic Passenger Counters; automatically counts passenger boarding’s and de-
boarding’s. (not installed on buses 461-486)

Automatic Enunciators; Buses are equipped to automatically announce major stops,
intersections, and transfer points, as required by the Americans with Disabilities Act.
These systems are audible both inside and outside of the vehicles.

Transfer notification bus to bus without dispatch intervention.

Destination Signage Updates; Destination signs automatically update at predetermined
route locations and integrated into the farebox system as well as the GPS system.

Functionality that uses the AOS system:

Real Time Bus Arrival Departure Information; A system that provides real-time
arrival and departure information for the fixed route system via a standard API (SiRi
standard) and GTFS for schedule referencing. The system is linked to the TheRide web
page so that customers can log in and see what time a bus is due to arrive, and its current
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location. The information is available via cell phone, and is electronically posted and
updated at the Blake Transit Center. We would like to implement a system where
passengers can also travel to bus shelter and find out selected data without being required
to talk to a customer service employee (by scanning a QR code on the bus stop sign).

Integrations of a new system that TheRide currently does not have but would like:

e Bus Stop Audible Locators; A system that will improve the availability of service for
persons with visual impairments. The system should be designed so that persons can be
issued remote transmitters that will activate sensors at bus stops with a preset range. The
signals shall provide location date, as well as tell the customer what time a bus is due,
and what direction the stop is.

e On Board Security; TheRide already has this but it is not integrated with AOS. An
improved onboard safety system to include cameras with audio and video recording,
capable of sending real time playback or live viewing in selected areas. Systems having
the ability to monitor both biological and chemical substances may be considered, as such
technologies are made available.

¢ Automated Driver Log In; Drivers should be able to log into the on-board AOS system
using employee LD. cards or employee Michigan Driver license. This should be
integrated with the farebox so that only one login is required.

e Vehicle Safety Sensors; A system of detectors should be included to prevent the bus
from moving in the event that a person or object is detected under or immediately
adjacent to the vehicle.

e Back Up Camera and Sensors; A camera as well as detection system is desired to
improve safety and allow for vehicle reversing.

¢ Vehicle Warning Technology; A system that will provide warning when a vehicle is
being followed too closely, or there is a danger of a rear end type accident. (Speed too
high for vehicle spacing)

e On Board Terminals; On board terminals for supervisors and paratransit drivers. The
monitors and keyboards would allow for instantaneous schedule changes and updates as
well as pick up and drop off time updates.

¢ Internet Connections; Persons utilizing the bus should be provided with connections to
connect with the Internet, as well as cell phones on board.

e On Board Video Displays; Equip buses with on board video displays to display current
news and public information announcements.
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e Operator Payroll integrated with bus schedule

e Turn-by-turn GPS information, displayed on the Mobile Data Terminal (MDT), which
leads the driver on the correct route. This can be adjusted in real-time in the event of
detours.

¢ Integrated Fixed Route and Demand Response scheduling and tracking; Technology
providing real-time information for backend system in coordination of transfers as well as
for real-time customer information (especially T-Disp). Reference Integrated Dynamic
Transit Operations (IDTO) from the DOT website:

http://www.its.dot.gov/factsheets/transit_connectedvehicle.htm

Exhibit 4 — Existing Processes

Fixed Route:
PROCESS FOR DISPATCHING OPERATIONS CONTROL CENTER
1. Boot computers (5:00am)
e Midas BD (Payroll)
o Manage absences (Vacation, Sick, Physicals, etc)
o Manage Extra Board
o Manage overtime
e TM Bus Operations (Tabs: Roster, Pull In/Out, Transfer)
o AVL Map
o Transfer Locator

2. Assign buses (67 buses for AM pullout; 20 buses for PM pullout Mon-Fri, 14 buses
for AM pullout; 5 for PM pullout SAT, 10buses for Sun pullout)
¢ Buses hand entered on vehicle line-up map for easy location and driver’s use
e Bus numbers hand entered on vehicle flowchart for dispatcher’s quick
reference to driver run and block information

3. Monitor
e Driver attendance and appearance (sign in sheet at window)
e Pull out (via radio checks, visual observance and log in)
e Adherence (via TM Operations and AVL map)

4. Manage
e Transfers without driver intervention (via driver call-in, Transfer locator,
confirmed by TM Operations transfer tab)
o Accidents/Incidents
e Breakdowns
Detours
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5. Assign shuttle vehicles (17 vans are assigned throughout the day Mon-Fri, 7 vans on
Sat)

e Hand entered on vehicle shuttle log for easy tracking and driver’s use

6. Tactics used when many buses are late due to conditions beyond TheRide’s control

e Backup trunk routes (routes that ply between towns); 4 Washtenaw, 5
Packard, 6 Ellsworth

e Backup Ann Arbor locals (9, 12A & B, 13, 15, 17) when possible to maintain
schedule
e Curtail buses on same route to bring them back on time when possible.

7. Daily Reports

e Sign In Roster Sheet
Absence/Miss-out List
Accident/Incident Reports
Vehicle Line up Sheet
Vehicle Block Sheet
Time Off/Cash-out Requests
Payroll

Demand Response process:
Advanced reserved trip requests are initially scheduled on an existing vehicle with
Trapeze Pass. These trips must meet current ADA and TheRide trip standards. Qualifying
trips are then exported from PASS the night before and imported into Cantech/XDS. On
the day of service, from within the Cantech dispatch screen, a dispatcher assigns the trip
(or trips) to a dedicated accessible vehicle (i.e. lift equipped vehicle required) via MDT
manifest or dispatches the trip to an available independent taxi operator (i.e. non-
accessible vehicles).
Same day trip requests (trips requested on the same day of travel) are entirely reserved
and dispatched within the DRvendor Cantech/XDS software.

Technical Proposal Package

The following should be included in the submission of the proposal. Please provide three
(3) copies.

1. Work completed in other similar projects. Include three former projects, and supply contact
persons for each project, including reference name, title, address and contact number.

2. Provide an example of a recently completed Quality Assurance Plan for a relevant project.
3. List of persons that will be involved in the project, including individual resumes outlining the

qualifications of the individual(s) to perform the project. Special emphasis should be placed
on the experience of the Program Manager with regard to QA/QC responsibilities.
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4. A statement of work and report on project approach. An outline of how the consultant will
approach the project.

Cost Proposal Package

Please cost out each separately and provide three (3) copies.

1. Paratransit: Proposal of work effort and cost for Planning Only (Drafting Scope of
Services for RFP, Evaluation and selection of technology). This part of the project has a
firm completion date of April 30, 2014.

2. Paratransit: Proposal of work effort and cost for Planning (Drafting Scope of Services for
RFP, Evaluation and selection of technology) and Implementation (hourly cost estimate)
completion by January 2015.

3. Paratransit and Fixed Route: Proposal' of work effort and cost for Planning Only
(Drafting Scope of Services for RFP, Evaluation and selection of technology)

4. Paratransit and Fixed Route: Proposal of work effort and cost for Planning (Drafting
Scope of Services for RFP, Evaluation and selection of technology) and Implementation

(hourly cost estimate). Implementation could be in 2015 or 2017 depending on available
funding.

5. The cost per hour of each discipline required for the project. Costs will be adjusted
annually based on the CPI index for services based on a potential contract of up to ten
years. A _chart reviewing the hours required and the individuals required for the
development of the initial study must be provided. Individual costs for implementation
of the various phases of the project will be negotiated based upon the hourly rates listed
in the proposal.

The top candidates will provide an oral presentation to the selection team.

Project Term
This project will be implemented, as the funding is available to study and implement each
technology. This Project is for a period not to exceed five years.
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3.1

3.2

SECTION 3 - TERMS AND CONDITIONS

PAYMENT TERMS

The Contractor will only be compensated for product delivered and accepted by TheRide.
One hundred percent (100%) of each invoice will be paid to the Contractor within thirty
(30) days of acceptance, after appropriate invoices have been submitted and approved.

TheRide will strive to meet the payment deadlines of a prompt payment discount
whenever such a discount is offered.

INSURANCE REQUIREMENTS

The successful bidder will have ten (10) calendar days from the date of the Notice to
Proceed to submit proof of insurance.

A.

The Contractor shall purchase and maintain, throughout the term of the Contract,
insurance from an insurance company authorized to do business in the State of
Michigan that will protect Contractors, subcontractors, and the owner from all
liability claims under the Contract. The insurance must state Ann Arbor Area
Transportation Authority as additionally covered. The amount of insurance shall
not be less than the following:

1. Workers’ Compensation, disability benefit and other similar employee
benefit acts in the amount required under State of Michigan law. A
nonresident Contractor shall have insurance for benefits payable under
Michigan’s Workers’ Compensation law for any employee resident of and
hired in Michigan. The Contractor shall maintain coverage for employees
of other states as mandated.

2 Comprehensive General Liability: $1,000,000

Bodily injury and property damage combined single limit including
personal injury and completed operations.

3. Automobile Insurance for Vehicles: $1,000,000
Liability, including standard no-fault

The Contractor may not start work until evidence of all required insurance has

been submitted and approved by TheRide. The Contractor must cease work if any

of the required insurance is canceled or expires. One copy of the certificate of

insurance shall be submitted to and approved by TheRide prior to the execution of
Contract.

All policies providing contractor’s insurance shall be endorsed to provide thirty
(30) days written notice of cancellation or non-renewal to TheRide.
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D. The limits of liability may be provided by a single policy of insurance or by a
combination of primary, excess or umbrella policies. But in no event shall the
total limits of liability available for any one occurrence or accident be less than
the amount required.

E. All policies of insurance presented, as proof of compliance shall be on forms and
with insurance companies approved by TheRide. All such insurance policies shall
be provided by insurance companies having Best’s ratings of B+ or greater and VI
or greater (B+/VI) as shown in the most current issue of Best’s Key Rating Guide.
Policies of insurance insured by insurance companies not rated by Best’s or
having Best’s ratings lower than B+/VI will not be accepted as complying with
the insurance requirements of the contract unless such insurance companies were
approved in writing prior to award of the contract.

F. In lieu of insurance, Vendors may also sign a Hold Harmless Agreement (see
Appendix).

NO OBLIGATION BY THE FEDERAL GOVERNMENT

TheRide and the Contractor acknowledge and agree that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the underlying
Contract, absent the express written consent by the Federal Government, the Federal
Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to TheRide, Contractor, or any other party (whether or not a part to that Contract)
pertaining to any matter resulting from the underlying Contract.

FRAUD AND FALSE OR FRAUDULENT STATEMENTS

The Contractor acknowledges that the provision of the Program Fraud Civil Remedies Act
of 1986, as amended, 31 U.S.C. §3801 et seq. and U.S. DOT regulations, “Program Fraud
Civil Remedies”, 49 C.F.R. Part 31, apply to its actions pertaining to this Project.
Accordingly, the Contractor certifies or affirms the truthfulness and accuracy of any
statement it has made, it makes, it may make, or causes to be made, pertaining to the
underlying Contract or the FTA assisted project for which this Contract work is being
performed. In addition to other penalties that may be applicable, the Contractor also
acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent claim,
statement, submission, or certification, the federal Government reserves the right to impose
the penalties of the Program Fraud Civil Remedies Act of 1986 on the Contractor to the
extent the Federal Government deems appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious,
or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with Federal
assistance awarded by FTA under the authority of 49 U.S.C. § 5301 et seq., the
Government reserves the right to impose the penalties of 18 U.S.C. §5301 et seq. on the
Contractor, to the extent of the Federal Government deems appropriate.
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3.5

PROHIBITION OF DISCRIMINATION IN STATE CONTRACTS

In accordance with Act No. 453, Public Acts of 1976, The contractor hereby agrees not to
discriminate against an employee or applicant for employment with respect to hire,
tenure, terms, conditions, or privileges of employment, or as a matter directly or
indirectly related to employment, because of race, color, religion, national origin, age,
sex, height, weight, or marital status. Further, in accordance with Act No. 220, Public
Acts of 1976 as amended by Act No. 478, Public Acts of 1980 the contractor hereby
agrees not to discriminate against an employee or applicant for employment with respect
to hire, tenure, terms, conditions, or privileges of employment, or a matter directly or
indirectly related to employment, because of a disability that is unrelated to the
individual’s ability to perform the duties of a particular job or position. A breach of the
above covenants shall be regarded as a material breach of this contract.

The contractor will take affirmative action to insure that applicants for employment and
employees are treated without regard to their race, color, religion, national origin, age,
sex, height, weight, marital status or a disability that is unrelated to the individual’s
ability to perform the duties of a particular job or position. Such action 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
compensation; and selection for training, including apprenticeship.

The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, national origin, age, sex, height,
weight, marital status, or disability that is unrelated to the individual’s ability to perform
the duties of a particular job or position.

The contractor or their collective bargaining representative will send to each labor union
or representative of workers with which they have a collective bargaining agreement or
other contract or understanding, a notice advising the said labor union or workers’
representative of the contractor’s commitments.

The contractor will comply with all relevant published rules, regulations, directives, and
orders of the Michigan Civil Rights Commission, which may be in effect prior to the
taking of bids for any individual state project.

The contractor will furnish and file compliance reports within such time an upon such
forms as provided by the Michigan Civil Rights Commission, said forms may also elicit
information as the practices, program, and employment statistics of each subcontractor as
well as the contractor themselves, and said contractor will permit access to their books,
records, and accounts by the Michigan Civil Rights Commission and/or its agent, for
purposes of investigation to ascertain compliance with this contract and relevant with
rules, regulations, and orders of the Michigan Civil Rights Commission.
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In the event that the Civil Rights Commission finds, after a hearing held pursuant to its
rules, that a contractor has not complied with the contractual obligations under this
agreement, the Civil Rights Commission may, as part of its order based upon such
findings, certify said findings to the Administrative Board of the State of Michigan,
which Administrative Board may order the cancellation of the contract found to have
been violated and/or declare the contractor ineligible for future contracts with the state
and its political and civil subdivisions, departments, and officers, and including the
governing boards of institutions of higher education, until the contractor complies with
said order of the Civil Rights Commission. Notice of said declaration of future
ineligibility may be given to any or all of the persons with whom the contractor is
declared ineligible to contract as a contracting party in future contracts. In any case
before the Civil Rights Commission in which cancellation of an existing contract is a
possibility, the contracting agency shall be notified of such possible remedy and shall be
given the option by the Civil Rights Commission to participate in such proceedings.

The contractor will include, or incorporate by reference, the provisions of the foregoing
paragraphs in every subcontract or purchase order unless exempted by the rules,
regulations or orders of the Michigan Civil Rights Commission, and will provide in every
subcontract or purchase order that said provisions will be binding upon each
subcontractor or seller.

ACCESS TO RECORDS

The Contractor agrees to provide the Comptroller General of the United States, the U.S.
Secretary of Transportation, or their duly authorized representatives’ access to all records
pertaining to this contract as requested to conduct audits and inspections. This
requirement is applicable to all subcontractors at any tier as needed for compliance with
Federal regulations.

INCORPORATION OF FTA TERMS

These terms and conditions include in part certain contractual provisions required by
DOT, as set forth in FTA Circular 4220.1F, as amended, are hereby incorporated by
reference. Anything to the contrary herein notwithstanding, all FTA mandated terms shall
be deemed to control in the event of a conflict with other provisions contained in this
Contract. The Contractor shall not perform any act, fail to perform any act, or refuse to
comply with any TheRide requests that would cause TheRide to be in violation of the
FTA terms and conditions.

CHANGES IN FEDERAL LAWS AND REGULATIONS

Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by
reference in the agreement between TheRide and FTA that funds any part of this
Contract, as they may be amended or promulgated from time to time during the term of
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3.9

this Contract. Contractor’s failure to so comply shall constitute a material breach of this
Contract.

CIVIL RIGHTS

Nondiscrimination: In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. §2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42
U.S.C. §6102, section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C.
§12132, and Federal transit law at 49 U.S.C. §5332, the Contractor agrees that it will not
discriminate against any employee or applicant for employment because of race, color,
creed, national origin, sex, age, or disability. In addition, the Contractor agrees to comply
with applicable Federal implementing regulations and other implementing requirements
FTA may issue.

The following equal opportunity requirements apply to the underlying Contract:

A.

Race, Color, Creed, National Origin, Sex: In accordance with Title VII of the
Civil Rights Act, as amended, 42 U.S.C. §5332, the Contractor agrees to comply
with all applicable equal employment opportunity requirements of U.S.
Department of Labor (U.S. DOL) regulations, “Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor,”
41 C.F.R. Parts 60 et seq., (which implement Executive Order No. 11246, “Equal
Employment Opportunity,” as amended by Executive Order no. 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,”
42 U.S.C. §2000e note), and with any applicable Federal construction activities
undertaken in the course of the Project. The Contractor agrees to take affirmative
action to ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, creed, national origin, sex,
or age. Such action shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates or pay or other forms of compensation;
and selection for training, including apprenticeship. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

Age. In accordance with Section 4 of the Age Discrimination in Employment Act
of 1967, as amended, 29 U.S.C. §§623 and Federal transit law at 49 U.S. C.
§5332, the Contractor agrees to refrain from discrimination against present and
prospective employees for reason of age. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

Disabilities. In accordance with Section 102 of the American with Disabilities
Act, as amended, 42 U.S.C. §12112, the Contractor agrees that it will comply
with the requirements of U.S. Equal Employment Opportunity Commission,
“Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act,” 29 C.F.R., Part 1630, pertaining to employment of persons
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with disabilities. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.
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SECTION 4 - PROPOSAL REQUIREMENTS

41 PROPOSER COMMUNICATIONS AND REQUEST

A.

All correspondence and/or contact concerning any aspect of this solicitation or
offers shall be with the Contracting Officer. Proposers and their representatives
shall not make any contact with or communicate with any members of TheRide,
or its employees and consultants, other than the Contracting Officer concerning
any aspect of this solicitation or offers. Proposers may be disqualified if any
unsolicited contact related to this solicitation is made with an employee or
representative of TheRide other than the Contracting Officer.

At any time during this procurement up to the time specified, Proposer's may
request in writing, a clarification or interpretation of any aspect, or a change to
any requirement of the RFP or any addenda to the RFP. Requests may include
suggested substitutes for specified items and for any brand names. Such written
requests shall be made to the Contracting Officer. The Proposer making the
request shall be responsible for its proper delivery to TheRide. TheRide will not
respond to oral. Any request for a change to any requirement of the contract
documents must be fully supported with technical data, test results, or other
pertinent information evidencing that the exception will result in a condition equal
to or better than that required by the RFP, without substantial increase in cost or
time requirements. Any responses to such written requests shall be provided by
TheRide in the form of addenda only. Only written responses provided as
addenda shall be official and no other forms of communication with any officer,
employee or agent of TheRide shall be binding on TheRide.

The Proposer's Request for Clarifications must be received by date indicated in
the Solicitation Schedule found in Section 1.3 of this RFP.

If it should appear to a prospective Proposer that the Scope of Services, is not
sufficiently described or explained in the RFP or Contract documents, or that any
conflict or discrepancy exists between different parts thereof or with any federal,
state, local law, ordinance, rule, regulation, or other standard or requirement, the
Proposer shall submit a written request for clarification to TheRide within the
time period specified.

42 ADDENDA TO THE RFP

A.

TheRide reserves the right to amend the RFP at any time. Any amendments to or
interpretations of the RFP shall be described in written addenda. TheRide shall
provide copies of addenda to all prospective Proposer's officially known to have
received the RFP. Prospective Proposer's, or their agents, shall be responsible to
collect the addendum at the address provided or receive the same otherwise.
Failure of any prospective Proposer to receive the notification or addendum shall
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not relieve the Proposer from any obligation under its proposal as submitted or
under the RFP, as clarified, interpreted or modified. All addenda issued shall
become part of the RFP. Proposers shall acknowledge the receipt of each
individual addendum and all prior addenda in their proposals. Failure to
acknowledge in their proposals receipt of addenda may, at TheRide's sole option
disqualify the proposal. Proposers must notify TheRide promptly in writing of any
address changes.

B. If TheRide determines that the addenda may require significant changes in the
preparation of proposals, the deadline for submitting the proposals may be
postponed by the number of days that TheRide determines will allow Proposer's
sufficient time to revise their proposals. Any new due date shall be included in the
addenda.

CONDITIONS, EXCEPTIONS, RESERVATIONS OR UNDERSTANDING

A. Proposals stating conditions, exceptions, reservations or understandings
(hereinafter deviations) relating to the RFP may be rejected.

B. Any and all deviations must be explicitly, fully and separately stated in the
proposal by setting forth at a minimum the specific reasons for each deviation so
that it can be fully considered and evaluated by TheRide. All deviations not found
to be unacceptable shall be evaluated in accordance with the appropriate
evaluation criteria and procedures, but may result in the Proposer receiving a less
favorable evaluation than without the deviation.

AUTHORIZED SIGNATURES

Every proposal must be signed by the person or persons legally authorized to bind the
Proposer to a contract for the execution of the work and services. Upon request of
TheRide, any agent submitting a Proposal on behalf of a Proposer shall provide a current
power of attorney certifying the agent's authority to bind the Proposer. If an individual
makes the Proposal, their name, signature, and address must be shown. If a firm or
partnership makes the proposal, the name and address of the firm or partnership and the
signature of at least one of the general partners must be shown. If a corporation makes the
proposal, the proposal shall show the name of the state under the laws of which the
corporation is chartered, the name and address of the corporation and the title of the
person signing on behalf of the corporation. Upon request of TheRide, the corporation
shall provide a certified copy of the bylaws or resolution of the board of directors
showing the authority of the officer signing the proposal to execute contracts on behalf of
the corporation.

MODIFICATION OR WITHDRAWAL OF PROPOSALS

A. A modification of any part of a proposal already received will be accepted by
TheRide only if the modification is received prior to the Proposal Due Date.

Page 19 of 59



Ann Arbor Area Transportation Authority
RFP 2014-15 CAD/AVL Consultant

B. An Proposer may withdraw the entire proposal already received prior to the
Proposal Due Date by submitting a written request for withdrawal executed by the
Proposer's authorized representative. After the proposed Due Date, a proposal
may be withdrawn only if TheRide fails to award the Contract within the proposal
validity period or any agreed upon extension thereof. The withdrawal of a
proposal does not prejudice the right of a Proposer to submit another proposal
within the time set for receipt of proposals.

C. This provision for modification and withdrawal of proposals may not be utilized
by a Proposer as a means to submit a late proposal and, as such, will not alter
TheRide's right to reject a late proposal.

46 PROPOSAL EVALUATION, NEGOTIATION AND SELECTION

A. General Information

1.

Proposals will be evaluated, negotiated, selected and any award made in
accordance with the criteria and procedures described in this section.
Subject to TheRide's right to reject any or all proposals, the Proposer will
be selected whose proposal is found to be most advantageous to TheRide,
based upon consideration of the criteria. During the initial review of
proposals, TheRide reserves the right to request clarification of minor
issues from any Proposer to assure a complete understanding of their offer
and to adjust any evaluations made with incorrect or unclear information.

TheRide will consider all the material submitted by the Proposer and
related evidence TheRide may obtain to determine whether the Proposer is
capable of and has a history of successfully completing contracts of the
type solicited. A clear and complete response to the solicitation is critical
so that the evaluation team may adequately understand all aspects of the
proposal.

Proposer's shall furnish acceptable evidence of their ability to perform,
such as financial stability and the ability to obtain the necessary personnel
when requested by TheRide. Refusal to provide requested information
may cause the proposal to be rejected.

The evaluation team will make such investigations as are considered
necessary for complete evaluation. The evaluation panel will employ those
evaluation criteria set forth in this solicitation or in addenda that may be
issued. The evaluation criteria shall be deemed to include any unstated sub
criterion that logically might be included within the scope of the stated
criterion.

TheRide reserves the right to select proposals that are in a competitive
range, conduct discussions, and request Best and Final Offers. TheRide
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also reserves the right to make an award without discussions or requesting
Best and Final Offers.

Opening of Proposals

Proposals will not be publicly opened. All proposals and evaluations will be kept
strictly confidential, as allowed by law, throughout the evaluation, negotiation and
selection process. Only the members of the evaluation team and other TheRide
officials, employees and agents that have a legitimate interest will be provided
access to the proposals and evaluation results during this period.

Evaluation Criteria

The selection of a successful proposer will be based on the following criteria:

N 5 W Rt

Technical experience

Credentials of Proposed Consultant or Team
Project Approach

Overall quality and completeness of Proposal
Price

Evaluation Procedures

1.

Proposers may be invited to interview with the Evaluation Team. The
Evaluation Team reserves the right to interview the Proposer(s) it selects.
The Evaluation Team has no obligation to interview any or all Proposer(s).

Evaluations will be made in strict accordance with all of the evaluation
criteria and procedures. TheRide will select for any award the highest
ranked proposal from a responsible, qualified Proposer, which does not
render this procurement financially infeasible, and is judged to be most
advantageous to TheRide based on consideration of the Evaluation
Criteria.

Confidentiality of Proposals

1.

Access to government records is governed by the State of Michigan.
Except as otherwise required by the State of Michigan, TheRide will
exempt from disclosure proprietary information, trade secrets and
confidential commercial and financial information submitted in the
proposal. Any such proprietary information, trade secrets or confidential
commercial information, which a Proposer believes should be exempted
from disclosure, shall be specifically identified and marked as such.
Blanket-type identification by designating whole pages or sections as
containing proprietary information, trade secrets or confidential
commercial and financial information will not assure confidentiality. The
specific proprietary information, trade secrets or confidential commercial
and financial information must be clearly identified as such.
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The Proposer shall submit proprietary information, trade secrets or
confidential commercial and financial information, which a Proposer
believes should be exempted from disclosure, in a separate volume
specifically identified and marked as such as an appendix to the proposal.

Upon a request for records from a third party regarding this proposal
TheRide, will notify in writing the party involved. The party involved
shall indemnify TheRide's defense costs associated with its refusal to
produce such identified information; otherwise, the requested information
may be released.

TheRide shall employ sound business practices no less diligent than those
used for TheRide's own confidential information to protect the confidence
of all licensed technology, software, documentation, drawings, schematics,
manuals, data and other information and material provided by Proposer's
and the Contractor pursuant to the Contract which contain confidential
commercial or financial information, trade secrets or proprietary
information as defined in or pursuant to the State of Michigan against
disclosure of such information and material to third parties except as
permitted by the Contract. The Contractor shall be responsible for
ensuring that confidential commercial or financial information, trade
secrets or proprietary information, with such determinations to be made by

TheRide in its sole discretion, bears appropriate notice relating to its
confidential character.

4.7  RESPONSE TO PROPOSALS

A.

Notice of Award

The contract shall be deemed to include all provisions of this RFP, and all
provisions required in public contracts by local, state and federal law.

Notice to Unsuccessful Proposers

1;

TheRide will inform unsuccessful Proposers who were within the
competitive range at the time negotiations closed of the following
information:

a. The number of proposals TheRide received.

b. The name of the successful Proposer.

TheRide will try to give the notice under this paragraph promptly after
contract award. TheRide's failure to give that notice shall not be deemed to
affect the validity of the contract.

Acceptance/Rejection of Proposals
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L. TheRide reserves the right to reject any or all proposals for sound business
reasons, to undertake discussions with one or more Proposer's, and to
accept that proposal or modified proposal which, in its judgment, will be
most advantageous to TheRide, price and other evaluation criteria
considered. TheRide reserves the right to consider any specific proposal
that is conditional or not prepared in accordance with the instructions and
requirements of this RFP to be noncompetitive. TheRide reserves the right
to waive any defects, or minor informalities or irregularities in any
proposal that do not materially affect the proposal or prejudice other
Proposer's.

2. If there is any evidence indicating that two or more Proposer's are in
collusion to restrict competition or otherwise engaged in anti-competitive
practices, the proposals of all such Proposer's shall be rejected and such
evidence may be a cause for disqualification of the participants in any
future solicitations undertaken by TheRide.

3 TheRide may reject a proposal that includes unacceptable deviations.

Single Proposal Response

If only one proposal is received and it is found by TheRide to be acceptable, a
detailed price/cost proposal may be requested of the single Proposer. A price or
cost analysis, or both, possibly including an audit, may be performed by or for
TheRide of the detailed price/cost proposal in order to determine if the price is
fair and reasonable. The Proposer has agreed to such analysis by submitting a
proposal in response to this RFP. It should be recognized that a price analysis
through comparison to other similar procurements must be based on an
established or competitive price of the elements used in the comparison. The
comparison must be made to a purchase of similar quantity, involving similar
specifications and in a similar period. Where a difference exists, a detailed
analysis must be made of this difference and costs attached thereto. Where it is
impossible to obtain a valid price analysis, it may be necessary to conduct a cost
analysis of the proposed price. A cost analysis is a more detailed evaluation of the
cost elements in the Proposer's Offer. It is conducted to form an opinion as to the
degree to which the proposed costs represent what the Proposer's performance
should cost. A cost analysis is generally conducted to determine whether the
Proposer is applying sound management in proposing the application of resources
to the contracted effort and whether costs are allowable, allocable, and reasonable.
Any such analyses and the results there from shall not obligate TheRide to accept
such a single proposal; and TheRide may reject such proposal at its sole
discretion.

Cancellation of Procurement

TheRide reserves the right to cancel the procurement, for sound business reasons,
at any time before the Contract is fully approved and executed on behalf of
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TheRide. TheRide will not pay Proposers any costs incurred in the preparation of
a proposal responding to this RFP.

48 PROTEST PROCEDURES

a. General Procedures

A.

Any Proposer or Contractor whose direct economic interest would be
affected by the award of the Contract or the failure to award the Contract
may file a protest, claim or dispute with AAATA pursuant to these protest
procedures prior to filing any protest, claim or dispute with the FTA.

Protests, claims or disputes, where applicable, shall be in writing and filed
with AAATA directed to the Chief Executive Officer, 2700 South
Industrial Hwy, Ann Arbor, MI. 48104. Failure to comply with any of the
requirements may result in rejection of the protest.

b. Protest Before Proposal Opening

A.

Protests shall be submitted in writing prior to the opening of proposals,
unless the aggrieved person did not know and could not have known of the
facts giving rise to such protest prior to the opening. In that case, the
protest shall be submitted within five (5) calendar days after such
aggrieved person knows or should have known of the facts giving rise to
the protest. The protest shall clearly identify:

L. The name, address, and telephone number of the protester

2. The grounds for the protest, any and all documentation to support
the protest and the relief sought

3 Steps that have been taken to date in an attempt to correct the

alleged problem or concern.

¢. Protest After Award

A.

Any individual or entity may file a protest with AAATA alleging a
violation of applicable federal, state law and/or AAATA policy or
procedure relative to seeking, evaluating and/or intent to award a
procurement Contract. In addition, any individual or entity may file a
protest with AAATA alleging that AAATA has failed to follow its
Procurement Protest Procedures. Such protest must be filed no later than
five (5) calendar days from the notice of intent to award or non-award of
the procurement Contract.

protest, dispute, or claim with respect to the award of a Contract through
solicitation of bids shall be submitted in writing within five (5) days of
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notification of such award to the Chief Executive Officer for a decision.
All claims shall clearly identify:

1. The name, address, and telephone number of the protester

2, The grounds for the protest, any and all documentation to support
the protest and the relief sought

3., Steps that have been taken to date in an attempt to correct the

alleged problem or concern.

A written decision by the AAATA Chief Executive Officer stating the
grounds for allowing or denying the protest will be mailed to the protestor
prior to execution of the Contract. Such decision shall be final unless the
Board of Directors accepts an appeal of the Chief Executive Officer’s
decision.

C. FTA Protest Procedures

FTA will only review protests regarding the alleged failure of AAATA to
have written protest procedures, or the alleged failure to follow such
procedures. An alleged violation on other grounds falls under the
jurisdiction of the appropriate State or local administrative or judicial
authorities. Alleged violations of a specific Federal requirement that
provides an applicable complaint procedure shall be submitted and
processed in accordance with the Federal regulation. FTA will only review
protest submitted by an intercede party as defined in FTA 4220.1F. FTA’s
decision on any appeal will be final.

PROPOSAL AS A CONTRACT

Each proposal will be submitted with the understanding that acceptance in writing by
AAATA of the offer to furnish the products or services described shall bind the Proposer
to furnish and deliver at the proposed price and in accordance with the specifications,
terms and conditions, and other requirements detailed in the RFP or subsequent
addendum.

WAIVER

The Proposer shall represent and warrant that they have sufficiently informed themselves
in all matters affecting the performance of the work called for in the scope of this project;
that they have checked the proposal for errors and omissions; that the prices stated in the
proposal are correct and as intended by them and is a complete and correct statement of
the prices for performing the work required.
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4.11

4.12

4.13

4.14

4.15

CONTRACT AWARD AND EXECUTION

The acceptance of an Offer for award, if made, shall be evidenced by a notice of award of
Contract in writing delivered in person or by registered mail to the Offeror whose Offer is
accepted. No other act by AAATA shall evidence acceptance of an Offer. Such notice
shall obligate said Offeror to commence performance under the Contract as specified in
Production of Documents.

CONTRACT DOCUMENTS AND PRECEDENCE

The documents embodying the legally binding obligations between AAATA and the
Contractor for the work to be performed under the Contract consist of the documents
listed below. The Contract documents constituting the Contract between AAATA and
the Contractor are intended to be complementary so that what is required by any one of
them shall be as binding as if called for by all of them. In the event of any conflicting
provisions or requirements within the several parts of the Contract Documents, they shall
take precedence in the following order:

A.  The Contract, together with any written change orders or amendments executed
subsequent to the Contract, attached exhibits which are part of the Contract as
well as documents incorporated in the Contract by reference.

B. AAATA'’s Specifications and all Terms and Conditions incorporated in the
Contract by reference.

C. The Contractor’s Proposal, as accepted by AAATA.
D.  AAATA’s Solicitation Package
CONTRACTOR CHANGES

Any proposed change in this Contract shall be submitted to AAATA for its prior
approval.

WRITTEN CHANGE ORDERS

Oral change orders are not permitted. No change in this Contract shall be made unless
the Contracting Officer gives prior written approval therefore. The Contractor shall be
liable for all costs resulting from, and/or for satisfactorily correcting, any specification

change not properly ordered by written modification to the Contract and signed by the
Contracting Officer.

CHANGE ORDER PROCEDURE

As soon as reasonably possible but no later than thirty (30) calendar days after receipt of
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the written change order to modify the contract, the Contractor shall submit to the
contracting Officer a detailed price and schedule proposal for the work to be performed.
This proposal shall be accepted or modified by negotiations between the Contractor and
the Contracting Officer. At the time a detailed modification shall be executed in writing
by both parties. Disagreements that cannot be resolved within negotiations shall be
resolved in accordance with the contract disputes clause.

PRICE ADJUSTMENT FOR REGULATORY CHANGES

If price adjustment is indicated, either upward or downward, it shall be negotiated
between AAATA and the Contractor for changes that are mandatory as a result of
legislation or regulations that are promulgated and become effective after the Due Date.
Such price adjustment may be audited, where required.

PARTIES

The parties to the contract are the Procuring Agency and the Offeror as set out in the
accepted Offer.

SUCCESSION
The Contract will be binding on the parties, their successors, and assigns.
SPECIFICATIONS AND OFFER OMISSIONS

1 The Contractor shall have the responsibility of providing all services required to
meet the requirements of the Scope of Services.

2 Any request, condition, exception, reservation, understanding or other deviation
by Contractor not separately stated as required by Instructions to Offerors by
completing the specified form(s) shall be invalid and shall not be binding on
AAATA.

TERMINATION FOR CONVENIENCE

AAATA, by written notice, may terminate this contract, in whole or in part, when it is in
the Government’s interest. If this contract is terminated, AAATA shall be liable only for
payment under the payment provisions of this contract for services rendered before the
effective date of termination.

TERMINATION FOR DEFAULT
1 If the Contractor fails to deliver supplies or to perform the services within the
time specified in this contract or any extension or if the Contractor fails to comply

with any other provisions of this contract, AAATA may terminate this contract
for default. AAATA shall terminate by delivering to the Contractor a Notice of
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Termination specifying the nature of the default. The Contractor will only be paid
the contract price for supplies delivered and accepted, or services performed in
accordance with the manner or performance set forth in this contract.

2 If, after termination for failure to fulfill contract obligations, it is determined that
the Contractor was not in default, the rights and obligations of the parties shall be
the same as if the termination had been issued for convenience of AAATA.

422 DISPUTES

1 Disputes arising in the performance of this Contract, which are not resolved by
agreement of the parties, shall be decided in writing by the authorized
representative of AAATA’s Chief Executive Officer. This decision shall be final
and conclusive unless within ten (10) days from the date of receipt of its copy, the
Contractor mails or otherwise furnishes a written appeal to the Chief Executive
Officer. In connection with any such appeal, the Contractor shall be afforded an
opportunity to be heard and to offer evidence in support of its position. The
decision of the Chief Executive Officer shall be binding upon the Contractor and
the Contractor shall abide be the decision.

2 Unless otherwise directed by AAATA, Contractor shall continue performance
under this Contract while matters in dispute are being resolved.

3 Should either party to the Contract suffer injury or damage to person or property
because of any act or omission of the party or of any of its employees, agents or
others for whose acts they are legally liable, a claim for damages therefore shall
be made in writing to such other party within a reasonable time after the first
observance of such injury of damage.

4 Unless this contract provides otherwise, all claims, counterclaims, disputes and
other matters in question between the AAATA and the Contractor arising out of
or relating to this agreement or its breach will be decided by arbitration if the
parties mutually agree, or in a court of competent jurisdiction within the State of
Michigan.

5 The duties and obligations imposed by the Contract Documents and the rights and
remedies available hereunder shall be in addition to and not a limitation of any
duties, obligations, rights and remedies otherwise imposed or available by law.
No action or failure to act by the AAATA, or Contractor shall constitute a waiver
of any right or duty afforded any of them under the Contract, nor shall any such
action or failure to act constitute an approval of or consent in any breach
hereunder, except as may be specifically agreed in writing.
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423 COMMUNICATIONS

Communications in connection with this Contract shall be in writing and shall be
delivered personally; electronic mail, or by facsimile; or by regular, registered, or
certified mail addressed to the officer(s) or employee(s) of AAATA and of the Contractor
designated to receive such communications. Telephone calls may be used to expedite
communications but shall not be official communication unless confirmed in writing.
Communications shall be considered received at the time actually received by the
addressee or designated agent.

424 INDEMNIFICATION

1

The Contractor shall, to the extent permitted by law (1) protect, indemnify and
save AAATA and its officers, employees and agents, including consultants,
harmless from and against any and all liabilities, damages, claims, demands, liens,
encumbrances, judgments, awards, losses, costs, expenses, and suits or actions or
proceedings, including reasonable expenses, costs and attorneys’ fees incurred by
AAATA and its officers, employees and agents, including consultants, in the
defense, settlement or satisfaction thereof, for any injury, death, loss or damage to
persons or property of any kind whatsoever, arising out of, or resulting from, the
negligent acts, errors or omissions of the Contractor, including negligent acts,
errors or omissions of its officers, employees, servants, agents, subcontractors and
suppliers; (2) upon receipt of notice and if given authority, shall settle at its own
expense or undertake at its won expense the defense of any such suit, action or
proceeding, including appeals, against AAATA and its officers, employees and
agents, including consultants, relating to such injury, death, loss or damage. Each
party shall promptly notify the other in writing of the notice or assertion of any
claim, demand, lien, encumbrance, judgment, award, Suit, action or other
proceeding hereunder. The Contractor shall have sole charge and direction of the
defense of such suit, action or proceeding. AAATA shall at the request of the
Contractor furnish to the Contractor all reasonable assistance that may be
necessary for the purpose of defending such suit, action or proceeding, and shall
be repaid all reasonable costs incurred in doing so. AAATA shall have the right
to be represented therein by advisory counsel of its own selection at its own
expense.

The obligations of the Contractor shall not extend to circumstances where the
injury, or death, or damages is caused solely by the negligent acts, errors or
omissions of AAATA, its officers, employees, agents or consultants, including
negligence in (1) the preparation of the Contract documents, or (2) the giving of
directions with respect to the requirements of the Contract by written order. The
obligations of the Contractor shall not extend to circumstances where the injury,
or death, or damages is caused, in whole or in part, by the negligence of any third
part operator, not including an assignee or subcontractor of the Contractor, subject
to the right of contribution as provided in the next sentence below In case of joint
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or concurrent negligence of the parties hereto giving rise to a claim or loss against
either one or both, each shall have full rights of contribution from the other.

Nothing in this Contract shall be construed to waive AAATA’s immunities or
liability limits provided under applicable state or federal law.

4.25 NO OBLIGATION BY THE FEDERAL GOVERNMENT

4.26

AAATA and the Contractor acknowledge and agree that, notwithstanding any
concurrence by the Federal Government in or approval of the solicitation or award of the
underlying Contract, absent the express written consent by the Federal Government, the
Federal Government is no a party to this Contract and shall not be subject to any
obligations or liabilities to AAATA, Contractor, or any other party (whether or not a part
to that Contract) pertaining to any matter resulting from the underlying Contract.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND
RELATED ACTIONS

]

The Contractor acknowledges that the provision of the Program Fraud Civil
Remedies Act of 1986, as amended, 31 U.S.C. §§3801 et seq. and U.S. DOT
regulations, “Program Fraud Civil Remedies”, 49 C.F.R. Part 31, apply to its
actions pertaining to this Project. Accordingly, by signing the underlying
Contract, the Contractor certifies or affirms the truthfulness and accuracy of any
statement it has made, it makes, it may make, or causes to be made, pertaining to
the underlying Contract or the FTA assisted project for which this Contract work
is being performed. In addition to other penalties that may be applicable, the
Contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification, the federal
Government reserves the right to impose the penalties of the Program Fraud Civil
Remedies Act of 1986 on the Contractor to the extent the Federal Government
deems appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the
Federal Government under a contract connected with a project that is financed in
whole or in part with Federal assistance awarded by FTA under the authority of
49 US.C. § 5301 et seq., the Government reserves the right to impose the
penalties of 18 U.S.C. §5301 et seq. on the Contractor, to the extent of the Federal
Government deems appropriate.

4.27 DEBARMENT AND SUSPENSION CERTIFICATION REQUIREMENTS

1

By signing and submitting this proposal, the prospective lower tier participant is
providing the signed certification set out in Debarment and Suspension
Certification.
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The certification in this clause is a material representation of fact upon which
reliance was placed when this transaction was entered into. If it is later
determined that the prospective lower tier participant knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal
Government, AAATA may pursue available remedies, including suspension
and/or debarment.

The prospective lower tier participant shall provide immediate written notice to
AAATA if at any time the prospective lower tier participant learns that its
certification was erroneous when submitted or has become erroneous by reason of
changed circumstances.

The terms “covered transaction,” “debarred”, “suspended,” “ineligible,” “lower
tier covered transaction,” “participant,” “persons,” “primary covered transaction,”
“principal,” “proposal,” and “voluntarily excluded,” as used in this clause, have
the meanings set out in the Definitions and Coverage sections of rules
implementing Executive Order 12549 [49 CFR Part 29]. You may contact
AAATA for assistance in obtaining a copy of these regulations.

The prospective lower tier participant agrees by submitting this proposal that,
should the proposed covered transaction be entered into, it shall not knowingly
enter into any lower tier covered transaction with a person who is proposed for
debarment under 48 CFR part 9, subpart 9.4, debarred, suspended, declared
ineligible, or voluntarily excluded from participation in this covered transaction,
unless authorized in writing by AAATA.

The prospective lower tier participant further agrees by submitting this proposal
that it will include the clause titled Debarment and Suspension Certification
Requirements and the certificate form, without modification, in all lower tier
covered transactions and in all solicitations for lower tiered covered transactions.

A participant in a covered transaction may rely upon a certification of a
prospective participant in a lower tier covered transaction that it is not proposed
for debarment under 48 CFR part 9, subpart 9.4, debarred, suspended, ineligible,
or voluntarily excluded from the covered transaction, unless it knows that the
certification is erroneous. A participant may decide the method and frequency by
which it determines the eligibility of its principals. Each participant may, but is
not require to, check the Non-procurement List issued by U.S. General Service
Administration.

Nothing contained in the foregoing shall be construed to require establishment of
system of records in order to render in good faith the certification required by this
clause. The knowledge and information of a participant is not required to exceed
that which is normally possessed by a prudent person in the ordinary course of
business dealings.
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4.28

4.29

4.30

9 Except for transactions authorized under paragraph 62.5, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with a
person who is proposed for debarment under 48 CFR part 9, subpart 9.4,
suspended, debarred, ineligible, or voluntarily excluded from participation in this
transaction, in addition to all remedies available to the Federal Government,
AAATA may pursue available remedies including suspension and/or debarment.

LOBBYING CERTIFICATION AND DISCLOSURE STATEMENTS

In accordance with 31 U.S.C. (1352, and U.S. DOT regulations, “New Restrictions on
Lobbying”, 49 C.F.R., Part 20), the Contractor must have provided a certification to
AAATA that the Contractor has not and will not use Federal appropriated funds to pay
any person or organization to influence or attempt to influence an officer or employee of
Congtess, or an employee of a member of Congress in connection with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352.

PUBLICITY

All publicity releases or releases of reports, papers, articles, maps or other documents in
any way concerning this Contract, which the Contractor or any of its subcontractors
desire to make for purposes of public announcement, in whole or in part, shall be subject
to approval by the Authority’s Manager of Community Relations, prior to release.

PROHIBITION OF DISCRIMINATION IN STATE CONTRACTS

In connection with the performance of work under this contract the Contractor agrees as follows:

1

In accordance with Act No. 453, Public Acts of 1976, The contractor hereby agrees not to
discriminate against an employee or applicant for employment with respect to hire,
tenure, terms, conditions, or privileges of employment, or as a matter directly or
indirectly related to employment, because of race, color, religion, national origin, age,
sex, height, weight, or marital status. Further, in accordance with Act No. 220, Public
Acts of 1976 as amended by Act No. 478, Public Acts of 1980 the contractor hereby
agrees not to discriminate against an employee or applicant for employment with respect
to hire, tenure, terms, conditions, or privileges of employment, or a matter directly or
indirectly related to employment, because of a disability that is unrelated to the
individual’s ability to perform the duties of a particular job or position. A breach of the
above covenants shall be regarded as a material breach of this contract.

The contractor hereby agrees that any and all subcontracts to this contract, whereby a
portion of the work set forth in this contract is to be performed, shall contain a covenant
the same.
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The contractor will take affirmative action to insure that applicants for employment and
employees are treated without regard to their race, color, religion, national origin, age,
sex, height, weight, marital status or a disability that is unrelated to the individual’s
ability to perform the duties of a particular job or position. Such action 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
compensation; and selection for training, including apprenticeship.

The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, national origin, age, sex, height,
weight, marital status, or disability that is unrelated to the individual’s ability to perform
the duties of a particular job or position.

The contractor or their collective bargaining representative will send to each labor union
or representative of workers with which they have a collective bargaining agreement or
other contract or understanding, a notice advising the said labor union or workers’
representative of the contractor’s commitments.

The contractor will comply with all relevant published rules, regulations, directives, and
orders of the Michigan Civil Rights Commission, which may be in effect prior to the
taking of bids for any individual state project.

The contractor will furnish and file compliance reports within such time an upon such
forms as provided by the Michigan Civil Rights Commission, said forms may also elicit
information as the practices, program, and employment statistics of each subcontractor as
well as the contractor themselves, and said contractor will permit access to their books,
records, and accounts by the Michigan Civil Rights Commission and/or its agent, for
purposes of investigation to ascertain compliance with this contract and relevant with
rules, regulations, and orders of the Michigan Civil Rights Commission.

In the event that the Civil Rights Commission finds, after a hearing held pursuant to its
rules, that a contractor has not complied with the contractual obligations under this
agreement, the Civil Rights Commission may, as part of its order based upon such
findings, certify said findings to the Administrative Board of the State of Michigan,
which Administrative Board may order the cancellation of the contract found to have
been violated and/or declare the contractor ineligible for future contracts with the state
and its political and civil subdivisions, departments, and officers, and including the
governing boards of institutions of higher educations, until the contractor complies with
said order of the Civil Rights Commission. Notice of said declaration of future
ineligibility may be given to any or all of the persons with whom the contractor is
declared ineligible to contract as a contracting party in future contracts. In any case
before the Civil Rights Commission in which cancellation of an existing contract is a
possibility, the contracting agency shall be notified of such possible remedy and shall be
given the option by the Civil Rights Commission to participate in such proceedings.
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4.31

4.32

The contractor will include, or incorporate by reference, the provisions of the foregoing
paragraphs in every subcontract or purchase order unless exempted by the rules,
regulations or orders of the Michigan Civil Rights Commission, and will provide in every
subcontract or purchase order that said provisions will be binding upon each
subcontractor or seller.

CONFLICT OF INTEREST

1 The Contractor, by entering into the Contract with AAATA, has thereby
covenanted that it has no direct or indirect pecuniary or proprietary interest, and
that it shall not acquire any interest, which conflicts in any manner or degree with
the work, services, or materials required to be performed or provided under the
Contract and that it shall not employ any person or agent having such interests. In
the event that the Contractor or its agents, employees, or representatives hereafter
acquires such a conflict of interest, it shall immediately disclose such interest to
AAATA and take action immediately to eliminate the conflict or to withdraw
from this Contract, as AAATA may require.

2 The Contractor also certifies that to the best of its knowledge, no AAATA Board
Member or employee, or employee or officer of any agency interested in the
Contract has a pecuniary interest in the business of the Contractor or with the
Contract and that no person associated with the Contractor has nay interest that
would conflict in any manner or degree with the performance of the Contract.

3 The Contractor, by entering into a Contract with AAATA further covenants: 1)
that no person or selling agency except bona fide employees or designated agents
or representatives of the Contractor has been employed or retained to solicit or
secure this Contract with an agreement or understanding that a commission,
percentage, brokerage, or contingent fee would be paid; and 2) that no gratuities
were offered or given by the Contractor or any of its agents, employees or
representatives, to any official, member, or employee of AAATA or other
governmental agency with a view toward securing the Contract or securing
favorable treatment with respect to the awarding or amending, or the making of
any determination with respect to the performance of this service.

COMPLETE AGREEMENT

The Contract resulting from this Solicitation, including exhibits and other documents
incorporated in the Contract or made applicable by reference, constitutes the complete
and exclusive statement of the terms and conditions of the Contract between the
Contractor and AAATA. The Contract supersedes all prior representations,
understandings, and communications. The validity in whole or in part of any term or
condition or the Contract shall not affect the validity of other terms or conditions.
AAATA’s failure to insist in any one or more instances upon the Contractor’s
performance of any term or condition of the Contract shall not be construed as a waiver
or relinquishment of AAATA’s right to such performance, or to future performance, of
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such term or condition b the Contractor, and Contractor’s obligation for performance of
that term or condition shall continue in full force and effect.
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APPENDIX A

REQUIRED FORMS and
CERTIFICATIONS
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PROPOSAL FORM

Proposer:

Ann Arbor Area Transportation Authority
RFP 2014-15 CAD/AVL Consultant

Name

Name of Authorized Representative

Signature of Authorized Representative

Title

Address, including Zip Code

Telephone Number

Please note if a prompt payment discount is offered.

% @ days
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REPRESENTATIONS AND CERTIFICATIONS
REPRESENTATIONS
Proposers firm is as: (check or complete all applicable boxes)

]an individual

la partnership

]a non-profit organization

]a corporation, incorporated under the laws of the State of
Ja limited liability corporation (LLC)

Jother,

= 1

CERTIFICATIONS

(check applicable box)

1.Covenants Against Gratuities:
Neither Proposer nor any of its employees, representatives or agents have offered or
given gratuities or will offer or give gratuities (in the form of entertainment, gifts or
otherwise) to any director, officer or employee of AAATA with the view toward securing

favorable treatment in the awarding, amending, or the making of any determination with
respect to Proposer selection or the performance of the Contract.

The undersigned Proposer certifies that the foregoing is true.

Date

Authorized Representative
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PROPOSAL ADDENDA

Addenda:

The undersigned acknowledges receipt of the following addenda to the document:

Addendum No. , Dated
Addendum No. , Dated
Addendum No. , Dated

Failure to acknowledge receipt of all addenda may cause the bid to be considered non-responsive to
the solicitation. Acknowledged receipt of each addendum must be clearly established and included
with the offer.

The undersigned understands that any conditions stated above, clarifications made to above or
information submitted on or with this form other than that requested, will render bid unresponsive.

(Name of Individual, Partnership or Corporation)

(Address)

(Authorized Signature) (Title)

(Date) (Telephone)
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AGREEMENT OF SERVICES

TO:  Ann Arbor Area Transportation Authority
2700 South Industrial Hwy.
Ann Arbor, M1 48104

The undersigned hereby agrees to furnish the services as listed below in accordance with the

specifications on file with the Ann Arbor Transportation Authority, which have been
carefully examined and attached hereto.

Signed:

Printed Name: Title:

Date: Telephone:

For (Company):

Address:

Page 40 of 59



Ann Arbor Area Transportation Authority
RFP 20]14-15 CAD/AVL Consultant

CERTIFICATION OF PRIMARY PARTICIPANT REGARDING DEBARMENT

All primary participants in contracts over $25,000 shall be required to execute the certification listed
below.

The Primary Participant (applicant for an FTA grant or cooperative agreement, or potential
contractor for a major third party contract), ' certifies to the best of its
knowledge and belief, that it and its principals:

19 Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal department or agency;

2. Have not within a three-year period preceding this proposal been convicted of or had a civil
judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (Federal, State or
local) transaction or contract under a public transaction; violation of Federal or State
antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property;

3. Are not presently indicted for or otherwise criminally or civilly charged by a governmental
entity (Federal State, or local) with commission of any of the offenses enumerated in
paragraph (2) of this certification; and

4, Have not within a three-year period preceding this application/proposal had one or more
public transactions (Federal, State or local) terminated for cause or default.

(If the primary participant (applicant for an FTA grant, or cooperative agreement, or potential third
party contractor) is unable to certify to any of the statements in this certification, the participant
shall attach an explanation to this certification.)

THE PRIMARY PARTICIPANT (APPLICANT FOR AN FTA GRANT OR COOPERATIVE
AGREEMENT, OR POTENTIAL CONTRACTOR FOR A MAJOR THIRD PARTY
CONTACT), CERTIFIES OR AFFIRMS THE TRUTHFULNESS AND ACCURACY OF THE
CONTENTS OF THE STATEMENTS SUBMITTED ON OR WITH THIS CERTIFICATION
AND UNDERSTANDS THAT THE PROVISIONS OF 31 U.S.C. SECTIONS 3801 ET SEQ.
ARE APPLICABLE THERETO.

The undersigned chief legal counsel for the hereby certifies that
(entity)
the has authority under State and local law to comply with the subject
(entity)

assurances and that the certification above has been legally made.
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LOBBYING

Modifications have been made to the Clause pursuant to Section 10 of the Lobbying
Disclosure Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.]

Lobbying Certification and Disclosure of Lobbying Activities for third party contractors
are mandated by 31 U.S.C. 1352(b)(5), as amended by Section 10 of the Lobbying
Disclosure Act of 1995, and DOT implementing regulation, "New Restrictions on
Lobbying," at 49 CFR § 20.110(d)

Language in Lobbying Certification is mandated by 49 CFR Part 19, Appendix A,
Section 7, which provides that contractors file the certification required by 49 CFR Part
20.

Modifications have been made to the Lobbying Certification pursuant to Section 10 of
the Lobbying Disclosure Act of 1995.

Use of "Disclosure of Lobbying Activities," Standard Form-LLL set forth in Appendix B
of 49 CFR Part 20, as amended by "Government wide Guidance For New Restrictions on
Lobbying," 61 Fed. Reg. 1413 (1/19/96) is mandated by 49 CFR Part 20.

Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying
Disclosure Act of 1995, P.L. 104-65 fto be codified at 2 U.S.C. § 1601, et seq.] -
Contractors who apply or proposal for an award of $100,000 or more shall file the
certification required by 49 CFR part 20, "New Restrictions on Lobbying." Each tier
certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress or State legislature, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also
disclose the name of any registrant under the Lobbying Disclosure Act of 1995 who has
made lobbying contacts on its behalf with non-Federal funds with respect to that Federal
contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are forwarded from
tier to tier up to AAATA.
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49 CFR PART 20--CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans and Cooperative Agreements
The undersigned [Contractor] certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to
any person for making lobbying contacts to an officer or employee of any agency, a
Member of Congress or State Legislature, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this Federal contract, grant, loan,
or cooperative agreement, the undersigned shall complete and submit Standard Form--
LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions [as
amended by "Government wide Guidance for New Restrictions on Lobbying," 61 Fed.
Reg. 1413 (1/19/96). Note: Language in paragraph (2) herein has been modified in
accordance with Section 10 of the Lobbying Disclosure Act of 1995 (P.L. 104-65, to be
codified at 2 U.S.C. 1601, et seq.)]

(3) The undersigned shall require that the language of this certification be included in the
award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all sub-recipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by 31, U.S.C. § 1352 (as
amended by the Lobbying Disclosure Act of 1995). Any person who fails to file the
required certification shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000 for each such failure.

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited
expenditure or fails to file or amend a required certification or disclosure form shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each
such expenditure or failure.] '

The Contractor, accuracy of each statement of its certification and disclosure, if any. In
addition, the Contractor understands and agrees that the provisions of 31 U.S.C. A 3801,
et seq., apply to this certification and disclosure, if any.
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Signature of Contractor's Authorized Official:

Name and Title of Contractor's Authorized Official:

Date:
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DISCLOSURE OF LOBBING ACTIVITIES
Complete this form to disclose lobbing activities pursuant to 31 U.S.C. 1352. For this RFQ, in Boxes 1, 2
and 3 —circle A; in Box 4 — put the Bidding firm’s name and address; Boxes 5, 7, 8 and 9 — leave blank;
Box 6 has already been completed; Box 10 — put NA if Bidding firm does NOT participate in lobbying; Box

11 - read and complete neighboring box.

1. Type of Federal Action: (circle one)
contract

grant

cooperative agreement

loan

loan guarantee

f. loan insurance

o o

2. Status of Federal Action: (circle one)

a. bid/offer/application
b. initial award
c. post-award

3. Report Type: (circle one)
a. initial filing
b. material change

For Material Change Only:
year quarter
date of last report

4. Name and Address of Reporting Entity:
Prime
Sub-awardee

Tier , if known:
Congressional District, if known:

5. If Reporting Entity in No. 4 is a Sub-
awardee, Enter Name and Address of Prime:

Congressional District, if known:

6. Federal Department/Agency:

A. Federal Program Name/Description:
CFDA Number, if applicable:

8. Federal Action Number, if known:

9. Award Amount, if known:

$

10. a. Name and Address of Lobbying
Registrant (if individual, last name, first name,
M.

b. Individual Performing Services
(including address if different from No. 10a)
(last name, first name, MI):

11. Information requested through this form is
authorized by title 31 U.S.C. section 1352.
This disclosure of lobbying activities is a
material representation of fact upon which
reliance was placed by the tier above when this
transaction was made or entered into. This
disclosure is required pursuant to 31 U.S.C.
1352. This information will be reported to the
Congress semi-annually and will be available
for public inspection. Any person who fails to
file the required disclosure shall be subject to a
civil penalty of not less than $10,000 and not

Signature:
Print Name:
Title:
Telephone No.:
Date:
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more than $100,000 for each such failure.

Federal Use Only:

Authorized for Local Reproduction Standard
Form LLL (Rev. 7-97)
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CERTIFICATE OF NON COLLUSION

I hereby swear (or affirm) under penalty for perjury:

1.

That I am the Proposer or an officer or employee of the proposing corporation having
authority to sign on its behalf (if the Proposer is a corporation);

2, That the attached proposal has been arrived at by the Proposer independently and have
been submitted without collusion and without any agreement, understanding, or planned
course of action with any other vendor of materials, supplies, equipment, or service
described in the Request for Proposal, designed to limit independent proposals or
competition;

3. That the contents of the proposal has not been communicated by the Proposer or its
employees or agents to any person not an employee or agent of the Proposer or its surety
on any bond furnished with the Proposer, and will not be communicated to any such
person prior to the official opening of the proposals; and,

4. That I have fully informed myself regarding the accuracy of the statement made in this
affidavit. '

SIGNED

FIRM NAME

Subscribed and sworn to before me this day of , 20

Notary Public

My commission expires

Proposers E.I. Number

(Number used on employer’s Quarterly Federal Tax Return)
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AFFIRMATIVE ACTION PLAN CERTIFICATION

The undersigned hereby certifies that the business is in compliance with all federal affirmative
action requirements applicable to the business.

Signature:

Typed Name:

Company:

Title:

Date:
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AAATA LIVING WAGE POLICY

1.00 PURPOSE

2.00

1.01

1.02

It is the purpose of this Living Wage Policy

e 10 increase the quality and reliability of services procured for AAATA or
provided to AAATA by contractors, Proposers, and grantees by promoting
higher productivity and retention of employees working on A4ATA conitracts
and grants;

o 1o use AAATA spending to encourage the development of jobs paying wages
above the poverty level;

o o use AAATA spending and procurement of services to require covered
employers that provide services to AAATA or that receive certain other forms
of financial assistance from AAATA for providing services to AAATA to pay
their employees a "Living Wage," sufficient to meet their employees' basic
subsistence needs in the Ann Arbor urbanized area;

* 10 raise the income of low-income working people and their families employed
by covered employers on AAATA contracts or grants;

e fo permit hardship exemptions for certain non-profit employers from the
provisions of this Policy;

e to provide incentives for covered employers to provide health insurance to
their employees;

e lo monitor and enforce the requirements of this Policy; and for other
purposes.

This Policy is not intended to contradict any existing federal, state, county,or city
laws, regulations, or ordinances, and provides for payment of living wages only
to employees of covered employers. This Policy does not affect the wages paid by
any business or individual that chooses not to provide services covered by this
Policy to AAATA, or that chooses not to accept A4ATA grants falling within this
Policy’s coverage.

DEFINITIONS

For purposes of this Policy, the following definitions shall apply:

2.01

2.02

Contractor/Proposer is a person or entity that has a contract with AAATA
primarily for the furnishing of services where the total amount of the contract or
contracts with A4AATA exceeds $10,000.00 for any 12-month period.
"Contractor/Proposer" does not include a person or entity that has a contract
with AAATA primarily for the purchase of goods or property or for the lease of
goods or property to or from AAATA.

Covered employee means a person employed by a covered employer to perform
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2.03

2.04

2.05

2.06

2.07

2.08

2.09

2.10

services which are covered or funded by the contract with or grant from AAATA;
provided, however, that persons who are employed pursuant to federal, state or
local laws relating to prevailing wages shall be exempt from this Policy

Covered employer means a contractor/Proposer or grantee that has not been
granted an exemption from this Policy.

Employee means an individual who provides personal services performed for
wages under any contract calling for the performance of personal services,
whether written or oral, express or implied. The term “employee” does not
include any individual who volunteers to perform services for an employer if:

a. The individual receives no compensation or is paid expenses, reasonable
benefits, or a nominal fee to perform the services for which the individual
volunteered;: and

b. Such services are not the same type of services which the individual is
employed to perform for such employer.

Employee health benefits or health benefits means providing health care benefits
for employees (or employees and their dependents) at employer cost or making an
employer contribution toward the purchase of such health care benefits for
employees (or employees and their dependents) of at least 50% of the cost for
such benefits, provided that matching contributions from the employee shall not
exceed 20% of the employee’s average weekly wages.

Grant means any form of financial assistance to a "Grantee" (as set forth in item
#7 below). "Grant" does not include financial assistance used for the purchase or
lease of property or other non-personnel costs.

Grantee is a person or entity that is a recipient of any financial assistance from
AAATA in the form of any federal, state or local grant program administered
AAATA, bond financing, direct grant, or any other form of financial assistance
that exceeds $10,000.00 for any 12-month period, including any contractors,
subcontractors, or leaseholders of the grantee whose contract, subcontract or lease
with the grantee exceeds $10,000.00 for any 12-month period.

Living wage means a wage equal to the levels established in this Policy.

Person means any individual, co-partnership, corporation, association, club, joint
adventure, estate, trust, and any other group or combination acting as a unit, and
the individuals constituting such group or unit.

$10,000.00 for any 12-month period is computed by taking the total amount of
the contract, grant or loan and dividing it by the number of months the contract,
grant or loan covers.
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APPLICABILITY

3.01  This Policy shall apply to any person that is a contractor/Proposer or grantee as
defined above that employs or contracts with five (5) or more individuals;
provided, however, that this Policy shall not apply to a non-profit
contractor/Proposer or non-profit grantee unless it employs or contracts with
twenty (20) or more individuals.

3.02  This Policy shall apply to any grant, contract, or subcontract or other form
of financial assistance awarded to or entered into with a
contractor/Proposer or grantee after the effective date of this Policy and to the
extension or renewal after the effective date of this Policy of any grant, contract,
or subcontract or other form of financial assistance with a contractor/Proposer

or grantee. '

4.00 LIVING WAGES REQUIRED

5.00

6.00

4.01 Every contractor/Proposer or grantee, as defined in this Policy, shall pay its
covered employees a living wage no less than the living wage as established by
ordinances of the City of Ann Arbor. The living wage, as established by the City
of Ann Arbor, will take into account whether the employer provides health care
benefits (as defined in this policy) to its covered employees, or does not provide
such health care benefits.

4.02 In order to qualify to pay the living wage rate for covered employers providing
employee health care under this Policy, a covered employer shall furnish proof of
said health care coverage and payment thereof to AAATA’s Manager of
Purchasing or his/her designee.

4.03  The amount of the living wage established by this Policy for all existing and
Sfuture contracts shall be adjusted by AAATA and all of its covered employers no
less than ninety (90) days following any change in the Living Wage Ordinance as
established, changed, or adjusted by the City of Ann Arbor.

EMPLOYEES COVERED
5.01 A covered employer shall pay each of its employees performing work on any
covered contract or grant with AAATA no less than a living wage as defined in

Section 4.00 above.
EXEMPTIONS

Notwithstanding any other provisions in this Policy, the following exemptions shall
apply: .

6.01  For any contract or grant, the AAATA Board of Directors may grant a partial or

complete exemption from the requirements of this Policy if it determines one of
the following:
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6.02

6.03

a. To avoid any application of this Policy that would violate federal,
state or local law(s); or
b. The application of this Policy would cause demonstrated economic harm

1o an otherwise covered employer or grantee that is a non-profit
organization, and the AAATA Board of Directors finds that said harm
outweighs the benefits of this Policy.

A loan shall be considered a grant under this ordinance only to the extent that a
loan is provided at below market interest rates and then only the difference
between the amount of the loan and the present value of the payments there-
under, discounted over the life of the loan, shall be treated as financial
assistance under this Policy.

A payment of funds for the purpose of purchasing services, property, or goods on
behalf of individuals being assisted by a covered employer or potentially covered
employer (known as a "pass through" grant) that is used for said purchases shall
not be considered a grant, such funds shall be considered a grant only to the
extent that any such funds are retained by the covered employer or potentially
covered employer to provide financial assistance and support to its own
operations.

7.00 MONITORING AND ENFORCEMENT

7.01

7.02

7.03

Every covered employer shall agree to the payment of a living wage as a
condition of entering into or renewing a covered contract or grant with AAATA,
shall agree to post a notice regarding the applicability of this Policy in every work
place or other location in which employees or other persons contracted for
employment are working, and shall agree to provide payroll records or other
documentation as deemed necessary within ten (10) business days from the
receipt of a request made by AAATA. All AAATA contracts and grants covered
by this Policy shall provide that a violation of the living wage requirements of this
Policy shall be a material breach of the contract or grant.

Each covered employer shall submit to AAATA’s Manager of Purchasing
information regarding number of employees and applicable wage rates of its
employees covered by this Chapter in such manner as requested by that office. At
the request of AAATA’s Manager of Purchasing, any contractor/Proposer or
grantee shall provide satisfactory proof of compliance with the living wage
provisions of this Policy

Any person may submit a complaint or report of a violation of this Policy to the
AAATA Chief Executive Officer’s Office. Upon receipt of such a complaint or
report, AAATA’s Manager of Purchasing shall investigate to determine if there
has been a violation of this Policy.
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8.00 PENALTIES AND ENFORCEMENT

9.00

8.01

8.02

8.03

A violation of any provision of this Policy will be considered a material breach of
the contract between AAATA and the employer. As satisfaction of this breach,
AAATA may require the employer to pay all affected employees the difference
between wages actually paid and the living wage that should have been paid,
together with interest, and other relief deemed appropriate. The employer shall
have a period of time not to exceed sixty days from the issuance by AAATA of a
notice of breach due to a violation of this Policy to make any and all corrections.
In addition to enforcement under 8.01 above, AAATA shall have the right to
modify, terminate, and/or seek specific performance of any contract or grant with
an affected covered employer or to cancel, terminate or suspend the contract in
whole or in part and/or to refuse any further payments under the contract or grant.
Nothing contained in this Policy shall be construed to limit in any way the
remedies, legal or equitable, which are available to AAATA or any other person
for the correction of violations of this Policy.

OTHER POLICY PROVISIONS

9.01

9.02

9.03

9.04

9.05

No affected covered employer shall reduce the compensation, wages, fringe
benefits, or leave available to any covered employee or person contracted for
employment in order to pay the living wage required by this Policy.

Nothing in this Policy shall be construed to require AAATA to take action which
would conflict with, interfere with, and/or supersede any provision of a collective
bargaining agreement with any union representing AAATA employees, which
deals with the provision of health care to AAATA employees.

No employee covered by a federal, state or local law requiring the payment of
prevailing wages shall be covered by this Policy.

This Policy shall not be construed to apply to any person or entity that is a tax
exempt religious, educational or charitable organization under state or federal law,
but is not a contractor/Proposer or grantee as defined in this Policy.

This Policy shall not be applicable to the establishment and/or continuation of the
following if developed specifically for youth, high school and/or college students:
a. A bona fide training program.

b. A non-profit summer program.

& A non-profit youth employment program.

d. A work-study, volunteer/public service, or internship program.
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AAATA LIVING WAGE POLICY
PROPOSER DECLARATION OF COMPLIANCE

The Ann Arbor Transportation Authority (AAATA) Living Wage Policy requires that employers
providing services to AAATA or recipients of grants for financial assistance (in amounts greater
than $10,000 in a twelve-month period of time) pay their employees who are working on the
AAATA project or grant, a minimum level of compensation known as the Living Wage. This
wage must be paid to the employees for the length of the contract or project, and is subject to
adjustment in accordance with the Living Wage Policy.

Companies or individuals employing fewer than 5 persons and non-profit organizations
employing fewer than 20 persons are exempt from the Policy. If this exemption applies to your
Sfirm, please check below:

This company or individual is exempt due to the fact that we employ or contract with
fewer than 5 individuals.

This non-profit agency is exempt due to the fact that we employ or contract with fewer
than 20 employees.

The Policy requires that all contractors/Proposers and/or grantees agree to the following terms as
a part of their contract with AAATA:

a) To pay each of its employees performing work on any covered contract or grant with
AAATA aliving wage rate no less than the living wage as established by
ordinances as the Living Wage of the City of Ann Arbor.  Such living wage, as
established by the City of Ann Arbor, will take into account whether the employer
provides health care benefits (as defined in this policy) to its covered employees, or does
not provide such health care benefits

b) Please check the spaces below which apply to your workforce:

Employees who are assigned to any covered AAATA project or grant will be paid at or
above the applicable living wage without health benefits. The rate, effective April 30,
2013 - ending April 29, 2014 is $13.96 per hour and adjusts annually.

Employees who are assigned to any covered AAATA project or grant will be paid at or
above the applicable living wage with health benefits. The rate, effective April 30,
2013 — ending April 29,2014 is $12.52 per hour and adjusts annually.

c) To post a notice approved by AAATA regarding the Living Wage Policy in every work
place or other location in which employees or other persons contracting for employment
are working.

d) To provide AAATA payroll records or other documentation as requested; and,

3) To permit access to work sites to AAATA representatives for the purposes of monitoring
compliance, investigating complaints or non-compliance.
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The undersigned authorized representative hereby obligates the contractor/Proposer or grantee to
the above stated conditions and agrees to abide by the penalties as provided in the Policy for
non-compliance.

Company Name Address: City, State, Zip
Signature of Authorized Representative Phone (area code)
Type or Print Name and Title Email address

Date signed
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Act No. 517
Public Acts of 2012
Approved by the Governor
Drecember 28, 2012
Filed with the Secretary of Stats
Dacember 28, 2012

EFFECTIVE DATE: Aprit 1, 2013

STATE OF MICHIGAN
96TH LEGISLATURE
REGULAR SESSION OF 2012

Introduced by Senators Kshn, Marleau, Brandenburg, Anderson, Green and Booher

ENROLLED SENATE BILL No. 1024

A¥ ACT to prohibit persons whe have esrtain seonomic relationships with Tran from submitting bads on requests
for proposals with this state, political subdivisions of 1his state, and sther public entities; o vequire bidders for certain
pubdic contracts to submil certification of eligibility with the ud; to require reports; and to provide for sanetions for
falwa cortification.

The People of the Siate of Mrchigan srack:
Sac. 1. This acl shall be knowr snd may be cited s the “Iran economic sanctions act”™,

Sec. 2. As used i this sct: ,

{a) “Energy sector of Tran” means setivities to develop petroleum eo nstural gas ressurces or nuclear power in Iran,

{h) “Investment”™ mesns ! or mwre of the following:

(it A commitment or condribution of fands e properiy

(i) A loan v dther exiension of credit.

{61} The entry inte or renewal of 2 contreet for goads or sarvieas.

(et “Investment setivity” means 1 or mare of the fellowing:

i & persen who has sn investment of 20,000 000,08 or more in the energy sector of Tran.

it A finsncial institetion that extends $90.000,000.00 or more in eredit to ancther person, for 45 days or moere,
that persan will use the credii for nvesimant in the energy secior of Iran.

() “Tran” means sny sgency or nstramentslity of lesn.

{2) “Iran linksd business™ mesns sither of the following:

{5} A person sngsging in invesiment activities in the energy sector of Iran, meloding & person that provides ok or
Huefied nutural mas tankers or products wsed to sonstrust or mainiain pipelines used to transport ofl ur Bouefied
natural gas for the energy sector of fran

it A financizl mstitution that extends eradit to anether person, if thet persen will we the credit to enegage in
investment wtivities in the sneray sector of Tran.

0 “Parson” means any of the following

i) An individual corporation, eompany, fimited labdity ecmpany, business assoristion, partnership society, trust, or
any other nongovernmental enfity, orgamzstion, or group.

i Any governmental entity or nstrumentality of a povernment, inchiding & multilsterat development mstitation,
u5 defined in seetien 1T010:1(2) of the international finansud mstitationsl sct, 2% USC 202xe¥3).
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(0 Any swesssor, subunit, perent cofapany, or subsidiary of, or compsny under commuon ownership or contral with,
any entity described in subparagraph {3 or Gl

() “Pablic entity” means this state or an ageney vr anthority of this state, schodl district, commumity sollege district,
infsrmediate school distriet, city, village, township, evunty, public suthreity, or public sirpaet authorrty.

Sec. 4 (1) Beginning Apral L, 2613, ax Iran bsked buasiness is sot sligible to submit a bid on 2 request for proposal
with & pablic entity.

£ Beginning Apeil 1, 2013, & publie entity shall require 2 persen that submits « bid en g request for proposal with
the public enfity io certify that # is not an Iran Enked business.

Bae & [ & public entity determines, using eredible information svailshle to the pablic, that & person has submitted
a false certification under section 3(2%, the puhlic entity shall provide the person with writlen notice of i#s detarmination
and of the intent not to anter info or renew 4 contract with the person. The motice shall inctode information on kow to
contest the determination and speeify that the person may becomes eligible for 2 future contract with the public satity
if the person ceases the activities that canss it to be an Iran linked bursiness. The person shall have 90 days following
reenipt of the notice Lo rezpond in writing and to demonstrste that the determination of falss cerfifieation wis made in
ermar. If & person does noé make thet domenstration within 50 days after mesipt of the notiee, the publiz entity may
terminate any exisiing contract and shall repord the name of the person to the stlorney general togedber with infoymation
supporimy the determmination.

Hoc. 5. The attorner geners! may bring s «ivil action against any person reported ander section 4. If 2 civil sction
regeits in & finding thai the person submitted a flse rertification, the person i resporsible for o civil penalty of net
more than $256 000,00 or £ times the amount of the contract or proposed contract for which the fubse certification was
made, whichever is greater, the cost of the public enlity’s investigation, and reasonsble sttorney fess, in addition to the
fne. 4 pereon who submitted » false certifieation shall be ineligible to bid vn a request for propessl for 3 yesrs from the
date the poblic entity deterssines that the persor has sabmitied the fale certification.

Zec. & The provisions of thia act are effective only if lrun i & state sponsor of tervor as dafined under section £ of
the divesiment fom terror act, 2008 P4 234, MCL 129269

Enasting section 1. This art lakes effect Sl 1, 2012,
This act is ordered to take immediate effoct.

Coned Mr Vit

Secretary of the Denate

— ERAR

Clerk of the House of Representatives

Approved

Governor
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VENDOR CERTIFICATION
THAT IT IS NOT AN
“IRAN LINKED BUSINESS”

Pursuant to Michigan law, (the Iran Economic Sanctions Act, 2012 PA 517, MCL
129.311 et seq.), before accepting any bid or proposal, or entering into any contract for
goods or services with any prospective Vendor, the Vendor must first certify that itis
not an “IRAN LINKED BUSINESS, as defined by law.

Ve.ncgof

Legal Name

Street Address

City
State, Zip

Corporate 1.D.
Number / State

Taxpayer | D. #

The undersigned, with: 1) full knowledge of all of Vendors business activities, 2) full
knowledge of the requirements and possible penalties under the law MCL 129.311 et
seq. and 3) the full and complete authority to make this certification on behalf of the
Vendor, by his/her signature below, cerfifies that: the Vendor is NOT an *IRAN LINKED
BUSINESS™ as required by MCL 129.311 et seq., and as such that Vendor is legally
eligible to submit a bid and be considered for a possible contract to supply goods
and/or services to the County of Oakland.

Signature of Vendor's
Authorized Agent:

Printed Name of Vendor's
Authorized Agent:

Witness Signature:

Printed Name of Witness;:
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Ann Arbor Area Transportation Authority
Hold Harmless Agreement

The Vendor shall indemnify, defend and hold harmless Ann Arbor Area Transportation
Authority (aka TheRide), TheRide’s representatives, officers, directors, shareholders, partners,
employees, and agents, (collectively, ‘TheRide’s Indemnified Parties’) from and against any and
all claims, actions, losses, damages, liabilities, costs and expenses (including without limitation,
reasonable attorneys’ fees and disbursements) resulting from damage to property (other than to
the Work) or injury to, or death of, persons in or about the Project caused by, arising out of or in
connection with the construction, services, labor, materials and equipment which, on or after the
date hereof, have been performed, provided or supplied to the Project, by the Vendor, its
consultants, subcontractors, laborers, suppliers or materialmen, at any tier, and their respective
agents and employees, whether incorporated or not incorporated in the Project and whether or
not completed or partially completed (collectively, the ‘Vendor’s Work’), except to the extent
wholly or partially caused by the negligence or wrongful acts of any of TheRide’s Indemnified
Parties. The Vendor shall defend or cause to be defended, at no expense to any of TheRide’s
Indemnified Parties, any claim, action or proceeding brought against any of TheRide’s
Indemnified Parties or any of TheRide’s Indemnified Parties and the Vendor, jointly and
severally, arising out of the foregoing; and the Vendor shall hold TheRide’s Indemnified Parties
harmless from any judgment, loss, damage or settlement on account thereof. TheRide’s
Indemnified Parties shall promptly notify the Vendor of any claim which may be asserted for
which indemnity might be sought. The Vendor shall have the right to defend any such claim at
its sole cost and expense. The indemnity contained in this paragraph shall survive the expiration
or sooner termination of this Agreement. Such obligation shall not be construed to negate,
abridge, or reduce other rights or obligations of indemnity which would otherwise exist as to a
party or person described in this section.

In claims against any person or entity indemnified by an employee of the Vendor, a
Subcontractor, anyone directly or indirectly employed by them or anyone for whose acts they
may be liable, the indemnification obligation shall not be limited by a limitation on amount or
type of damages, compensation or benefits payable by or for the Vendor or a Subcontractor
under workers' compensation acts, disability benefit acts or other employee benefit acts.

Signature Date

Name Printed Title

Company Phone Number
Address

City, State, Zip
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CONTRACT

THIS CONTRACT, between Ann Arbor Area Tramsportation Authority, called AAATA, and
TranSystems, Contractor is effective as of March 1, 2014.

1.0 SCOPE OF WORK

The Contractor is to perform all work to provide goods and services to AAATA as defined
in the Scope of Services in AAATA’s Request for Proposal #2014-15 and the Contractor’s
Proposal as accepted by AAATA. All provisions and terms and conditions of the RFP are
incorporated as part of this Contract.

20 CONTRACT TERM

The Contract term is effective as of March 1, 2014 and shall remain in effect until
satisfactory completion of the Services specified above unless terminated as provided for
in this agreement.

3.0 CONTRACT PRICE AND PAYMENTS

3.1

32

33

3.4

3.5

AAATA shall pay the Contractor a not-to-exceed price of one hundred sixty seven
thousand, seven hundred forty two ($167,742.00). Any expenses exceeding this
amount must be approved by AAATA prier to expenditure.

Payments
Invoices shall be submitted to the Project Manager.

Payment Terms and Withhold
The Contractor will only be compensated for product delivered and accepted by
AAATA. One hundred percent (100%) of each invoice will be paid to the
Contractor within thirty (30) days of acceptance, after appropriate invoices have
been submitted and approved.

AAATA will strive to meet the payment deadlines of a prompt payment discount
whenever such a discount is offered.

Maximum Payment

AAATA shall pay a maximum of the total amount listed on the original Purchase
Order to the Contractor for the work to be provided under the Contract, unless
otherwise amended by a change order.

Final Payment as Release of the Owner

The acceptance by the Contractor of the final payment shall be a release to the

owner of all claims and of all liability to the Contractor for all things done or

furnished in connection with the Contract and for every act and neglect, including

claims arising out of misrepresentation or breach of contract and claims based on
1



4.0

5.0

claims of third persons, unless there are unresolved issues between the Contractor
and the owner.

CONTRACT DOCUMENTS

This Contract includes a Contract signature sheet together that is incorporated into the
contract and shall be construed together to form the contract between the two parties. In case
of any conflict among these documents where the parties’ intended resolution is not clear, the
order of precedence shall be as follows and are listed as number one as the highest
precedence.

Change Orders issued to this Contract, in order of date issued, most recent highest
This Contract signed by both parties

AAATA’s RFP #2014-15 ‘

Contractor’s Cost Proposal dated December 19, 2013

Contractor’s Proposal as accepted by AAATA

g e b =

All the above-named contract documents are intended to be complementary. Work
required by any one of the above documents shall be done as if required by all.

ASSIGNMENT OF RESPONSIBILITIES
5.1  Contracting Officer

The Contracting Officer is the AAATA purchasing official who is authorized to
enter into and administer this Contract, and to be the AAATA’s single authority for
authorizing actions that reflect the formal business relationship between AAATA
and the Contractor. The Contracting Officer for this project is:

Michelle Whitlow, CPPO, CPPB
Manager of Purchasing

Phone: 734-794-1813

FAX: 734-973-6338

Email: mwhitlow(@theride.org

52  AAATA Project Manager

The Project Manager is the AAATA employee charged with the responsibility for
providing technical oversight of the Contract effort, including making certain that
the Contractor performs according to the technical requirements of the Contract.
The Project Manager for this project is:

Jan Black

Manager of Information Technology
- Phone: 734-794-1791

FAX: 734-973-6338

Email: jblack@theride.org




6.0

7.0

8.0

CHANGE ORDERS

6.1

6.2

A change order is a written order in the form of a purchase order signed by the
owner and issued to the Contractor, authorizing a change in the work and the
amount of adjustment to the contract sum or the contract time; or the terms and
conditions of the contract. Changes may only be authorized by a change order. The
only exception to this is emergencies, which threaten life, or property.

Any change order, which may be executed, shall be a part of the contract
documents and shall take precedence over any other part of the contract
documents, including addenda, wherever there is a conflict.

PRICE ADJUSTMENT FOR REGULATORY CHANGES

If price adjustment is indicated, either upward or downward, it shall be negotiated between
AAATA and the Contractor for changes that are mandatory as a result of legislation or
regulations that are promulgated.

INSURANCE/INDEMNIFICATION

A.

B.

The Contractor shall procure and maintain during the life of this Contract, such
insurance policies, including those set below, as will protect itself from all claims
for bodily injuries, death or property damage which may arise under this Contract;
whether the acts were made by the Consultant or by any subcontractor or anyone
employed by them directly or indirectly. The following insurance policies are
required:

1. Workers’ Compensation, disability benefit and other similar
employee benefit acts in the amount required under State of
Michigan law. A nonresident Contractor shall have insurance for
benefits payable under Michigan’s Workers’ Compensation law for
any employee resident of and hired in Michigan. The Contractor
shall maintain coverage for employees of other states as mandated.

2. Comprehensive General Liability: $1,000,000

Bodily injury and property damage combined single limit including
personal injury and completed operations.

3. Automobile Insurance for Vehicles: $1,000,000
Liability, including standard no-fault

Contractor may not start work until evidence of all required insurance has been
submitted and approved by AAATA. Contractor must cease work if any of the
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9.0

10.0

12.0

required insurance is canceled or expires.

All policies providing Contractor’s insurance shall be endorsed to provide thirty
(30) days written notice of cancellation or non-renewal to AAATA.

The limits of liability may be provided by a single policy of insurance or by a
combination of primary, excess or umbrella policies. But in no event shall the total
limits of liability available for any one occurrence or accident be less than the
amount required.

All policies of insurance presented, as proof of compliance shall be on forms and
with insurance companies approved by AAATA. All such insurance policies shall
be provided by insurance companies having Best’s ratings of B+ or greater and VI
or greater (B+/VI) as shown in the most current issue of Best’s Key Rating Guide.
Policies of insurance insured by insurance companies not rated by Best’s or having
Best’s ratings lower than B+/VI will not be accepted as complying with the
insurance requirements of the contract unless such insurance companies were
approved in writing prior to award of the contract.

WARRANTIES BY THE CONTRACTOR

A. The Contractor, in providing services under this Agreement, will endeavor to
perform in a manner consistent with that degree of care and skill ordinarily
exercised by members of the same profession currently practicing under similar
circumstances.

B. The Contractor warrants that is has the skills, experience, and professional licenses
necessary to perform the Services it is to provide pursuant to this agreement.

C. The Contractor warrants that is has available, or will engage, at its own expense,
sufficient trained employees to provide the Services specified in this contract.

OBLIGATIONS TO AAATA

A. AAATA agrees to give the Contractor access to the project area and other AAATA
owned properties as required to perform the necessary Services under this
agreement.

B. AAATA shall notify the Contractor of any defects in the Services of which the
Contract Administrator has actual notice.

ASSIGNMENT

The Contractor shall not subcontract or assign any portion of the Services without prior
written consent from AAATA. Notwithstanding any consent by AAATA to any
assignment, Contractor shall at all times remain bound to all warranties, certifications,
indemnifications, promises and performances, however described as are required of it
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13.0

under the Contract unless specifically released from the requirement, in writing, by
AAATA.

The Contractor shall retain the right to pledge payment(s) due and payable under this
agreement to third parties.

OWNERSHIP OF DOCUMENTS

Upon completion or termination of this agreement, all documents prepared by the
Contractor, including tracings, drawings, estimates, specifications, field notes,
investigations, studies and reports shall become the property of, and, at the option of
AAATA, be delivered to, AAATA. AAATA acknowledges that the documents are
prepared only for the Project. Prior to completion of the contracted Services AAATA shall
have a recognized proprietary interest in the work product of the Contractor.

IN WITNESS WHEREOF, the parties have duly executed three (3) identical counterparts of this
instrument, each of which shall be for all purposes deemed an original thereof, on the dates set

forth below.
Ann Arbor Area Transportation Authority TranSystems
By: By:
Michael Ford Carol Schweiger
Chief Executive Officer Vice President
Dated: Dated:
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Alameda-Contra Costa Transit District

Clever Devices Ltd. July 24, 2015
Aftn: Francis J. Ingrassia

300 Crossways Park Drive

Woodbury, New York 11797

SUBJECT: Contract# 2015-1311
Notification to Proceed
For: CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS

Dear Francis:

This Letter serves as notification for Clever Devices Ltd. to proceed with the execution of
Contract 2015-1311 in accordance with the scope of work contained in the original Contract.

Please contact the project manager Sandra Lewis Williams at 510-891-71186 prior to starting
any work.

Please find attached to this letter a fully executed Contract and Amendment Number One
documents to retain for your file. If you have questions or comments regarding this contract
please contact Brian K. Jackson, Contract Specialist at 510-891-5484.

Sincerely,

%MA’\-’ ('é: H CLO@A.&,\'
Brian K. Jackson

Contract Specialist
AC Transit

Ce: Program Manager
Contract file

1600 Franklin Street 8" Floors Oakland, CA 94612 » TEL (510) 891-5494 www.actransit.org




AC TRANSIT DISTRICT ' CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311

CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS
FOR THE TERM July 1, 2015 THROUGH December 31, 2019

CONTRACT

THIS CONTRACT is made and entered into this 1% day of July, 2015, by and between
the ALAMEDA CONTRA COSTA TRANSIT DISTRICT (hereinafter “District”), a special
transit district established pursuant to California Public Utilities Code, Section 24501 et
seq., and Clever Devices Ltd, 300 Crossways Park Drive, Woodbury, New York 11797
(hereinafter “Contractor”).

THE PARTIES AGREE AS FOLLOWS:

1. SCOPE OF WORK
Contractor shall furnish the District all materials and services in full accordance
with Request For Proposal No. 2015-11311 prepared and issued by the District
entitted CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS dated October
8, 2014, .

2. COMPONENT PARTS
This contract shall consist of the following documents, each of which is on file
with the District, and is incorporated into and made a part of this Contract by
reference:
A.  This Contract

B.  Statement of Work as defined in Clever Device's Technical Proposal
submitted December 16, 2014, all Attachments and Addendums.

C.  Statement of Work as defined in Clever Devices' BAFO Response
submitted March 19, 2015.

D.  Functional Requirements dated June 25, 2015.

E Submitted Price Proposal dated May 22, 2015

F. Payment Milestones dated June 4, 2015

G.  Request for Proposal 2015-1311

H. AC Transit Voice Over IP Communications Options Power Point

Presentation dated April 16, 2015

Project Schedule dated June 25, 2015

J, Attachments
Page 1 of 6



AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311

CADI/AVL AND RADIO COMMUNICATIONS SYSTEMS
FOR THE TERM July 1, 2015 THROUGH December 31, 2019

CONTRACT

3. RECEIPT OF ONBOARD EQUIPMENT

For all onboard equipment, the contractor agrees to furnish and assemble all
component parts into ‘kits’. The contractor further agrees to install these kits on
AC Transit vehicles. Functionality and verification of the proper installation of
these kits will be performed by AC Transit authorized personnel. After
verification, these kits will be documented as ‘received’ into the District's ERP
(PeopleSoft) system.

4. CONTRACT ORDER OF PRECEDENCE

In the event of inconsistency between any provisions of this Contract, the
inconsistency shall be resolved by giving precedence in the following descending
order:

1. Amendménts to the Contract, if any;
2. Special Provisions/Alterations, if any;
3. Contract Award including Signature Page;

4. Submitted Price Proposal (May 22, 2015); Functional Requirements as
negotiated through BAFO (June 25, 2015); Payment Milestones (June 4,
2015);

5. Statement of Work as defined in Clever Device's BAFO Response
submitted March 19, 2015 including all attachments

6. Statement of Work as defined in Clever Device's Technical Proposal
submitted December 16, 2014;

7. Request for Proposal with attachments and addenda

Unless expressly agreed by The District in the form of a Special
Provision/Alteration or Contract amendment, any agreement, license, provision,
or other document not listed above but made a part of this Contract shall be
deemed an Attachment for purposes of determining Contract order of
precedence.

5. PERIOD OF PERFORMANCE

Services under this Contract shall commence upon execution of the contract by
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311

CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS
FOR THE TERM July 1, 2015 THROUGH December 31, 2019

CONTRACT

both parties and continue for fifty-four (54) months unless extended by both
parties. Contractor shall achieve final acceptance of the complete CAD/AVL
system (this includes all components of the CAD/AVL system with the exception
of the Bus Security System and the Advanced HASUTS Integration) within the
first thirty (30) month period of this contract. Contractor shall achieve final
acceptance of the Bus Security System by the end of the first year (year 1)
warranty period of this contract. Contractor shall achieve final acceptance of the
Advanced HASTUS Integration by the end of the 2™ year (year 2) warranty
period of this contract. Contractor shall not be held liable for delays resulting
from problems of scheduling on the part of the District.

6. CONTRACT PRICE

The District agrees to pay the Contractor all fees in accordance with the
Contractors submitted payment milestones (June 4, 2015) for the base contract
as listed in the Price Proposal section of the Price Proposal tables (May 22,
2015), in the not-to-exceed amount of Seventeen Million Two Hundred Twenty
Four Thousand Thirty Five Dollars and Zero Cents ($17,224,035.00) for the fifty-
four month base period for work to be completed not later than December 31,
2019. Services performed are in accordance with this Contract Number 2015-
1311. The District and the Contractor must mutually agree upon any
adjustments in payment. Invoices for services performed shall be submitted in
accordance to the payment milestones to AC Transit Accounts Payable, P.O.
Box 28507, Oakland, California. 94604. Please reference the Request for
Proposal Number and Purchase Order Number on all invoices.

7.  PRICED OPTIONS

At the sole discretion of the District, the priced options shall be exercised in
accordance with the Contractors submitted Best and Final Offer (BAFO). If
exercised, the District shall notify the contractor in writing of its intent to exercise
each priced option at least thirty (30) days prior to the exercise of said option(s).
The Operations Control Center Fumiture Allowance option and the Real Time
Passenger Information Wayside Passenger Display System option must be
exercised and work completed in conjunction with the base contract work within
the first 30-month period of this contract. The priced options are as follows:

Priced Option ltems
Additional Training Vouchers $242,602.00

Operations Control Center Furniture Allowance $411,000.00
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311

CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS
FOR THE TERM July 1, 2015 THROUGH December 31, 2019

10.

1.

CONTRACT
Real Time Passenger Information Wayside
Passenger Display System $2,615.278.00
Grand total of Priced Options if exercised: $3,268,880.00

EXTENDED MAINTENANCE AND HOSTING PRICED OPTIONS

Although the Extended Maintenance and Hosting Priced Options are not a part of
the base price of this Contract award, the District and Clever Devices Ltd.
mutually agreed upon the priced options for years six through ten with the caveat
that the District noftifies Clever Devices within five years from the date of this
Contract 2015-1311 of its intent to exercise one or more of those options. The
agreed upon Maintenance and Hosting Priced Options are included in the
Submitted Price Proposal (May 22, 2015): Final Extended Hosting and Warranty
Options.

NOTICES

Any notice which may be required under this Contract shall be in writing, shall be
effective when received, and shall be given by personal service or by certified or
registered mail, return receipt requested, to the addresses set forth below or to
such other addresses which may be specified in writing by the parties to this
Agreement.

DISTRICT: CONTRACTOR

Purchasing and Materials Director Clever Devices Ltd.

1600 Franklin Street 300 Crossways Park Drive
Oakland, California 94612 Woodbury, New York 11797

ATTORNEY'S FEES

In the event that it becomes necessary for either party to bring a lawsuit to
enforce any of the provisions of the Contract, the parties agree that the court
having jurisdiction over such dispute shall have the authority to determine and fix
reasonable attorney's fees to be paid to the prevailing party.

SEVERABILITY
If any provision of this Contract is declared void or unenforceable, such provision

shall be deemed severed from this agreement, which shall otherwise remain in
full force and effect.
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311

CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS
FOR THE TERM July 1, 2015 THROUGH December 31, 2019

12.

13.

14.

15.

16.

CONTRACT
BINDING EFFECT

All of the terms, provisions, and conditions of the Contract hereunder, shall be
binding upon and inure the parties hereto and their respective successors,
assigns, and legal representatives.

CONFLICT OF INTEREST

By signing this Contract, the Contractor covenants that it presently has no
interest, direct or indirect, which would conflict in any manner or degree with the
performance of the services called for under this agreement. The Contractor
further covenants that in the performance of this agreement, no person having
any such interest shall be employed by the Contractor, and that the Contractor
receives no commissions or other payments from parties other than the District
as a result of work performed hereunder.

Failure to comply with this provision serves as a basis for termination for default
and the collection of any damages.

GOVERNING LAW

All matters arising under the contract shall be governed by California law.

VENUE

In the event of a dispute or breach of Contract, venue shall be in Alameda
County, California.

PROGRAM MANAGER

A The Program Manager is the primary point of contact for program
management and Contract amendments. Changes and administration are
the responsibility of the Contract Specialist as coordinated between the
Contractor, and Program Manager. Technical program/project questions,
issues and requests for clarifications should be directed to:

Alameda-Contra Costa Transit District
Attn: Sandra Lewis Williams

1600 Franklin Street

Qakland, California 94612

Office (510) 891-7116
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311

CAD/AVL AND RADIO COMMUNICATIONS SYSTEMS
FOR THE TERM July 1, 2015 THROUGH December 31, 2019

CONTRACT

B.  All issues, decisions or potential contract changes, in conflict with any
term and/or condition of the contract, are to be coordinated with the
Contract Specialist Brian K. Jackson at bkjackso@actransit.org prior to a
final interpretive determination. Contractor will provide reports and other
data as coordinated with the Program manager.

17. ENTIRE AGREEMENT

This Contract represents the entire agreement of the parties with respect to the
subject matter hereof, and all such agreements entered into prior hereto are
revoked and superseded by this Contract, and no representations, warranties,
inducements or oral agreements have been made by any of the parties except as
expressly set forth herein, or in other contemporaneous written agreements.

This Contract may not be changed, modified or rescinded except in writing,

signed by all parties hereto, and any attempt at oral modification of this
agreement shall be void and of no effect.

(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK)

IN WITNESS WHEREOF, the parties have executed this Contract on the dates set forth
below.

ALAMEDA-CONTRA COSTA CLEVER DEVICES, LTD.
TRANSIT DISTRICT:

}gj% Z&% 7[2‘//(_3/ %/Ww )‘}M 2 5L fi 3
Kathleen Kelly Date Francis 4. Ingfassia Date
Interim General Manager President

A Rroved as to Form and Cont_ent:

, 72
A {nyf')
Desiss Standrldge ] Date
General Counsel
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311
CAD/AVL AND RADIO COMMUNICATIONS SYSTEM
FOR THE TERM OF JULY 1, 2015 THROUGH DECEMBER 31, 2022

AMENDMENT NUMBER 1

This Amendment No. 1 to the Contract is made and entered into this 20™ day of July
2015, by and between the Alameda-Contra Costa Transit District (hereinafter “District’),
a special transit district established pursuant to California Public Utilities Code, Section
24501 et seq., and Clever Devices Ltd., 300 Crossways Park Drive, Woodbury, New
York 11797 (hereinafter “Contractor”).

RECITALS

WHEREAS, Contractor and District entered into a Contract on July 01, 2015 for
CAD/AVL and Radio Communication Systems; and

WHEREAS, the parties desire to modify portions of the Contract;

NOW THEREFORE, in consideration of the faithful performance of the terms,
conditions, promises and covenants contained in this Amendment No. 1 to the Contract,
and the continuing provisions of the Contract, as amended to date the parties agree as
follows:

1. Paragraph 5, PERIOD OF PERFORMANCE: Contract 2015-1311 Period of
Performance is hereby amended as follows:

Services under this Contract shall commence upon execution of the contract by
both parties. Completion of the Operability Test Period milestone will indicate
that final acceptance has been achieved and will also mark the completion of the
base period of this contract unless extended by both parties. The Warranty
period of the contract shall commence immediately upon completion of the
operability test period and extend for 60 months, unless extended by both
parties. Contractor shall achieve final acceptance of the complete CAD/AVL
system (this includes all components of the CAD/AVL system with the exception
of the Bus Security System and the Advanced HASUTS Integration) within the
first thirty (30) month period of this contract, indicated by completion of the
Operability Test Period. Contractor shall achieve final acceptance of the Bus
Security System by the end of the first year (year 1) warranty period of this
contract. Contractor shall achieve final acceptance of the Advanced HASTUS
Integration by the end of the 2™ year (year 2) warranty period of this contract.
Contractor shall not be held liable for delays resulting from probilems of
scheduling on the part of the District.

Furthermore, the ending date of December 31, 2019 specified in the header
of this Contract states an expiration date of December 31, 2022 which
reflects the thirty month period for the time of acceptance followed by the
60 month base warranty for a base term of 90 month, or 7.5 years. As
neither party knows for certain the exact date of acceptance, this Contract
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311
CAD/AVL AND RADIO COMMUNICATIONS SYSTEM
FOR THE TERM OF JULY 1, 2015 THROUGH DECEMBER 31, 2022

AMENDMENT NUMBER 1

will expire after the five (5) year base period warranty, regardless of the
date of acceptance.

2, Paragraph 5, EXTENDED MAINTENANCE AND HOSTING PRICED OPTIONS:
Contract 2015-1311 Extended Maintenance and Hosting Priced Options is
amended as follows:

Although the Extended Maintenance and Hosting Priced Options are not a part of
the base price of this Contract award, the District and Clever Devices Ltd.
mutually agreed upon the priced options for years six through ten with the caveat
that the District notifies Clever Devices within five years from the date of this
Contract 2015-1311 of its intent to exercise one or more of those options. The
agreed upon Maintenance and Hosting Priced Options are included in the
Submitted Price Proposal (May 22, 2015): Final Extended Hosting and Warranty
Options.

The District reserves the right to notify Clever Devices of its intent to exercise
one or more of the extended maintenance and hosting options for years six
through ten (that follows the expiration of the base warranty period) during each
extended option year. The District will notify Clever Devices, no less than thirty
(30) days prior to the end of the option year, of its intent to exercise each
warranty or hosted option on a year by year basis, prior to each extended year
warranty expiration date. This will be accomplished through a contract
amendment.

In the case of the back-up hosted site, the District will notify Clever Devices of its
intent to exercise each extended back-up hosting option for years three through
five during each option year on a year by year basis.

3. Paragraph 4, CONTRACT PRICE. There was no price cost associated with the
change of period of performance and extended maintenance and hosting options
and the Contract cost remains the same. The Contract value is remains the
same as follows:

Total amount this Amendment #1 $0.00
Original Contract Amount: $17.224,035.00
Revised Contract Amount: $17,224,035.00

4, Except as expressly modified by this Amendment No. 1, the terms and conditions
of the Contract of July 1, 2015, shall remain in full force and effect and be binding
on the parties as if the provisions of the Contract as amended to date were set
forth in this Amendment No. 1.
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AC TRANSIT DISTRICT CONTRACT NO.
PURCHASING DEPARTMENT 2015-1311
CAD/AVL AND RADIO COMMUNICATIONS SYSTEM
FOR THE TERM OF JULY 1, 2015 THROUGH DECEMBER 31, 2022

AMENDMENT NUMBER 1

IN WITNESS WHEREOF, the parties have executed this Amendment No. 1 on the
dates set forth helow.

ALAMEDA-CONTRA COSTA CLEVER DEVICES, LTD
TRANSIT DISTRICT:

Vm 2./44&/ w3708 @vls W

Kathieen Kelly Date Francis 6‘Ingi'assla Date
Interim General Manager President

Approved as to Form and Content:

( ﬂ il ,N nndnini? 1 /2%45

Denise Standridge | Date
General Counsel
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Central Florida Regional Transportation Authority (LYNX)
Contract for Intelligent Transportation System Technology Solution between Item 4

Central Florida Regional Transportation Authority and Doublemap, Inc., August
11,2015



EXECUTION
COPY
CENTRAL FLORIDA REGIONAL TRANSPORTATION AUTHORITY
CONTRACGT No: 15-C13
For

INTELLIGENT TRANSPORTATION SYSTEM TECHNOLOGY SOLUTION

THIS AGREEMENT (hereinafter, the “Contract”) is made as of the iL day of
AL%%”, 2015 (the “Effective Date”), by and between THE CENTRAL FLORIDA
REGIONAL TRANSPORTATION AUTHORITY d/b/a LYNX, a body politic and
corporate, created by Part II, Chapter 343, Florida Statutes (“LYNX"), whose address is
455 North Garland Avenue, Suite 500, Orlando, Florida 32801, and DOUBLEMAP INC,,
an Indiana corporation (“DOUBLEMAP” or “Contractor’), located at 748 E. Bates St,
Suite 300W., Indianapolis, Indiana 46202.

RECITALS

WHEREAS, LYNX was created by the above-stated charter to perform functions
necessary for the achievement of an integrated, efficient and well-balanced public
transportation system and to take all steps and actions necessary or convenient for the
conduct of its business; and

WHEREAS, LYNX desires to obtain goods and/or services (collectively, the
“Services”), according to the requirements in LOI 13-LO1 (the "Solicitation”) and as
further described in the scope of services, attached hereto as Exhibit “A-1" as amended
and qualified in its entirety by the amended scope of services attached hereto as Exhibit
“A-2" (collectively, the “Scope of Services”); and

WHEREAS, DOUBLEMAP submitted a propesal in connection with the
Solicitation, which has been selected by LYNX (the “Response”); and

WHEREAS, DOUBLEMAP desires to provide the Services and meet the
obligations set forth in the Solicitation, the Response and the Scope of Services in
accordance with the terms and conditions set forth in the Contract Documents (as
hereinafter defined);

NOW, THEREFORE, in consideration of the premises herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto hereby agree as follows:
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1. RECITALS. The Recitals set forth above are incorporated herein by this
reference,

2, DEFINITIONS. Terms not defined herein shall have the meanings as set forth in
the Contract Documents (hereafter defined). Terms not defined in the Contract
Documents shall have the meanings ascribed to such terms in applicable state, local or
federal regulations, including but not limited to LYNX's Administrative Rules as the
same may be amended and restated from time to time and which are available at
www.golynx.com (the “Administrative Rules”).

3. CONTRACT DOCUMENTS. For the purposes of this Contract, the following
documents are collectively referred to herein as the “Contract Documents”:

(@)  This Contract, together with all Exhibit(s) and Appendices
hereto;

(b) The General Provisions Document, as set forth in Exhibit “B”
hereto (the “General Provisions”);

(¢)  The Solicitation; and
(d)  The Response.

The terms of the Contract Documents are incorporated herein by this reference. In the
event of conflict between the terms of the Contract Documents, the order of precedence
is as set forth above (thus, if there is a conflict between the terms of the Solicitation and
the terms of the Response, the terms of the Solicitation shall govern). Contract
Documents shall further include any later amendments or change orders.

4. FURNISHING OF SERVICES.

(2) Furnishing of Services. Subject to the terms and conditions
‘of the Contract Documents, DOUBLEMAP shail make the Services
available to LYNX solely for LYNX's and its Affiliates’ internal business
operations. The terms of this Contract shall also apply to updates and
upgrades to the Services subsequently provided by DOUBLEMAP to LYNX
during the Term. During the Term, DOUBLEMAP shall host the Services
and may update the functionality and user interface of the Services from
time to time in its sole discretion and in accordance with the Contract
Documents as parl of its ongoing mission to improve the Services;
provided, however, that to the extent that DOUBLEMAP updates the
functionality and user interface for the base software and such updates are
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made generally available to other clients of DOUBLEMAP, DOUBLEMAP
shall promptly make such updates available to LYNX’s instance of the
 software as well.

(b)  Right to Use Services. DOUBLEMAP hereby grants to LYNX
a non-exclusive, royalty-free right to access and use the Services during the
Term of this Contract in the ordinary course of LYNX's business and for its
own internal purposes.

(c) License upon Termination. Upon termination of this
Contract, DOUBLEMAP will deliver a copy of the then current version of
the software underlying the Services, in object code form (the “Software”),
and will grant to LYNX a royalty-free, non-exclusive, nontransferable, non-
sublicensable, perpetual license to use, copy, reproduce, publicly display,
publicly perform and make and maintain derivative works of the Software,
solely for LYNX's internal business use; provided, however, upon
termination of this Contract and delivery of the Software to LYNX,
DOUBLEMAP shall have no further obligation to maintain, host or
support the Software, and LYNX will no longer be entitled to any
enhancements, modifications, releases or upgrades made by DOUBLEMAP
to the Software after termination of this Contract. Further, DOUBLEMAP
agrees that upon termination of this Contract it shall, at no cost to LYNX,
export all data inputted by LYNX or its customers and provide a copy of

~ same to LYNX in a form useable and compatible with the systems used by
LYNX. If requested by LYNX, DOUBLEMAP will at LYNX's expense, assist
LYNX in installing or transitioning the Software and uploading the data.

(d)  Restrictions. LYNX's use of the Services shall not include
service bureau use, outsourcing, renting, reselling, sublicensing,
concurrent use of a single user login, or timesharing of the Services.
LYNX shall not and shall not knowingly permit any third party to: (i) copy,
Atranslate, create a derivative work of, reverse engineer, reverse assemble,
disassemble, or decompile the Services or any part thereof or otherwise
attempt to discover any source code or modify the Services in any manner
or form; (ii) use unauthorized modified versions of the Services, including
(without limitation) for the purpose of building a similar or competitive
product or service or for the purpose of obtaining unauthorized access to
the Services; (iii) use the Services in a manner that is contrary to applicable
law or in violation of any third party rights of privacy or intellectual
property rights; (iv) knowingly publish, post, upload or otherwise transmit
LYNX data that contains any viruses, Trojan horses, worms, time bombs,
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corrupted files or other computer programming routines that arc intended
to damage, detrimentally interfere with, surreptitiously intercept or
expropriate any systems, data, personal information or property of another;
or (v) use or knowingly permit the use of any security testing tools in order
to probe, scan or attempt to penetrate or ascertain the security of the
Services. LYNX agrees not to access the Services by any means other than
through the interfaces that are provided or authorized by DOUBLEMAP.
LYNX shall not do any "mirroring" or "framing” of any part of the Services,
or create Internet links to the Services, which include log-in information,
user names, passwords, and/or secure cookies. LYNX shall ensure that all
access and use of the Services by its users is in accordance with the terms
and conditions of this Contract, including but not limited to those users
that are contractors and agents, and LYNX's Affiliates. Notwithstanding the
foregoing, to the extent LYNX is required to conduct penetration testing
on any of the services it offers to riders by any governmental agency or
auditor to fulfill legal obligations of LYNX, DOUBLEMAP will be notified
of any penetration testing requirement, and LYNX shall be allowed to
conduct such tests as may be required.

() User Names and Passwords. LYNX shall authorize access to
and assign unique passwords and user names to those users LYNX
authorizes to use the Services. Unless otherwise agreed to by the parties,
user logins are for designated users and cannot be shared or used by more
than one user, but any user login may be reassigned to another user as
needed. LYNX will be responsible for the confidentiality, use of and all
activities conducted under its users’ passwords and user names. LYNX will
also be responsible for all electronic communications, including those
containing business information, account registration, account holder
information, financial information, LYNX data, and all other data of any
kind contained within emails or otherwisc entered electronically through
the Services or under LYNX's account. DOUBLEMAP will act as theugh
any electronic communications it receives under LYNX's passwords, user
names, and/or account numbers will have been sent by LYNX. LYNX shall
use commercially reasonable efforts to prevent unauthorized access to or
use of the Services and shall promptly notify DOUBLEMAP of any
unauthorized access or use of the Services and any loss or theft or
unauthorized use of any user's password or name and/or Services account
numbers, Notwithstanding anything else herein, DOUBLEMAP shall be
responsible for any unauthaorized access, whether using LYNX's credentials
or otherwise, due to breach of or through DOUBLEMAP's system by third
parties.
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€3] Transmission of Data;  Availability of Wireless
Communications Networks. LYNX understands that the technical
processing and transmission of LYNX's data is fundamentally necessary to
use of the Services, which will involve transmission of LYNX’s data over
the Internct, and over various networks, including without limitation
wireless communications networks, only part of which may be controlled
andfor operated by DOUBLEMAP. LYNX further acknowledges and
understands that such transmissions may be accessed by unauthorized
parties when communicated across the Internet, network communications
facilities, telephone or other electronic means. Except with respect to any
transmissions intercepted coming from DOUBLEMAP's systems,
DOUBLEMAP is not responsible for (i) any electronic communications
and/or LYNX data, which are delayed, lost, altered, intercepted or stored
during the transmission of any data whatsoever across any networks or (ii)
any failure of any networks or any gaps in coverage of any networks in
LYNX’s area, to the extent such networks are not owned, controlled and/or
operated by DOUBLEMAP, including, but not limited to, the Internet,
wireless carrier communication networks (GSM/GPRS/CDMA), the
Amazon cloud and LYNX’s local network.

(2 Escrow of Source Code. DOUBLEMAP and LYNX shall enter
into a software escrow agrcement with NGG Group Escrow Associates, LLC
or such other escrow agent reasonably selected by LYNX (the “Escrow
Agent”) prior to implementation of the DOUBLEMAP FlexRide software
acquired hereunder. The terms of the escrow agreement shall be
negotiated in good faith by the partics. DOUBLEMAP shall deposit with
the Escrow Agent the source code needed to support the Services
purchased hereunder and, for so long as this Contract remains in effect,
deposit updates to said source code either: (1) after new releases or (2)
quarterly in the case where only small updates have been made in the last

~ ninety (90) days. The cost of the Escrow Agent shall be borne by LYNX;
however, LYNX shall not be responsible for any expenses incurred by
DOUBLEMAP in making deposits as called for herein,

(h)  Mobile Payment Solution Option. Upon successful
implementation of the DOUBLEMAP FlexRide software, DOUBLEMAP
and LYNX may agree to execute a final option for the Contract to add a
mobile payment solution to the existing software. This solution will
provide accounts for Neighborlink riders to pay for their rides via credit
card. The base price for this solution will be $108,000. This includes a fare
structure that offers multiple options for riders. Any additional services
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added to the mobile payment solution will be priced based on requests
from LYNX. LYNX will not be required to exercise this option unless is
elects to do so in its sole and absolute discretion. In the event that LYNX
chooscs to utilize a different vendor to add additional functionality to the
mobile payment solution, DOUBLEMAP agrces to reasonably cooperate
with said vendor. To the extent that such cooperation results in an
additional cost to DOUBLEMAP, LYNX and DOUBLEMAP shall work
together in good faith to quantify that cost and DOUBLEMAP shall be
entitled to payment from LYNX for same.

5. TERM.

(@)  Initial Term. Subject to the further provisions set forth in
this Section 5, the initial term of this Contract shall be for a period one (1)
year, commencing on the Effective Date of this Contract (the “Term”).

(b) Options. LYNX shall have two (2) separate onc (1) year
options to extend the Term of this Contract for an additional one (1) year
period of time, which LYNX may exercise by provided written notice to
DOUBLEMAP any time on or before thirty (30) days prior to the expiration
-of the then existing Term.

6. PAYMENT.

(@) Payment LYNX agrees to pay DOUBLEMAP for the
Services the amounts provided in the Addendum to Exhibit “A-2” attached
hereto (or in the event that LYNX elects to exercise the mobile payment
solution option described in Section 4(h), the amount set forth in such

Section 4(h)).

(b) Maximum Contract Amount. In any event, the total amount
to be paid by LYNX pursuant to this Gontract for the Services shall not
exceed the firm fixed amount of $888,500 (the “Not to Exceed Amount”).

(c) Procedure for Invoicing. Invoicing for Services must be
rendered in accordance with LYNX policies and procedures and in
accordance with the timeline provided for under the heading “Payment
Schedule” in the Addendum to Exhibit “A-2” attached hereto. The invoice
must be sent to Central Florida Rcgional Transportation Authority,
Accounts Payable, 455 North Garland Avenue, Orlando, Florida 32801, or
such other address as may be specified by LYNX from time to time.
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(d) Time of Payment by LYNX. Subject to the terms and
conditions provided herein, LYNX will pay invoices within thirty (30) days
after receipt and approval by LYNX of DOUBLEMAP’s invoice.

" (e)  Additional Information. LYNX may request additional
documentation from DOUBLEMAP prior to payment of any invoice or bill
from DOUBLEMAP. LYNX may disallow and deduct any cost for which
proper documentation is not provided, provided LYNX delivers
DOUBLEMAP written notice of the exclusion of proper documentation
and a reasonable period of time (not less than thirty (30) days) to cure the
exclusion.

® Subcontractors. In the event DOUBLEMAP is utilizing any
subcontractors for the furnishing of Services (which would only be as
permitted in the Contract Documents), then, upon request by LYNX,
DOUBLEMAP shall further provide to LYNX copies of billings and other
invoices which may be received from any such subcontractors and, in
addition, DOUBLEMAP will obtain releases from time to time in favor of
LYNX from any subcontractor(s) for work so performed by that
subcontractor. LYNX shall have the right from time to time to directly
contact and discuss with the subcontractor any work performed by that
subcontractor under the Contract Documents, but LYNX will not have any
liability or obligation to said subcontractor(s).

(g)  Withholding 5% in the Event of Default. If DOUBLEMAP
defaults in the performance of any of its obligations under this Contract,
LYNX may withhold five percent (5%) of any amounts then owed or that
become owed to DOUBLEMAP under this Contract (in addition to any
retainage); provided, however, that this withholding option may only be
exercised by LYNX after providing DOUBLEMAP with thirty (30) days
written notice of DOUBLEMAP’s default and DOUBLEMAP has failed to
cure such default within said thirty (30) days. Any amounts withheld
pursuant to this Section will be paid by LYNX to DOUBLEMAP within a
reasonable time following the date that DOUBLEMAP’s default has been
curcd. In the event that DOUBLEMAP fails to cure its default prior to the
termination or expiration of this Contract, LYNX shall not bc obligated to
pay DOUBLEMAP the withheld amount and LYNX may keep said amount.
The withholding option set forth in this Section shall be in addition to any
damages and remedies available to LYNX as set forth elsewhere in this
Contract or which are otherwise available to LYNX under applicable law.
The exercise by LYNX of the withholding option set forth in this Section
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shall in no way constitute a waiver of LYNX's ability to seek or exercise any
other damages or remedies available under this Contract, the other
Contract Documents or otherwise available to it atlaw or in equity.

s DOUBLEMAP'S OBLIGATIONS,

(a2)  Furnishing of Materials and Labor. DOUBLEMAP shall, for
the consideration set forth herein, and at its sole cost and expense, as an
independent contractor, provide all labor, materials, equipment, tools,
supplies and incidentals necessary to perform this Contract in the manner
and to the full extent as set forth in the Contract Documents.

(b)  Standard of Gare. DOUBLEMAP shall furnish, provide or
fulfill its obligations under this Contract in a professional manner to the
reasonable satisfaction of the duly authorized representatives of LYNX,
who shall bhave, at all times, full opportunity to monitor the Services
performed under this Contract.

(c) Compliance with Applicable Requirements. DOUBLEMAP
shall conform to all applicable governmental requirements and
regulations, whether or not such requirements and regulations are
specifically set forth in the Contract Documents, including, but not limited
to, any federal and state data privacy and protection laws and regulations.
DOUBLEMAP in this regard understands that LYNX is a public agency
which receives both federal and state funding, and, if applicable, the
Contract Documents and the performance by DOUBLEMAP shall be
subject to any applicable rules and regulations promulgated by the Federal
Transit Administration (FTA) andf/or the Florida Department of
Transportation (FDOT).

(d)  Payment of Taxes and Fees. DOUBLEMAP shall pay license
tees, if any, and all sales, consumer, use and other similar taxes, if any,
relating to the Contract and the matters to be performed thereunder.
LYNX is exempt from payment of Florida sales and use taxes. LYNX will
sign an exemption certificate submitted by DOUBLEMAP. DOUBLEMAP
shall not be exempted from paying sales tax to its suppliers for materials
used to fulfill contractual obligations with LYNX, nor is DOUBLEMAP
authorized to use LYNX's tax exemption number in securing such
materials. LYNX reserves the right to “direct buy” any materials to be
furnished by DOUBLEMAP under the Gontract Documents and, if LYNX
so submits, then the parties will enter into an appropriate agreement
reflecting said direct purchase, the effect of which will be for LYNX to

(30481748.5) i Page 8 of 26



directly purchase those materials, for the contract amount to be reduced
by the amount of the purchase price paid by LYNX for said materials, for
those materials to be physically acquired andfor delivered to
DOUBLEMAP, who will install them or deliver them as provided in the
Contract Documents, with full warranties regarding those materials as if
those materials were purchased from DOUBLEMAP. Any bonds furnished
by DOUBLEMAP will apply to those materials.

(e) FICA. DOUBLEMAP shall be responsible for payment of its
employee(s) Federal Insurance Contributions Act benefits with respect to
this Contract.

® Permits and Approvals. Unless otherwise expressly sct forth
in the Gontract Documents, DOUBLEMAP shall be responsible to secure,
at DOUBLEMAPs expensc, all necessary permits and approvals.
DOUBLEMAP shall promptly furnish copies of all such permits and
approvals to LYNX as and when obtained.

(g)  Tests and inspections. DOUBLEMARP shall be responsible to
coordinate all tests and inspections necessary for the proper execution and
timely completion of this Contract. '

(h)  Insurance/Bond. During the Term of this Contract (as well
- as during all option Terms), DOUBLEMAP shall procure and maintain, at
its sole expense, commercial gencral liability insurance with a financially
responsible insurance carrier in an amount reasonably acceptable to LYNX
and, at the request of LYNX, DOUBLEMAP shall name LYNX as an
additional insured. The requirements set forth in the previous sentence
shall be in addition to any other requirement that DOUBLEMAP maintain
a specified level of insurance as otherwise set forth in the Gontract
Documents. DOUBLEMAP shall provide LYNX with a copy of insurance
certificate(s) demonstrating the satisfaction of the requirements set forth
herein or as otherwise set forth in the Contract Documents, as and when
requested by LYNX.

) Environmental Principles. To the extent practicable,
DOUBLEMAP shall assist LYNX in achieving the principles set forth in the
LYNX Environmental Policy, a copy of which is available at

* http://golynx/EMSpolicyManual.com.

§)) Additional Information. DOUBLEMAP, at the request of
LYNX, shall further provide to LYNX such other information as LYNX
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may reasonably request from time to time. Further, DOUBLEMAP shall at
LYNX’s request meet and have its employees and representatives meet
with LYNX at most once every 6 months, regarding any of the Services to
be rendered under the Contract.

8. NO DISCRIMINATION/DBE REQUIREMENTS.

(@)  No Discrimination. Neither DOUBLEMAP nor any of its
subcontractors shall discriminate on the basis of race, color, national
origin, or scx in the performance of this Contract. DOUBLEMAP shall
carry out applicable requirements of 49 CFR, Part 26 in the award and
administration of DOT-assisted contracts. Failure by DOUBLEMAP to
carry out these requirements is a material breach of this Contract, which
may result in the termination of this Contract or such other remedy as
LYNX deems appropriate.

(b) DBE Requirements. In the event that a Disadvantaged
Business Enterprise (“DBE”) goal has been established by the Solicitation,
DOUBLEMAP covenants and agrees to comply with the requirements set
forth in Exhibit “C” attached hereto and incorporated herein by this
reference (the “DBE Addendum”). In the event that DOUBLEMAP is in
breach of the DBE Addendum, in addition to any other damages and
‘remedies available to LYNX in accordance with applicable law, the
Contracting Officer (as hereinafter defined) may issue a termination for
default proceeding pursuant to Section 11 hereof.

9. PUBLIC RECORDS. LYNX is an agency of the State and is subject to Florida’s
Public Records Act, Chapter 119, Florida Statutes (the “Public Records Act”). It is
possible that DOUBLEMAP, as a result of the Contract, may also be subject to the Public
Records Act and, if so, DOUBLEMAF wili promptly respond in accordaince with said
statute to any and all third party requests for “public records,” as that term is defined in
the Public Records Act. In regard to any such request, DOUBLEMAP will proraptly
notify LYNX. LYNX’s determination as to the necessity of such response shall be
presumptively correct.

10. LYNX PROPRIETARY INFORMATION. DOUBLEMAP may, by virtue of this
Contract, come into possession of certain non-publicly available information relating to
LYNX, which information may or may not be proprietary tc LYNX (the “LYNX
Information”). In any event, DOUBLEMAP agrees that any such LYNX Information is
solely for the purpose of enabling DOUBLEMAP to fulfill its duties and obligations
under this Contract, and DOUBLEMAP may not use any such LYNX Information for
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any other purpose whatsoever without the express, written permission of LYNX. By way
of illustration and not limitation, any such LYNX Information may not be used by
DOUBLEMAP in submitting a Request for Proposal for any other purpose, whether to
LYNX or to any other third party. Upon the expiration or termination of the Contract,
DOUBLEMAP will return to LYNX any proprietary LYNX Information and will not,
without LYNX's prior written approval, keep or maintain any copies or transcripts
thereof.

11, TERMINATIGN.

()  Default by DOUBLEMAP. LYNX may, in its sole and
absolute discretion, by written notice of default to DOUBLEMAP,
terminate all or any part of this Contract if (i) DOUBLEMAP fails to
perform the Services described herein, within the time specified herein or
any extension hereof; or (ii) if DOUBLEMAP fails to satisfy any of the
other provisions of the Contract, or so fails to make progress as to
endanger performance of this Contract in accordance with its terms; and
in either of these two circumstances does not cure such failure within a
period of thirty (30) days (or such longer period as the Contracting Officer
may in his/her absolute discretion authorize in writing) after receipt of
notice from the Contracting Officer specifying such failure. In the event
that LYNX elects to waive its remedies for any breach by DOUBLEMAP of
any covenant, term or condition of this Gontract, such waiver by LYNX
shall not limit LYNX’s remedies for any succeeding breach of that or of
any other term, covenant, or condition of this Contract,

(b)  Termination by LYNX for Convenience. This Contract may
be terminated by LYNX in its absolute discretion, in whole or in part,
whenever the LYNX Contracting Officer or LYNX shall determine that
such termination is in the best interest of LYNX. Any such termination
shall be effected by delivery of a notice of termination by LYNX to
DOUBLEMAP, specifying the extent to which performance of work under
the Contract is terminated, and the date upon which such termination
becomes effective. DOUBLEMAP shall be paid its costs, including contract
closeout costs, and profit on Services performed by DOUBLEMAP up to
the effective date of Contract termination. DOUBLEMAP shall promptly
submit its claim for final payment to LYNX. Settlement of claims by
DOUBLEMAP under this Section 1i(b) shali be in accordance with ihe
provisions set forth in Part 49 of Title 48 - Federal Acquisition Regulations
(48 C.F.R. 49), except that wherever the word “Government” appears it shall
be deleted and the word “LYNX” shall be substituted in lieu thereof.
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(e) Default by LYNX. In the event LYNX is in default under this
Contract, DOUBLEMAP shall first provide written notice to LYNX of said
condition alleged by DOUBLEMAP to be a default, and LYNX shall have a
reasonable period of time, not to exceed thirty (30) days, within which to
cure said default. During said period, DOUBLEMAP shall continue to
provide the Services to LYNX. In the event LYNX continues to be in
default under this Contract upon the expiration of the time period set forth
above for curing its default, this Contract may be terminated by
DOUBLEMAP upon providing a notice of termination to LYNX.

(d)  Termination Due to Insufficient Funds. If at any time during
the term of the Contract the LYNX Governing Board makes a
determination that LYNX has insufficient funds with which to carry out its
performance and obligations under the Contract, then LYNX may
terminate the Contract by delivering a notice of termination to
DOUBLEMAP. The effective date of any termination shall be the date
which is thirty (30) days following the delivery of the notice of termination
or such later date, if any, specified in the notice of termination.
DOUBLEMAP shall be paid its costs, including Contract closeout costs, and
profit on work performed up to the time of termination. DOUBLEMAP
shall promptly submit its claim for final payment to LYNX.

(e) Termination Due to Fajlure to Receive a Grant or other
Funding Device. If at any time during the term of the Contract LYNX
ceases to receive a grant or other funding device from a third party with
which it intended to pay for the goods or services contracted for, then,
unless otherwise directed by the LYNX Governing Board, LYNX may
terminate the Contract by delivering a notice of termination to
DOUBLEMAP. The effective date of any termination shall be the date
which is thirty (30) days following the delivery of the notice of termination
or such later date, if any. specified in the notice of termination.
DOUBLEMAP shall be paid its costs, including Contract closeout costs, and
profit on work performed up to the time of termination. DOUBLEMAP
shall promptly submit its claim for final payment to LYNX.

® Remedies for Default. If this Contract is terminated by
either party for the other party’s default, the non-defaulting party shall,
except as otherwise expressly set forth in the Contract Documents, retain
any and all remedies available for it against the defaulting party, all of
which remedies shall be cumulative.




12.  DISPUTE RESOLUTION. If there is any controversy or claim arising out of or
relating to this Contract, or the breach thereof (collectively, a “Legal Dispute”), unless
otherwise agreed to by the parties, the parties shall attempt to resolve any Legal Dispute
in the following order of priority (with the exception that (c) and (d) below are mutually
exclusive) and abide by the provisions thereto:

(a)  Informal Meeting between the Parties. First, the parties
should initially attempt to resolve the Legal Dispute informally by holding
a meeting between the LYNX CEO and DOUBLEMAF's CEO (or other
such officer with equivalent binding authority) whereby both parties try in
good faith to settle the Legal Dispute and reach an agrecment.

(b)  Mediation. Ifthe informal meeting fails to resolve the Legal
Dispute, then the parties agree to try in good faith to settle the dispute by
mediation, which shall follow the practices and procedures as set forth by
the Circuit Court of Orange County Florida, subject to the Florida Rules of
Appellate Procedure 9.700-9.740 and conducted by a Florida Supreme
Court Certified Mediator before resorting to arbitration or judicial action.
Any such mediation shall be held in Orange County, Florida.

(c) Court of Law. If mediation fails to resolve the Legal Dispute,
then either party may pursue legal action, and such action, suit or
proceeding arising in conjunction with the Legal Dispute shall be brought
exclusively in the Ninth Judicial Gircuit of the State of Florida or the
United States District Court for the Middle District of Florida, Orlando
Division.

Nothing in this Section 12 shall in any way limit the right of LYNX to terminate this
Contract under Section 11 hereof.

13,  Warranties and Disclaimer Thereof DOUBLEMAP WARRANTS THAT THE
SERVICES WILL OPERATE IN ALL MATERIAL RESPECTS AS REQUIRED BY THE
SCOPE OF SERVICES. DOUBLEMAP DOES NOT REPRESENT THAT LYNX'S USE OF
THE SERVICE WILL BE SECURE (EXCEPT WITH RESPECT TO DOUBLEMAP'S
SYSTEMS), TIMELY, UNINTERRUPTED OR ERROR-FREE OR THAT ALL ERRORS IN
THE SERVICE AND/OR DOCUMENTATION WILL BE CORRECTED OR THAT THE
OVERALL SYSTEM THAT MAKES THE SERVICE AVAILABLE (INCLUDING BUT
NOT LIMITED TO THE INTERNET, THE AMAZON CLOUD, OTHER
TRANSMISSION NETWORKS, EQUIPMENT AND LYNX'S LOCAL NETWORK AND
EQUIPMENT) WILL RE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS.
THE WARRANTIES STATED HEREIN ARE THE SOLE AND EXCLUSIVE
WARRANTIES OFFERED BY DOUBLEMAP. THERE ARE NO OTHER WARRANTIES
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OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION,
THOSE OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-
INFRINGEMENT OF THIRD PARTY RIGHTS, EXCEPT AS OTHERWISE STATED
HEREIN, THE SERVICE IS PROVIDED TO LYNX ON AN 'AS IS" AND "AS
AVAILABLE' BASIS, AND IS FOR COMMERCIAL USE ONLY.

14.  Limitation of Liability. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO
ANYONE FOR LOST PROFITS OR LOST REVENUE OR FOR INCIDENTAL,
CONSEQUENTIAL, PUNITIVE, SPECIAL, RELIANCE OR EXEMPLARY DAMAGES,
OR INDIRECT DAMAGES OF ANY TYPE OR KIND HOWEVER CAUSED, WHETHER
FROM BREACH OF WARRANTY, BREACH OR REPUDIATION OF CONTRACT,
NEGLIGENCE, GROSS NEGLIGENCE OR ANY OTHER LEGAL CAUSE OF ACTION
(EXCEPTING WILLFUL MISCONDUCT) FROM OR IN CONNECTION WITH THIS
AGREEMENT (AND WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES) TO THE MAXIMUM EXTENT PERMITTED BY
LAW AND SHALL IN NO EVENT EXCEED THE DIRECT DAMAGE LIMITATIONS AS
SET FORTH BELOW.

Except with regard to amounts due under this Contract, liability resulting from gross
negligence or willful misconduct, or claims subject to the indemnification provisions
contained herein, the maximum liability one party may have to the other party
whatsoever arising out of or in the connection with this Contract, use or other
employment of the Services, whether such liability arises from any claim based on
breach or repudiation of contract, breach of warranty, negligence, tort, or otherwise,
shall in no case exceed the Not to Exceed Amount. In no event shall this Contract limit
a party’s right to seek monetary damages and/or injunctive relief for misappropriation,
theft, conversion or infringement by one party, directly or indirectly, of another party’s
intellectual property rights. The parties acknowledge that the limitations set forth in
this Section are integral to the arnount of fees charged in connection with making the
Services available to LYNX and that, were DOUBLEMARP to assume any further liability
other than as sei forth herein, such fees would of necessity be set substantially higher.

15. Indemnification.

(a) By DOUBLEMAP. DOUBLEMAP understands that in
performing the Services hereunder it will be responsible for the
consequences of its own actions. Therefore, except as provided in
Subsection 15(b) below, DOUBLEMAP agrees that it wiil indemnify,
defend and hold harmless LYNX as well as LYNX’s officers, directors,
employees, agents and representatives and each of the heirs, executors,
successors and assigns of each of the foregoing from, against and in
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respect of all Claims (defined below) and Losses (defined below), arising
out of or related to DOUBLEMAPs performance of the Services
hereunder, including, without limitation, any acts or omissions with
respect thereto.

(b)  Indemnification for Infringement. DOUBLEMAP shall, at its
own expense and subject to the limitations set forth in this Section, defend
LYNX from and against any and all allegations, threats, claims, suits, and
proceedings brought by third parties (collectively "Claims") alleging that
the Services, as uscd in accordance with this Contract, infringes third party
copyrights, patents, trade secrets or trademarks and shall indemnify and
hold LYNX harmless from and against liability, damages and costs finally
awarded or entered into in settlement (including, without limitation,
reasonable attorneys' fees) (collectively, "Losses") to the extent based upon
a Claim.

Excluded from the above infringement indemnification obligations are
Claims to the extent arising from (a) use of the Services in violation of this
Contract, any user guides furnished by DOUBLEMAP or applicable law; or
(b) modifications to the Services or use of the Scrvices in combination with
any software, application or service made or provided othcr than by
DOUBLEMAP, subcontractors of DOUBLEMAP, or at DOUBLEMAP’s
express recommendation.

If a Claim of infringement is brought or threatened, DOUBLEMAP shall,
at its sole option and expense, use commercially reasonable efforts either
(a) to procure a license that will protect LYNX against such Claim without
cost to LYNX; (b) to modify or replace all or portions of the Services as
needed to avoid infringement, such update or replacement haning
substantially similar or better capabilities; or (c) if (a) and (b) are not
commercially feasible, terminate this Contract and refund to the LYNX a
pro-rata refund of any prepaid amounts paid by LYNX to DOUBLEMAP
for the terminated portion of the Term. To the extent that DOUBLEMAP
elects to terminate this Contract it shall pay all out-of-pocket migration
costs incurred by LYNX resulting from such termination, The rights and
remedies granted LYNX under this Section state. DOUBLEMAP's entire
liability, and LYNX's exciusive remedy, with respect to any ciaim of
infringement of the intellectual property rights of a third party.
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(c)  Indemnification Procedures and Survival. In the event of a
potential indemnity obligation under this Section, the indemnified party
shall: (i) promptly notify the indemnifying party in writing of such Claim;
(i) allow the indemnifying party to have sole control of its defense and
settlement (provided that the indemnifying party shall make no admission
of fault or wrongdoing or other statement reflecting negatively on the
indemuified party without the indemnified party’s prior express written
consent); and (iii) upon request of the indemnifying party, cooperate in all
reasonable respects, at the indemnifying party's cost and expense, with the
indemnifying party in the investigation, trial, and defense of such Claim
and any appeal arising therefrom. The indemnification obligations under
this Section arc expressly conditioned upon the indemnified party's
compliance with this Section, except that failure to notify the
indemnifying party of such Claim shall not relieve that party of its
obligations under this Section but such Claim shall be reduced to the
extent of any damages attributable to such failure. The indemnification
obligations contained in this Section shall survive termination of this
Contract for cne year.

16. Confidential Information.

(@)  Confidential Information. For purposes of this Contract, “Confidential
Information” shall include the (i) those provisions of this Contract identified as
“confidential”, (ii) each party's proprietary technology, intellectual property, trade
secrets, business processes and product information, designs and issues, customer lists,
pricing lists, and (iii) any information provided by one party to other, in each case with
respect to any item identified in clause (i), (ii) or (iii), that is that is clearly labeled or
designated by the disclosing Party as “confidential,” “proprietary” or “trade secret” or
with words of like meaning. Confidential Information shall not include: (1) information
which is known publicly; (2) information which is generally known in the industry
before disclosure; (3) information which has become known publicly, without fault of
the receiving party, subsequent to disclosure by the disclosing party; or (4) information
which the receiving party receives from a third party without a duty of confidentiality,
where such third party had the lawful right to disclose such information to the receiving

party.

(b) Non-Disclosure. Each receiving party agrees: (i) to keep confidential all
Confidential Information; (ii) not to use or disclose Confidential Information, except to
the extent necessary to perform its obligations or exercise its rights under the Contract
or as directed ‘oy the disclosing party; (iii) to protect the conﬁdentiality thereof in the
samc manner as it protects the confidentiality of similar information and data of its own
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(at all times exercising at least a reasonable degree of care in the protection of such
Confidential Information); and (iv) to only make Confidential Information available to
authorized persons of receiving party on a “need to know' basis. Receiving party may
disclose Confidential Information on a need to know basis to its contractors and service
providers who have executed written agreements requiring them to maintain such
information in strict confidence and use it only to facilitate the performance of their
services in connection with the performance of the Contract. Notwithstanding the
foregoing, this Section will not prohibit the disclosure of Gonfidential Information to the
extent that such disclosure is required by law (including pursuant to the Public Records
Act) or order of a court or other governmental authority or regulation.

(c) Public Records Request; Indemnification.  In the event LYNX receives a
public records request relating to any Confidential Information, LYNX will provide said
request to DOUBLEMAP and DOUBLEMAP shall promptly respond as to whether or not
it objects to any portion of said material being produced and, should DOUBLEMAP
assert that any of such information is a “trade secret” within the meaning of Section
812.081(1)(c), Florida Statutes (or confidential or exempt under another provision of the
Public Records Act or Florida law), LYNX may rely upon said assertion by DOUBLEMAP
and not release the un-redacted information based upon DOUBLEMAP's assertion and
DOUBLEMAP will indemnify and hold harmless LYNX, together with its officers,
directors, employees, agents and representatives, to the fullest extent permitted by the
laws of the State of Florida, against any and all expenses (including, without limitation,
attorneys’ fees and costs), damages, losses, liabilities, judgments, fines, penalties
(whether civil, criminal or other), and amounts paid or payablc in settlement, including
any interest, assessments, that such persons incur as a result of LYNX declining to
furnish the Confidential Information in response to requests for Public Records.

17.  Ownership. As between DOUBLEMAP and LYNX, all title and intellectual
property rights in and to the LYNX data is owned exclusively by LYNX. LYNX service

“marks, logos and product and service names are marks of LYNX (the “LYNX Marks”).
LYNX grants DOUBLEMAP during the Term the right to display the LYNX Marks on its
websites and marketing and other promotional materials; provided, that the display of
such LYNX Marks does not portray LYNX in a disparaging light or suggest that LYNX is
endorsing any products or service prohibited under LYNX Administrative Rule 11. In
the event that the LYNX Marks are utilized in a way that LYNX determines to have
violated the terms of the previous sentence, DOUBLEMAP shall, upon receipt of written
notice of same, promiptly remove such marks.

LYNX agrees that ail rights, title and interest in and to all intellectuai property rights in
the Services are owned exclusively by DOUBLEMAP.  Except as provided in this
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Contract, any license granted to LYNX does not convey any rights in the Services,
express or implied, or ownership in the Services or any intellectual property rights
thereto. In addition, DOUBLEMAP shall have a royalty-free, worldwide, transferable,
sub-licensable, irrevocable, and perpetual license to use or incorporate into the Services
any suggestions, enhancement requests, recommendations or other feedback provided
by LYNX, including Users, relating to the operation of the Services. Any rights not
expressly granted hercin are reserved by DOUBLEMAP. DOUBLEMAP service marks,
“logos and product and service names arc marks of DOUBLEMAP (the “DOUBLEMAP
Marks”). LYNX agrees not to display or use the DOUBLEMAP Marks in any manner
without DOUBLEMAP's express prior written permission.

18.  NOTICES. All notices shall be made to the addresses listed in the preamble to
this Gontract, unless otherwise provided below:
(@)  DOUBLEMAP’s primary point of contact for daily operations
of the Services pursuant to this Contract is: Austin Dixon;
austin@doublemap.com; Telephone: 317-331-2678; Facsimile:

(b) DOUBLEMAP’s primary point of contact for legal notice and
authority to modify or act under this Contract is: Jeffrey J. Kirk, II, Esq.;
Taft Stettinius & Hollister LLP; jkirk@taftlaw.com; Telephone: (317) 713-
3686.

() DOUBLEMAP may appoint other individuals upon written
notice to, and approval by, LYNX. DOUBLEMAP shall provide writtcn
notice to LYNX promptly with respect to any changes to the aforesaid
contact information. '

(d)  From the period of the date hercof until the deployment of
the Services, LYNX designates Doug Jamison with respect to
DOUBLEMAP’s performance of this Contract, and who will also serve as
the primary point of contact for operational issues (such person, the
“Project Manager”). Following the deployment of the Services, Tim May
shall serve as the Project Manager. LYNX may change such designations
upon written notice to DOUBLEMAP.

(e)  As of the date hereof, LYNX designates Mark Forsyth (the
“Contracting Officer”) as the primary point of contact for issues pertaining
to contractual changes, modifications and overall Contractor performance.
LYNX may change such designation upon written notice to DOUBLEMAP.
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© The Project Manager, Contracting Officer, and all other

-officers, employees, executives, agents and representatives of LYNX have

only such authority to act on behalf of and bind LYNX to the extent
granted to such individuals by the LYNX Governing Board, and no
apparent authority of any such individuals shall be binding upon LYNX.
No individual shall have the authority to act pursuant to this Contract or to
modify or amend this Contract except in accordance with the LYNX
Administrative Rules and such other policies and procedures that may be
adopted by LYNX pursuant thereto. No such aection, modification or
amendment shall be valid or binding upon LYNX, if the authorizing
representative of LYNX has exceeded the authority actually granted to
such individual by the LYNX Governing Board.

MISCELLANEQOUS.

(@) Governing Law. The parties mutually acknowledge and
agree that this Contract shall be construed in accordance with the laws of
the State of Florida, without regard to the internal law of Florida regarding
conflicts of law.

(b)  Attorney Fees. If any legal action or other proceeding is
brought for the enforcement of this Contract, or because of an alleged
dispute, breach, default, claim, or misrepresentation arising out of or in
connection with any of the provisions of this Contract, the prevailing party
or parties shall be entitled to recover its or their reasonable attorneys' fees
(including paralegals’ fees), court costs, expenses, and costs of experts and
investigation, whether at trial, upon appeal, or during investigation by
such prevailing party or parties in prosecuting or defending such legal
action or other proceeding,

(¢)  Waiver Of Jury Trial EACH PARTY HEREBY AGREES NOT
TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE GF RIGHT BY
JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER
EXIST WITH REGARD TO THE CONTRACT DOCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY
JORY IS GIVEN KNCWINGLY AND VOLUNTARILY BY EACH PARTY,
AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH
INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL
BY JURY WOULD OTHERWISE ACCRUE.
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(d) Assignment by DOUBLEMAP. LYNX has selected
DOUBLEMAP to render the Services based in substantial part on the
personal qualifications of DOUBLEMAP; as such, DOUBLEMAP may not
assign or transfer any right or obligation of this Contract in whole or in
part, without the prior written consent of LYNX, which consent may be
granted or withheld in the sole discretion of LYNX. Notwithstanding the
foregoing, DOUBLEMAP may, without the need to obtain LYNX’s prior
written consent, assign this Contract and delegate its obligations
hereunder to any of its affiliates or to a successor by way of’ merger or
consolidation or the acquisition of substantially all of the business relating
to the subject matter of this Contract. DOUBLEMAP may utilize
subcontractors as otherwise permitted and provided in the Contract
Documents. Except as otherwise provided herein, any assignment or
transfer of any obligation under this Contract without the prior written
consent of LYNX shall be void, ab initio, and shall not release
DOUBLEMAP from any liability or obligation under the Contract, or cause
any such liability or obligation to be reduced to a secondary liability or
obligation.

(¢) ASSIGNMENT TO ADDITIONAL GOVERNMENTAL
PURCHASERS. LYNX MAY ASSIGN THE RIGHT TO PURCHASE THE
SERVICES UNDER THIS CONTRACT TO ANY STATE, COUNTY,
MUNICIPAL OR LOCAL AGENCY OR OTHER GOVERNMENTAL BODY
(COLLECTIVELY, “ADDITIONAL GOVERNMENTAL PURCHASERS").
THE CONTRACTOR AGREES TO EXTEND THE PRICES, TERMS, AND
CONDITIONS FOR THE PROCUREMENT OF THE SERVIGES AS
PROVIDED FOR HEREIN TO ANY SUCH ADDITIONAL
GOVERNMENTAL PURCHASERS. THIS PROVISION IS INTENDED TO
COMPLY WITH K THE REQUIREMENTS OF CHAPTER V, SECTION
7(A)(2) CF FTA CIRCULAR 42201F AND SHALL BE INTERPRETED
CONSISTENT THEREWITII.

(f) - Captions and Headings. The captions and headings provided
herein are for convenience of reference only and are not intended to be
used in construing the terms and provisions hereof.

() Number And Gender, Whenever hercin the singular or
plural is used the same shall include the other where appropriate. Words
of any gender shall include other genders when the context so permits.
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(h) Multiple Counterparts. This Contract may be executed in a
number of identical countcrparts each of which is an original and all of
which constitute collectively one agreement. In making proof of this
Contract in any legal action, it shall not be necessary to produce or
account for more than one such counterpart.

@) Survival.  Should any provision of this Contract be
determined to be illegal or in conflict with any law of the State of Florida,
the validity of the remaining provisions shall not be impaired.

@ No Third-Party Beneficiary. It is specifically agreed that this
Contract is not intended by any of the provisions of any part of this
Contract to establish in favor of any other party, the public or any member
thereof, the rights of a third-party beneficiary hereunder, or to create or
authorize any private right of action by any person or entity not a
signatory to this Contract to enforce this Contract or any rights or
liabilities arising out of the terms of this Contract.

20.  AMENDMENT OF CONTRACT. This Contract may not be modified or amended
without the prior written consent of the party to be charged by said amendment or
modification. This provision may not itself be changed orally. DOUBLEMAFP
specifically is aware and understands that any material or substantial change to this
Contract may require approval of LYNX’s Governing Board for any such change to be
valid,

21.  LYNX APPROVAL. This Contract shall be effective upon its approval by the
LYNX Governing Board.

22. ENTIRE CONTRACT. This Contract, including the Contract Documents
referenced above, together with any Exhibits or attachments hereto constitutes the
entire agreement between the parties.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the authorized signatories named below have executed this
Contract on behalf of the parties as of the Effective Date,

‘DOUBLEMAY” or “Contractor” “LYNX”
DOUBLEMAP, INC. CENTRAL FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

ByF o
Name: [lya Rekhter : ) Les
Title: CEO Tite Y, e

Approved as to Form:

This Contract is approved as to form only for exccution by LYNX, and this approval is
not 1o be relied upon by any other person or for any other purpose.

AKERMAN, LLP

By: A %
Nap.e/ Tanas %&'Iswﬂrk

Tifle:  Yeuwrtney™
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CONFIDENTIAL - CONTAINS TRADE SECRET INFORMATION
Exhibit “A-1"
Scope of Services

[See attached|
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intelligent Transportation System Technology Solution

SCOPE OF WORK

Please note that any skilled individual, firm or joint partnership is encouraged to
respond even if they are not familiar or have ever worked with public
transportation systems or transit-specific technologies. A solution to a technology
challenge in a transit setting is being sought through this LOL

Introduction

LYNX, along with the Cities of Altamonte Springs, Casselberry, Longwood, and Maitland are‘seeking a
Contractor to develop, integrate, demonstrate, and deploy a technology solution to provide on demand
transportation to transit riders in a point-to-point, shared-ride environment. The Contractor shall be
responsible for providing the technology solution including all hardware and software, including the
maintenance, updates, and technical support. The Contractor shall not be responsible for providing the
operations including operations staffing, drivers, and vehicles as these will be procured under a separate
solicitation.

The technology solution shall enable riders to request trips in an automated manner from a trip origin
location to a trip destination location, both within a defined geographical location. The solution shall be
designed to allow riders to reserve trips to be dispatched immediately pending available vehicle rider
capacity. It shall also allow trip requests for a future time with the range of time extending from the
current point in time to a system administrator determined future date. The successful solution shall
provide the ability for riders to request a trip with a vehicle arrival at their travel origin location in the
shortest time possible. The system will group similar travel requests based on requested times and
travel patterns to provide efficient travel options in a shared ride environment, but shall also provide
trips to the riders in and effective manner limiting the wait time for arrival of a venicie to start the trip
and limiting the on-board travel time. The system shall not be designed to provide each trip request in a
single-ride, non-shared environment. The objective of this system is to generate a trip solution and
facilitate service delivery in response to each rider’s request in as short a period of time as practical
relative to the vehicle rider capacity and competing rider requests in real-time.

General Information

The project known as “FlexBus” has been developed cooperatively by LYNX and the Cities of Altamonte
Springs, Casselberry, tongwood, and Maitland. A shared-ride, point-to-point transit service shall be
deployed in a service area overlapping the four cities and operated by a third-party contractor
separately solicited and contracted through the cities. LYNX shall also use the solution on its
NeighborLink shared-ride, address-to-address service as well as on other LYNX current or future transit
services offered.
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LYNX

LYNX provides public transit services in the Central Florida Counties of Orange, Osceola, and Seminole,
with a service area of approximately 2,500 square miles with a resident population of more than 1.8
million people. Some services also extend into the neighboring Lake, Palk, and Volusia Counties. Fixed
Route service is operated on seventy one (71) fixed routes, one (1) Bus Rapid Transit (BRT) route, and
ten (10) public flex service routes (Neighborlink) in limited geographic areas. Paratransit services are
provided throughout the service area by LYNX through a third-party contractor, LYNX also works with
the Florida Department of Transportation (FDOT) rethink Commuter Services Program to provide van
pool, car pool, and “Road Ranger” services,

City of Altamonie Springs

The City of Altamonte Springs holds a dynamic view of transportation by encouraging multimadal choice
and facilitating innovation projects, such as FlexBus. With a population of forty-one thousand nine
hundred and twenty (41,920), Altamonte Springs is located in southwest Seminole County, Florida. The
City is approximately ten (10) square miles and Is effectively divided into quadrants by Interstate 4 (I-4)
which runs north and south and State Road 436 which runs east and west through the City. The
intersection of the two roads generally marks the City’s geographical center. The City is characterized by
a combination of urban and suburban development pattern with a diversity of residential, commercial,
and office uses. Key activity centers supporting businesses and employment in the City is the
cornerstone to fostering multimodal choice. For the FlexBus Demonstration Project, Altamonte Springs
has selected eleven stations in key activity centers within walking distance of employment, shopping
and residential. The City’s eleven stations were designed to tie into the other FlexBus stations
supported by the other cities.

{ity of Casselbarry

The City of Casselberry is a progressive community that embraces a multimodal approach to
transportation. Located at the junction of two of Centrai Florida’s major arterial roads, U.S. Highway 17-
92 and State Road 436, Casselberry is ideally situated in Central Florida, offering both its own amenities
as well as easy access to nearby art, culture, shopping, medical, and sports facilities. The City has over
26,000 residents and encompasses approximately seven and a half (7.5) square miles. For the FlexBus
Demonstration Project, Casselberry has selected four stations that together offer easy walking distance
access to nearly five thousand (5,000) residents, linking them to internal major shopping areas (e.g.,
Casselberry Commons) and the City’s cultural center (City Hall/Lake Concord Park), as well as praviding
linkage to key locations in partner Cities. A system of bike trails and bike friendly streets, as well as
collocated LYNX fixed route stops, further enhances station access.

City of Longwood

The City of Longwood, albeit the smallest of the partner cities six (6) square miles in size with a
permanent population of fourteen thousand (14,000), swelling upwards to eighty thousand (80,000)
people during the day acknowledges that for any future transportation system to be efficient and
effective it must be comprehensive and multimodal. To that end the city has spent the last few years
securing millions of dollars in funding for pianning, design and the eventual construction of
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improvements to the City’s pedestrian and bicycle facilities. With bike and pedestrian facilities in the
works, the City has turned its attention to filling gaps in the transit services not only within the city and
to neighboring destinations, but as one of the stops on the Central Florida's new Sunrail Commuter Rail
service. The City believes that the success of commuter rail will be predicated on having a system in
place that helps to connect Sunrail passengers to their destination. To that end, the City joins the other
cities and LYNX in pursuing the FlexBus demonstration project, not just for the creation of the on-
demand technology but to prove that there is an efficient and effective mechanism to serve less dense
areas with timely station to statlon non-fixed route bus service. For the demonstration project the City
has selected four (4) strategically located stations: the Sunrail station, South Seminole Hospital, a
centralized location on Florida Central Parkway (to serve our major employers) and the winn Dixie Plaza
on State Road 434 and Rangeline Road.

City of Maitland

The City of Maitland is located in Central Florida approximately 10 miles north of downtown Orlando
along the I-4 corridor, the region’s primary arterial transportation spine. The City is 6.4 square miles in
area and has a population of about 16,000. Maitland is a desirable residential community but also hosts
a major office park that is home to about 17,000 employees every day, a phenomenon which doubles its
daytime populatior. Interstate 4 essentially bisects the City with mastly office parks on the west side
and residential and strip commercial uses on the east. The City will also be home to one ofthe 17
planned commuter rail stations (known as SunRail) planned for the spring of 2014. The commuter rail
station will be located on the west side of US 17-92, east of Robinhood Drive, and north of Sybelia
Avenue, along the existing CSX railroad tracks. The planned commuter rail service presents an excellent
opportunity for any of the approximately 17,000 daily commuters to Maitland to enter the city via
alternative modes of transportation. However, once commuters reach the City’s commuter rail station,
they need to have access to a means of transport within the area to reach their final destination.

The City of Maitland plans to establish seven Flexbus Stations during year one of the demonstration
phase. One station will be located at the planned SunRail station, with the remaining six to be located
approximately three miles west within the City’s major office park and employment activity centers.
These seven stations shall be interconnected with the other 19 Flexbus stations within the larger sub-
region of the project partnership of Aitamonte Springs, Maitland’s closest neighbor to the north, as well
as Longwood and Casselberry. Assuming the demonstration is a success, there is a total of 126 FlexBus
stations planned in the four-city area.

fiesBug Service

FlexBus Is a proposed demand response service that will respond directly to rider requests. Service will
be provided in a shared ride environment. Access is limited to trip origins and destinations at
designated stations located within the Cities of Altamonte Springs, Casselberry, Longwood, and
Maitland. The full service area will cover approximately twenty-five square miles planned to be served
by up to twelve (12) vehicles providing service throughout the service day. Twenty-six locations have
been identified for initial deployment, with additional stations identified for possible future expansion.
Some stations are co-located with existing LYNX fixed route stops. Locations may include reservation
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kiosks and real-time information displays installed as part of the project or may consist of a stop
identified only by a static sign. The final design of each station will be at the discretion of the cities
deploying the service. ' .

Riders will be able to reserve trips with a request for pick-up as soon as possible or up to the end of the
service day. Reservations will also be accepted for up to seven days in advance of the request for
service. Trip fares can be paid electronically when the reservation is made or as the rider boards the
vehicle with cash or electronic fare media.

Prior to the full initiai deployment of the twenty-six station demonstration project, a proof-of-concept
(detailed elsewhere) shall be required consisting of a sub-set of the twenty-six stations. The Contractor
shall demonstrate the full functionality of the system, including the ability for the system administrator
to configure the provision of service for either FlexBus service (station-to-station) or for NeighborLink
service (address-to-address) at the user’s discretion.

Meighborliuk Service

Neighborlink is an existing service with ten (10) established demand response routes, each serving
approximately five (5) square miles with one vehicle. Service is provided in a shared ride environment.
Riders can reserve trips from any address to any address within the service area with as little as two (2)
hours advance notice or up to seven (7) days in advance. Service is automatically scheduled to serve a
shared stop with the LYNX fixed-route bus service at least once per hour to enable transfers, Riders call
a rider service representative to reserve, cancel, or check on trips.

General Description of FlexBus Concept

Existing LYNX public flex services known as “NeighborLink” operate as curb-to-curb (any address to any
address) shared ride service operated in a limited geographic area, typically limited to approximately
five square miles. Riders are able to reserve a trip on the day of service with as little as two hour notice
or as much as seven days in advance, with a vehicle providing service from origin to destination. Service
is provided on medium sized vehicles with |ess than fifteen (15) seats. The vehicle may make stops to
pick-up or drop-off other riders during the trip.

The FlexBus concept allows riders to use technology solutions to directly interact with the scheduling
system to request trips from point to point (station-to-station), with arrival of the vehicle in the
minimum amount of time possible. It is a goal, though not a service guarantee, that riders would be
offered a trip solution that would deliver a vehicle within twelve minutes of their request and that once
the rider boards, the trip would take no longer than twice the direct travel time in a private vehicle. ifa
solution cannot be found that meets this goal, then the system will offer the best solution to the rider’s
request. It is also envisioned that the solutions shall involve access through the internet, via rider
provided personal wireless devices, kiosks at trip origin and destination locations, interactive voice
response telephone, or through rider interaction with a rider service representative, Riders can make an
advanced reservation or can request a trip with a vehicle immediately dispatched. The system shall
automaticaily identify an available vehicle that can provide the tiip as requested and confirms the trip
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with the rider. The trip is automatically dispatched to the driver of the vehicle with the trip tracked
through completion.

The system shall be open source and aggregate existing technologies as much as possible. All functions
of the system relating to accepting and processing the rider request, scheduling, vehicle assignment,
vehicle routing, dispatching the trip, tracking the trip and providing real-time updates to the rider upon
request, integration of real-time traffic conditions including driver route deviation as appropriate, and
tracking completion and fulfillment of the trip shall occur in an automated fashion without the
requirement for human intervention in the “back-office” operations.

The FlexBus concept is intended to enable the provision of demand responsive transit trips that directly
respond to rider demand in as close to “real-time” as possible by minimizing or removing need for riders
call in advance of the need for service while providing a trip in a shared-ride transit environment thatis
as short possible, While it is envisioned that technology enables the FlexBus concept, the solution must
be designed so that persons covered under the Americans with Disabilities Act (ADA), Title V1 of the Civil
Rights Act of 1964, and Environmental Justice guidelines and regulations receive the same level of
service as all other system users.

The system shall schedule trips on multiple vehicles, adjust the number of vehicles in service configured
by the system administrator, adjust the schedule and vehicle electronic manifests dynamically as trip
reservations are received and confirmed and adjusted for delays. Riders shall be provided an estimated
pick-up time at the trip origin location and an estimated trip drop-off time at the trip destination
location. The rider shall also be presented with a unique trip identification number or other identifier
for the trip upon booking confirmation. The system shall be designed to pratect and honor all times
already confirmed to riders when scheduling new travel requests. All requests shall be tracked in an
automated fashion to ensure that all trips start and end as confirmed and scheduled with any exceptions
due to uncontrollable anomalies automatically adjusted or escalated to a responsible individual for
resolution.

The system shall be designed to operate in an automated manner to the greatest extent feasible. An
Interfzce shal! be designed to allow a rider service representative ta service riders; however, riders shall
have the maximum ability ta interact with the system through technolagy interfaces to self-reserve, self-
cancel, and self-monitor trip requests,

The salution provided shall be designed to operate in a demand response shared-ride environment,
Demand response means that the service responds directly ta user requests and not according to a pre-
determined schedule, Shared-ride means that multiple similar but unrelated trips shall be grouped on
vehicles to provide a cost effective service by maximizing the use of the vehicle capacity. The system
shall be configurable by the user without the need for Contractor customization as to the vehicles,
service area boundaries and trip locations, days and times of setvice, number of drivers and driver
assignments to vehicles, fares to be charged, and service parameters. The system administrator shall be
able to define the vehicles available far service including the number of vehicles, the seating and
wheelchair securement spaces for each vehicle, and whether a vehicle is available or unavailable for
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service for a given date, The system administrator shall be able to define drivers, dates the driver is
available or unavailable, and the start and end times of each drivers work periods. The system
administer shall be able to establish the time service will begin and will end for each day of the week,
including the ability to custom assign different hours for any specific date in the future, such as a
holiday, including the ability to choose a day of the week or a specific date as a day the system will not
accept trips. Service boundaries shall be able to be geographically chosen and adjusted by the system
administer without customization by the Contractor. The system administer shall be able to define trip
origin and trip destination locations, which shall then be used for generating trip requests. The system
administrator shall be able to assign start and end date ranges during which a location will be available
for scheduling trip requests. This will allow future stations to be added once installation is complete,
stations to be removed beginning at a published date, or the removal of a station for a temporary period
due to unique circumstances.

The solution shall be designed to be replicable and scalable with minimal customization. Replicable
means that the solution shall be designed to allow implementation In other stand-alone geographic
areas within the four cities, the LYNX service area, and at other areas seeking to implement such a
service. Scalable means that the system administrator shall be able to add or remove vehicles, trip
locations, and geographic boundaries without Contractor customization. Replication and scaling of the
deployment by the Cities of Altamonte Springs, Casselberry, Longwood, Maitland, or LYNX shall not
result in the requirement to purchase additional software packages or license fees. The awarded
Contractor shall be able to replicate and market the system to other entities as part of its business.

Intelligent Transportation Systems (ITS) Technologies

This procurement is intended to install and deploy the following types of ITS technologies to facilitate
demand response, shared-ride, public transit services including FlexBus operations( and NeighborLink
operations if applicable):

® Automated scheduling and dispatch software capable of providing trip assignments to vehicles
in real-time, continuously optimizing trip and vehicle assignments to account for changes in
vehicie location, existing trip assignments, traffic and other travel impedances, and new trip
requests. This continuously updated scheduling and dispatching will include predictive
algorithms that look forward in the schedule to account for changes in vehicle location during
the process of scheduling and booking each new trip;

e Computer Aided Dispatch/Automatic Vehicle Location (CAD/AVL) installed by the vendor to
support the automated dispatch of trips, vehicle location monitoring, trip monitoring and
fulfillment, and data communications with the driver and vehicle;

e Automated Annunciation System (AAS) that provides audible information on-board vehicles and
at stops equivalent to any electronic visible information provided to ensure that all individuals
receive the same information regardless of ability to see or read the electronic signs;

* On-board vaiidaticn of fare gayment and fareboxes or other means of cash and pass fare
collection;

s |nteractive kiosks/TVMs with the capability to print “Boarding Passes” with urigue written and
enceaed trip information;
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* Dynamic Message Signs (DMS) at stations or an equivalent means of providing electronic
information to riders concerning FlexBus operations and vehicle arrivals;

» Kiosks located at FlexBus stations and other locations (e.g., employment centers);

e Data management system that will support at a minimum the query of the data listed in the
Reporting System View (see below);

e FlexBus Internet and mobile enabled websites;

¢ Smartphone FlexBus application all major personal device operating systems; and

» Integration built into the system to allow future integration with an Interactive Voice Response
telephone system.

Functional Description of the FlexBus Concept
This section describes the FlexBus concept functionally from the view points of the rider, the vehicle
operator, a rider service representative, and a system manager.

Rider View
The rider shall be able to request a trip on the same day of service, either as an advanced reservation or
as a request for a trip to be provided in the shortest amount of time possible.

Riders shall be able to make the trip request directly using an internet accessible website available using
any major web browser, through a personal wireless device using either a mobile device friendly
internet web page or an application that is available for all major personal device operating systems, at a
kiosk supplied at major trip origin locations as part of the project, or by a telephone call to a rider
service representative possibly using one of the above listed interfaces. The system shall also have
ability to interface with or provide Interactive Voice Response (IVR) phone interface, though the
development of this system is not envisioned as a requirement for the initial deployment. All riders will
have access to the same functions regardless of the interfaced used.

The rider shall have the option of choosing the date of service if the system administrator configures the
system to accept reservations for a configurable number of days prior to the present date, currently
planned for up to seven (7) days in advance. The rider shall be able to identify the total number of
people tc be transported under the reservation and if any require special accommodation, such as a
wheelchair securement space, from a populated list of accommodations. The rider shall be provided a
list of trip origin iocations arid shall choose rom the list, The rider shal! then be provided a list of trip
destination locations, which does not include the trip origin location, and shall choose from this list. The
rider shall then provide either a trip origin pick-up time or a trip destination drop-off time, with the rider
choosing which to input. The system shall allow the rider the option to choose to input a return trip for
the same day. The date for the return trip will be populated with the date of the original trip. The
return trip original location shall be populated with the destination location of the original trip and the
destination shall be populated with the origin of the original trip, though the rider may change either
field. The return trip shall be required to start no earlier than the drop-off tiime of the origin trip.  The
system shall constrain all trip origin location pick-up times and destination drop-off times to dates and
time ranges for each date during which the system administrator has determined that the service will be

Version 2.3.3 Page7 7/25/2013



LOI 13-L01
Intelligent Transportation System Technology Solution

operation. The rider shall be natified of any requests outside of these parameters and shall not be able
toreserve a trip.

Once the rider has completed all of the information for a trip request, the system shall provide the rider
with the trip solution that best meets their request, including estimated pick-up time at the trip origin
location and drop-off at the trip destination. If a round trip has been requested, then the return trip
estimated pick-up time at the trip origin location and the estimated drop-off time at the trip destination
shall also be provided. The rider shall be able to choose a trip, decline the trip options offered and
request the system reprocess the options, decline the trip options offered with option to return and
alter the trip request, or to decline the trip options offered and cancel the request. If a round trip is
offered the rider shall be able to decline the return trip options but accept the origin trip or to decline
both the origin and the return trip together.

Once therider has accepted trip options, the system shall provide the rider the option to pay for the trip
using credit or debit card (processed by the system) or to pay on-board the vehicle using cash, or
present a valid LYNX or SunRail pass or fare card as an accepted proof of payment. The rider shall be
provided with the full fare at the time of the trip reservation. This fare shall include the full fare for all
individuals under the reservation and shall note that the fare must be paid for each individual in
accordance with the transit system’s fare policy.

The rider shall be provided with a unique confirmatlion number for the reservation. If the rider is using
the internet or a kiosk, the rider shall be able to request a printer-friendly single page receipt and a
printer-friendly single page boarding pass. If the rider is using a personal wireless device, the rider shall
be able to request a machine readable electronic boarding pass be loaded to the device. All riders shall
be able to request a boarding pass at any stop with a kiosk, provide as part of the service.

Dynamic signage at the trip origin locations shall provide real-time updates on rider trips pending a
vehicle arrival, This information shall be provided in a manner that protects individual privacy yet is easy
for the individual to understand and identify the information that relates to their trip. Riders using
personal wireless devices shall also be able to track pending vehicle arrival at the trip origin location in
rea-time. Rider Service Representatives shall be able to provide the estimated arrival time for vehicles
at the trip origin, and the capability shall exist for the provision of the estimated vehicle arrive time for
trip origin locations using Interactive Voice Response telep hone,

The vehicle shall contain a means of unique identification that allows each individual confirmed
reservation holder to easily identify the vehicle performing their trip while maintaining each individual’s
privacy. This must also be adjustable in real-time should the original vehicle assigned to the rider’s trip
be changed to another vehicle prior to the arrival, such as if the system recalculates and reallocates all
trips. The rider shall board the vehicle and the vehicle driver shall verify that the correct rider has
boarded corresponding to the trips assigned to the vehicle. The rider shall either present a machine
readable zonfirmation of pre-payment of the fare or shall pay the fare due using cash, or present a valid
LYNX or SunRail pass or fare card as an accepted proof of payment.
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The trip shall be provided in a shared-ride environment, and may encounter other pick-ups and drop-
offs en-route to the rider’s confirmed trip destination location; however, the system shall schedule all
trips to make trips efficient and to not exceed twice the direct driving time for any confirmed rider trip.

Upon arrival at the rider’s confirmed trip destination location, a means of identification on-board the
~ vehicle shall inform all riders scheduled for drop-off at the location that they have arrived. This means
shall allow each individual to identify that they have arrived at their destination while maintaining each
individual's privacy. The vehicle driver shall confirm that the rider has exited the vehicle and has
completed their trip.

Oriver View

The driver shall be assigned to a vehicle with a start of service day time and end of service day time.
Trips shall be assigned to vehicles or to drivers and shall be constrained to no trip origin location pick-
ups earlier than the driver or vehicle start of service time and no trip destination location drop-off times
later than the driver or vehicle end of service day time.

The driver shall be provided with an electronic manifest on-board the vehicle, which includes the next
event on the vehicle manifest (trip origin location pick-up or destination location drop-off) including the
confirmed estimated times. The electronic manifest shall identify any special accommadations for the
rider that are part of the confirmed trip reservation. The system shall limit the quantity of trip
infarmation provided to driver to allow the system to reallocate future trips dynamically. The driver
shall be provided information on real-time traffic conditions to assist the driver in avoiding delays and
providing the most efficient trip possible, The vehicle shall contain a means of unique identification that
allows each individual confirmed reservation holder to easily identify the vehicle performing their trip
while maintaining each individual’s privacy. This must also be adjustable should the original vehicle
assigned be changed to another vehicle prior to the arrival, such as if the system recalculates and
reallocates all trips. Each trip shall be assigned 2 unique identification which shall be used to identify the
vehicle and the rider. The driver shall confirm the boarding of the expected individuals according to the
confirmed trip request by entering the information into the electronic manifest. The driver shall also
have a means to mark the trip as a “no-show” should the individuals not be present for trip origin
Jocation pick-up or should the individuals refuse to board the vehicle.

The driver shall then procead to the next manifest trip origin location pick-up or trip destination drop-
off. Upon arrival at the rider’s confirmed trip destination location, a means of identification on-board
the vehicle shall inform all riders scheduled for drop-off at the location that they have arrived. This
means shall allow each individual to identify that they have arrived at their destination while
maintaining each individual’s privacy. The vehicle driver shall confirm that the rider has exited the
vehicle and has completed their trip.

The vehicle driver shall have the ability to request and schedule a break which shall be scheduled
without affecting scheduled trips, either in a period without scheduled trips or by assigning trips not in
progress to anather available vehicle without changing the confirmed trip times.
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Scheduling System View

The system shall be able to be configured by the system administrator for the hours of operation and
shall track all vehicles providing service, including hours of service and break periods for each vehicle.
The system shall accept configuration for different hours of operation for each day of the week, and
shall allow for the identification of days to be considered holidays including unique hours of operation
for the holiday. The system shall track capacity constraints of each vehicle, including wheelchair
securement positions. Trips shall be dynamically scheduled and dispatched within the shortest period
possible in response to rider requests., The intended goal is that the vehicle will arrive to pick up the
rider in less than twelve (12) minutes of the rider’s request for no less than ninety-five (95) percent of
requests for immediate service. The system shall, however, present the r@der with the most responsive
service based on demand and capacity at the time of the request even if the response exceeds the goal.
Riders shall be able to directly interact with the system through the use of any major brand internet
browser, any personal wireless device using any major brand operating system, or through kiosks at trip
origin locations provided as part of this project. The system shall also have functionality for riders to
interact with the system through Interactive Voice Response (IVR) telephone in a future phase
deployment. Customer Service Representatives shall also have access to the system to assist riders not
able to or choosing not to use technology. The system shall provide full functionality and the same rider
experience to all riders regardless of the means used to reseive the trip.

The system shall directly interact with rider requests without the requirement or need for a Rider
Service Representative, Scheduler, Dispatcher, or any other back-office human intervention. The rider
shall choose the trip origin location, trip destination location, the requested time for pick-up at the trip
origin location or the time for drop-off at the trip destination location. The system shall ensure that the
trip request is within the service hours set by the system administer for the day of service. The system
shall allow trips up to seven days per week, twenty-four hours per day. The rider shall also identify the
number of people taking the trip and if special accommodations, such as a wheelchair, must be
accommodated for any individual covered by the reservation.

The system shall be able to accept and process multiple requests occurring at the same time. It shall
determine if spare cavacity exists on an in service vehicle with the ability to schedule on multiple
vehicles and if the trip can be accommodated without adverselv affecting trips already confirmed or in
process. The system shall build in time to accommodate future trips, shall group travel requests with
similar times and travel patterns, and shall be able to re-schedule trips between vehicles to better serve
the entire system. The system shall be able to accurately predict the travel time between locations as
part of its scheduling algorithm. Rider trips shall be grouped in a multi-ride schedule to the degree
possible while not scheduling individual trips with travel time in excess of twice the direct travel time
between the origin and destination locations. The system shall balance the efficiency of the service
from the standpaint of the system provider with the effectiveness of timely service from the standpoint
of the rider. The system shall not provide all trips as individually scheduled and dispatched trips with
one trip completing on a vehicle before the next trip can begin.
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Once the best trip option has been calculated, the rider shall be presented the trip origin location pick-
up time and the requested trip destination location drop-off time. The rider shall have the choice to
accept the presented trip option, to decline trip option and change the request parameters to resubmit,
or decline the option and cancel the trip. The rider shail be able to request a return trip. If a round trip
is offered the rider shall be able to decline the return trip options but accept the origin trip or to decline
both the origin and the return trip together.

Upon acceptance of the trip option by the rider, the rider shall be able to choose to electronically pay
for the trip using a credit or debit card which shall be processed by the system or ta pay upon boarding
the vetiicle by paying with cash or by providing a valid LYNX pass, LYNX transfer, or SunRail pass as proof
of payment. The rider shall then be provide with a unique confirmation number, and if the rider has
access to a printer the system shall allow the rider to print the boarding pass in human and machine
format on a single page in a printer friendly format. The boarding pass shall serve as a trip receipt and
shall reflect the trip origin location and estimated pick-up time, the trip destination location and
estimated drop-off time, the trip identification, date, cost of the trip, and indication if the fare has been
paid oris due on boarding. Trip reservations made at a system provided kiosk shall be provided with a
printed boarding pass in human and machine readable formats. Riders shall have the ability to print a
boarding pass at a kiosk for any already confirmed trip. Riders using a personal wireless device shall be
able to choose to download a machine readable boarding pass to the device.

The system shall then update the electronic manifest on-board the vehicle, inserting the trip origin
location, pick-up time, and number of passengers including any special accommodations. It shall also
update the manifest on-board the relevant vehicle, inserting the trip destination location and the drop-
off time. Trip pick-ups and drop-offs shall be displayed to the driver in chronological order while limiting
the future trip information to allow the system to adjust and reschedule future trips between vehicles as
needed to optimize the schedule. The trip origin pick-up times and trip destination drop-off times for
different locations shall not overiap and shaii allow enough iime for the driver 1o travei from location to
location.

The system shall track all trip pick-ups and drop-offs to ensure that each passenger trip is
accommodated and completed and electronically record the time, date, and iocation for each
completed event in real-time. All trips shall be accounted for by the system ensuring each is made
according to the confirmed trip. Vehicle and schedule delays shall be identified with future trips
rescheduled between vehicles to not affect already scheduled and confirmed trips to the maximum
extent possible. Vehicle breakdowns shall be accommodated by the system including in process trips on
the vehicle and future trips assigned to the vehicle. Any trips not fulfilled or delayed beyond a
configurable period of time shall automatically generate a notification to the individual monitoring the
system. This situation shall be considered as a fallure if capacity exists but was not utilized in an
automated manner by the system. Riders shall be notified via any personal contact information
avallable to the system and via message displays installed as part of the system at origin locations
should the trip become delayed.
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Reporting System View

The system shall collect and retain data in a historical database for use by the system operator to plan
and to assess the operational, financial, and system performance. Data shall also be accessible to
address inquiries, conflicts, and related issues. The data storage capacity shall be large enough to retain
at least six months of operational history. After six months of operational history, the operational and
financial data shall be archived in a “non-live” and “read-only” database and will remain easily accessible
if and when needed. Data access shall require the ability to query data in real-time, daily, monthly, and
annual reporting. Authorized system users shall be able to query “ad hoc” by using standard reporting
tools (e.g., Crystal Reports) and shall have the ability to export data into file formats that can be viewed
and edited with standard Microsoft Office software (e.g., Microsoft Word and Excel).

The system shall produce reports, at a minimum, on a daily, weekly, and monthly basis for at a minimum
the following:

e Trips completed;

e Vehicle mileage;

s Total FlexBus ridership;

= Passenger travel time per trip;

e Total number of trip canceliations;

o Total number of approved no-shows (trips in which the customer was not present for pick-up
and the driver was authorized to proceed without making a pick-up);

e Total number of vehicle-hours and vehicle-miles;

o Total number of revenue-hours and revenue-miles;

e Total amount of fares paid;

e Scheduled vs. actual Pick up and drop off times for each trip;

e Delayed trips;

» Productivity across the FlexBus system;

e Activity (pick-ups and drop-offs} by staticn; and

e Total number and types of system failures.

The system shall have the capability to generate and print reports for a user-specified time and date
period. It shall allow for the guery of data by rider, by vehicle, by driver, and by day. The system shall
have a capacity to search for a specific trip for a specific rider in real-time across all vehicles, such as to
find a missing person.
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Awarded Contractor Project Implementation
General

The Contractor shall, for all deliverables, include the filename in the document footer and include in the
filename the file release date,

The Contractor shall prepare all deliverables in both Microsoft Office (Word, Excel or PowerPoint) and
Adobe PDF formats, with LYNX granted full rights to reprint as needed. The Contractor shall provide
additional copies of all documents to the Project Partners, the Florida Department of Transportation and
the Federal Transit Administration, if requested by LYNX to do so.

Project Management
Project Status Tracking

The Contractor shall prepare a System Implementation Plan (SiP}, including the detailed implementation
activities/schedule, roles and responsibility of parties in the proposed project team, progress
milestones/status and assigned staff.

The Contractor shall also include a Safety Management Plan in their SIP, which shall detail their
responsibilities and procedures for safety during the different phases of the project, including (1)
conducting pre-installation surveys to identify potential project safety hazards; (2) identifying project
hazard control procedures, including occupationai (worker) and pubiic hazards; (3) providing project
safety orientation and training to its subcontractors and the transit agency staff who will be involved in
the project; and (4} furnishing procedures and training for project accident reporting and investigations.

The initial draft of the SIP shall be provided to LYNX within two weeks from Notice to Proceed [NTP).

The revised SIP, addressing comments from the first onsite meeting, shall be provided to LYNX within
two weeks after this meeting.

The SIP shall be approved and accepted by LYNX before it can become effective.

An updated SIP shall be submitted to LYNX at the beginning of each month,
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The Contractor shall maintain an Action Items List (AIL), indicating for each item the following: (1) item
number; (2) date generated; (3) item priority; (4) brief item descriptive title; (5) assigned person with
lead resolution responsibility; (6) date resolved; and (7) ongoing dated notes on resolution status.

The AlL shall be sorted, primarily by unresolved vs. resolved items, priority, and by the date the item was
generated. ’

Bi-Weekly Conference Calls

The Contractor shall participate in bi-weekly conference calls with LYNX Project Manager, other LYNX
staff and project partners and outside consultants as determined by LYNX Project Manager.

The agenca for these meetings will be to discuss the most current status of and plans related to all
issues identified in the recent releases of the SIP and AlL,

LYNX reserves the right to identify for discussion any additional issues beyond those in the SIP and AlL.

A status report shall be issued to LYNX at least two days prior to each conference call, including (1) an
agenda for the upcoming conference call highlighting key discussion items; and (2) an updated AIL with
the updates incerporating the discussions of the previous bi-weekly conference call as well as other
subsequent developments since the previous AlL release.

The Contractor shall be represented in these conference calls by at minimum their Project Manager, as
well as any additional Contractor staff necessary to properly address the current issues and project
status.

LYNX will be represented by their designated implementation management representatives.

Conference call facilities will be arranged and paid for by the Contractor.
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The Contractor shall submit detailed meeting minutes within two days of each conference call. Minutes
shall identify all participants, items discussed, decisions made, action items, and key items carried
forward beyond the meeting.

Shipping

The Vendor is responsible for providing safe transportation and delivery of all material defined by this
Request for Proposal (RFP) from the place of origih to the Vendor designated locations. No equipment
shipments to LYNX owned, or leased locations, or to the locations of system participants shall be made
without the approval of LYNX.

All packaging of material shall conform to good packing practices to protect against any possible
shipping damages. The Vendor shall be responsible for verifying that all items shipped are delivered,
complete, and undamaged.

The choice of the method of delivery shall be made by the Vendor to ensure that the system is installed
to meet LYNX critical dates as defined in the final implementation schedule.

The Vendor shall advise the LYNX Project Manager how equipment or systems will be delivered, i.e.
identify the carrier and destination. The Vendor shall provide the LYNX Project Manager 48 hour
advanced notification of the delivery dates. LYNX’s Project Manager shall be promptly provided
confirmed notification of any changes in delivery dates that result from delays in transit.

Title to and ownership of the equipment for the entire system shall remain with the Vendor until the
equipment is delivered, successfully installed, and operational at the radio site as characterized in the
Acceptance Test Plan. The Vendor shall coordinate with the LYNX Property Officer to ensure that all
equipment is entered into the LYNX inventory system as a condition of acceptance by LYNX, This may
require adherence of a LYNX identification sticker or tag on components,

Charges for freight express, cartage, packing or crating, offloading, storage, or unpacking will not be
allowed or paid by LYNX unless otherwise agreed in writing by LYNX.
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Every package, bill of lading, shipping memorandum, and invoice shall be marked with the purchase
order number issued by LYNX for this procurement.

An itemized delivery ticket, bearing the LYNX purchase order number shall be left with the goods to
document their receipt by a designated LYNX representative. If a carrier makes delivery, an itemized
delivery ticket shall be attached to the outside of the package.

Minimum Required Onsite Work

At the first onsite meeting, the Contractor shall be prepared to discuss LYNX feedback on the draft SIP
and conduct a Requirements Review (RR).

At the second onsite meeting, the Contractor shall be prepared to discuss LYNX feedback on the draft
Design Review documentation.

During the third and subsequent onsite efforts, the Contractor shall install the system and conduct
acceptance testing. These onsite installation and testing efforts will occur over an extended period, and
will iikely involve several different onsite trips and a range of different Contractor staff.

Sy’stem Design Reviews

The Contractor shall participate in the RR as part of the first onsite meeting. The RR will initialize the
Requirements Matrix. The Contractor will use this Matrix to produce the draft Design Document for
conducting the Design Review {DR) at the second oi-site meeting. The RR meeting shall discuss, for each
contract requirement, the following: (1) the LYNX design intent; (2} the intended Contractor design
approacn; and (3) the general Contractor approach to demonstration through the acceptance testing
process.

A traceability matrix with finalized contract requirements will be prepared after the RR meeting and is
referred to as the Requirements Matrix (RM) hereafter,

The Contractor shall submit a Design Document (DD) no later than four weeks after the RR meeting.
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The DD shall include the following materials: (1) an overview of the equipment, system and
configuration proposed for implementation; (2) detailed technical documentation for each equipment
item; (3) detailed technical documentation on all software, addressing the functions of each module, the
format of all user interface screens, the format of all reports, the data fields to be included in all data
exchange interfaces and any other software aspects warranting advance agreement with LYNX prior to
system customization/configuration; and (4) a table providing cross-references for cach section of the
DD to the appropriate element of the RM.

The Contractor shall conduct the DR no later than four weeks after the DD has been submitted to LYNX.

The RR and DR meetings shall include a review of the facility and available resources that may need to
be updated to accommodate the added technologies. The Contractor shall determine and detail the
exact demand of resources.

The Contractor shall update the DD in order to prepare and submit the Final Design Document (FDD) no
later than four weeks after the DR meeting.

The FDD shall inciude the following materials: (1) updated DD incorporating LYNX feedback and
comments; (2) final list of equipment to be procured; (3) final design and configurations of the system to
be built including all customizations to be made to the system; and (4) an updated table providing cross-
references between sactions in the FDD and elements of the RM.

The DR is intended to reduce the chance of any misunderstandings on the design intent or
interpretation of the contract requirements. DR shall not alter the need for the successful formal
demonstration of each requirement through the Acceptance Testing process.

Acceptance Testing

The Contractor shall submit an Acceptance Test Procedures document (ATP), for LYNX approval prior to
undertaking any testing.
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The ATP shall clearly address: (1) how each testable specification requirement will be demaonstrated,
including the method for performing the test; (2) the results that will constitute success for each test; (3)
responsibilities of both Contractor and LYNX's representatives during each test; and (4) a cross-
reference to which contract requirements from the RM are being addressed by each test procedure.

The ATP shall include an updated RM from the vendor, to include the test stage at which each contract
requirement will be demonstrated; and a cross-reference to the test procedure(s) that serve to address
each contract requirement,

The ATP shall be submitted to LYNX at least three weeks in advance of any intended testing.

The ATP shall incorporate the following distinct testing stages for the proposed system: (1) Factory
Acceptance Test (FAT); (2) Combined Pilot and System Testing (Pilot/ST);; and (3) Burn-In Testing (BT).

FAT shall be completed before the equipment and software is shipped to LYNX for installation, and
deficiencies shall be rectified before shipping to LYNX for installation.

FAT shall be witnessed by LYNX's representatives (LYNX staff and/or designated support consultants).

Pilot/ST testing shall be completed for all FlexBus revenue vehicles.

Pilot/ST shall be completed after the entire system has been installed.

The Pilot/ST shall be witnessed by LYNX representatives, Any deficiencies observed in a four-week
period of regular vehicle operations following installation shalf be rectified before the initiation of BT.
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The Contractor shall initially configure and validate® various operational scenarios (e.g. selecting O-D
pairs in the LYNX system) to ensure that the geographic parameters relevant to the system operation
(e.g., station locations and trigger zones) have been accurately configured in the system database.

Pilot/ST shall inctude the testing of all spare components.

BT shall involve revenue service use of the system over a 30-day period after the completion of ST, and
deficiencies shall be rectified before LYNX will grant Final System Acceptance (SA) for the system.

LYNX may authorize the Contractor to proceed to the next testing stage with certain deficiencies not yet
resolved.

The Contractor shall provide written notice to LYNX at least five days in advance of any testing,
indicating the specific tests to be completed as well as the date, time and location.

The Contractor shall be required to reschedule testing if LYNX witnessing representatives cannot be
present or if other circumstances prevent testing from taking place.

The Contractor shall provide written Test Results Documentation (TRD) within one week of completing
each stage of testing.

The TRD shall document the results of each ATP procedure and provide an updated RM that indicates
which contract requirements have been demonstrated.

The TRD shali be approved before LYNX will grant SA the system.

SA will not be granted for the system untii all contract requirements have formally demenstrated
through BT.

' Route validation will require the Contractor to “drive” a set of test manifests serving all FlexBus stations.
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The RM shall be used as a “punch list” to track which requirements have not yet been demonstrated at
each stage of testing.

A requirement classified as having been “demonstrated” during a certain AT stage can be subsequently
redefined as having been “not demonstrated” if compliance issues emerge prior to SA.

Documentation and Training

The Contractor shall prepare all deliverables in both Microsoft Office {e.g., Word, Excel or PowerPoint)
and Adobe PDF formats, with LYNX granted full rights to reprint as needed.

The Contractor shali for all deliverables include the filename in the document footer and include in the
filename the file release date.

All documentation and training shall be completed before LYNX will allow equipment installation.

As-Built Documentation
The Contractor shall provide an As-Built Document (ABD) to LYNX for approval.

The ABD shall include: (1) an inventory of ali components suppiied inciuding suppiier, model number,
serial number and installation location; (2) an inventory of all spare parts supplied including supplier,
model number, serial number and storage location; (3) all reference and user manuals (UM) for system
components, including those components supplied by third parties; (4) all warranties documentation,
including that for components supplied by third parties; (5) a diagram indicating the as-built
interconnections hetween components; and (6) the version number of all software, including that
supplied by third parties.

Training
The Contractor shall provide training courses for at least:

o Three trainers for FlexBus vehicle operators and eight vehicle maintenance personnel
{mechanics and maintenance supervisors);
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e Six users of the FlexBus scheduling/dispatch software (includes operations supervisors and
street supervisors);

* Six users of the CAD/AVL software (includes operations supervisors and street supervisors);
* Three customer service staff;
e One system administrator; and

o Three LYNX management staff and four management staff at contracted operations sites.

The Proposer shall indicate the number of hours that will be required for training of personnel
mentioned above. The Contractor shall be responsible for developing all training in an appropriate
format and an appropriate technical leve! for the audience. The Contractor shall develop a post training
evaluation to ensure that the training is effective and understood. If the evaluation indicates that the
training was not effective and understood the Contractor shall be responsible to update the training and
re-train until the training is successful.

The Contractor shall provide all training materials in both Microsoft Office and Adobe PDF formats on
compact disc (CD) and digital videodiscs (DVD) with a permission to reproduce copies later on.

The Training Plan (TP), including the training schedule and course outlines, shall be provided to LYNX for
review at least three weeks in advance of the start of training.

The TP shall be approved by LYNX before the start of any training.

The Contractor shall furnish all special tools, equipment, training aids, and any other materials required
to train course participants, for use during training courses only.

The instructors shall demonstrate a thorough knowledge of the material covered in the courses,
familiarity with the training materials used in the courses, and the ability to effectively lead studentsina
ciassroom setting. The Contractor shall refrain from using highly technical personnel to train if the
Contractor cannot ensure the trainer’s ability to train at the lowest technical level necessary for the
subject matter,
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If any instructor is considered unsuitable by LYNX, either before or during the training, the Contractor
shall provide a suitable replacement within five business days of receiving such notice from LYNX,

The Contractor shall provide brief refresher versions of each training course to the original trainees
between three to six months after SA for the system at no additional cost.

The Contractor shall provide additional training to the original trainees after SA for the system at no
additional cost if major modifications are made to the system after the initial training due to system
upgrades or changes made under warranty; and/or SA occurs at least three months after the completion
of training, due to delays for which the Contractor is responsible.

Training Manuals

The Contractor shall provide Maintenance Manuals (MM) documenting (1) how the system components
were installed; (2) how to install and configure spare components; and (3) the schedule/procedures for
preventative maintenance, inspection, fault diagnosis, component replacement and warranty
administration on each system component.

The Contractor shall provide User Manuals (UM) for the FlexBus dispatchers, documenting use of all
functions of the software.

Tie Contractor shail provide vehicle Operator Manuals (OM} documenrting use of the MDTs and or-
board equipment.

The Contractor shall provide a Systems Manuals (SM), documenting (1) the configuration and topology
of central systems hardware and software; (2] central systems software functions and operations; (3)
scheduled maintenance required for the central systems; and (4) database structure and data
dictionary.

The Contractor shall provide disaster recovery documentation highlighting how system can function and
prevent any data foss in the event of a natural disaster or other unexpected evants.
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Warranty and Spares
General

The warranty period for the system shall run concurrently for all system components, through to one
year from the date of SA. The warranty period for the system shall not begin until the date of the SA.

The Contractor shall offer an option to extend the warranty period the system for one, two or three
additional years. The Contractor shall document any differences in the warranty terms for these option
years in their proposal.

The Contractor shall warrant that it has reviewed and evaluated all information furnished by LYNX and
has made all inquiries necessary such that the Contractor is fully aware of LYNX's business requirements
and intended uses of system, as set forth or referenced in the Request for Proposals and any Addenda,
Amendments or Final Proposal Requests, as well as in discussions during the Pre-proposal Conference.

The Contractor shall warrant that the system satisfies the foregoing requirements in all material
respects and will be fit for such intended uses.

The Contractor shall warrant that the design, materials, construction, software and workmanship of the
equipment shall reflect the intended use of the equipment as a component of the overall transit
management system in LYNX environment.

The Contractor shall warrant that equipment and software, including the initial supply of spare
components, (1) is free from defects in design, material and workmanship, and shall remain in good
working order, and (2) function properly and in conformity with this Contract.

The Contractor shall warrant that the documentation provided shall completely and accurately reflect
the operation and maintenance of the equipment and software, and provide LYNX with all information
necessary to maintain the systen.
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If there is a change in the production configuration of any equipment or software being installed prior to
SA, LYNX may require that all previously installed equipment and software be upgraded to match the
updated configuration.

The Contractor shall warrant compliance with all applicable laws and regulations relating to the project.

The Contractor shall warrant that its employees, agents and Subcontractors assigned to perform
services under this contract shall have the proper skill, training and background to perform in a
competent and professional manner and that all work will be so performed. LYNX reserves the right to
remove any subcontractors if their work is deemed incompetent or unprofessional.

During the warranty period, the Contractor shall, at no cost to LYNX, furnish such materials, iabor,
equipment, software, documentation, services and incidentals as are necessary to maintain the system
in accordance with the warranty.

The Contractor shall provide any software updates and patches for the current software version at no
cost to LYNX during the warranty period.

In addition to the foregoing warranties, the Contractor shall assign to LYNX, and LYNX shall have the
benefit of, any and all Subcontractors', Suppliers’, and Vendors' warranties and representations with
respect to the deliverables provided.

In its agreements with Subcontractors, Suppliers and Vendors, the Contractor shall require that such
parties (1) consent to the assignment of such warranties and representations to LYNX; (2) agree that
such warranties and representations shall be enforceable by LYNX in its own name; and (3) furnish
documentation on the applicable warranties to LYNX,

The Contractor shall provide a single point of contact for all warranty administration during the warranty
period.

The Contractor shall warrant that LYNX shall acquire permanent title to all equipment and non-
proprietary software provided under the Contract, free and clear of all liens and encumbrances.
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Repair or Replacement of Faulty Components

* During the warranty period, the Contractor shall repair or replace any faulty components, with the cost
included in the warranty price. LYNX or operations/service contractor will ship each faulty component to
the Contractor, who shall return a new or repaired component within one week of originally receiving it.
LYNX or operations/service contractor reserves the right to require the Contractor to perform
replacement of parts or components during the warranty period. The Contractor shall identify that
trained LYNX or operations/service contractor Maintenance Personnel shall be able to connect,
disconnect, maintain, and replace parts without veiding the warranty.

If the Contractor determines that a returned component is not faulty, LYNX or operations/service
contractor shall receive the original component back in working order within two days of the Contractor
originally receiving the returned component.

All components received back at LYNX from the Contractor will be tested in accordance with the original
ATP, and returned to the Contractor if faulty accompanled by a certification.

The Contractor shall pay all shipping charges to and from LYNX or operations/service contractor, and any
duties associated with the repair or replacement of faulty units.

Returned or replaced spare components shall be packaged, organized and labeled in the same manner
as the original supply of spare components. The Contractor shall work with the LYNX or
operations/service contractor Property Officer to properly reflect any parts replaced in the LYNX
inventory system during the warranty period.

System-wide Replacement

If at least 25% of a given component requires repair or replacement within the one-year warranty
period, the component shall be deemed to warrant system-wide replacement.

System-wide replacement shall require the Contractor to replace all units of the suspect component
throughout the system, whether or not they have exhibited any fault.
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Even if the system-wide replacement activity extends beyond the end of the two-year warranty period,
the Contractor shall be obligated to complete it if the need was documented before the end of the
warranty period.

Spare Components

The Contractor shall provide an initial supply of spare components to LYNX for all installed hardware
(e.g., MDT and data modem), with a quantity of at least 10% of the installed quantity (with a minimum
quantity of 1).

The proposal shall include a list of the spare components and quantities to be provided, including
manufacturer, model numbers and unit prices. At any time during the warranty period, LYNX shall have
the option to purchase additional spare components at the stated unit price.

Spare components shall be delivered to LYNX already organized and labeled such that they can be
readily identified and found. The organization and labeling shall be approved by LYNX's Project
Manager.

Spare components shall be packaged to protect their reliability, including providing for them to be
identified, inspected, stored for long periods, and endure multiple Inventories without damage or
degradation. Packaging shall protect components from intrusion of dust, humidity, or static electrical
charges that could cause damage.

Additional spare components purchased during the warranty period shall be packaged, organized and
labeled in the same manner as the original supply of spare components, although additional storage
provisions will not need to be provided.
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Technical Support

Software support during the warranty period shall include technical support without access charges to
LYNX for all hardware and software, with a 24x7 support line, as well as providing, licensing, installing
and integrating all released software patches and updates,

The Contractor shall provide the ability for remote access to the central software using a VPN
connection or an approved alternate secured remote access method approved by LYNX.

The Contractor shall provide one day of onsite follow-up analysis, including a written report on the
findings of this analysis, on how the system is being used and training. This follow-up support effort shall
be completed no earlier than 9 months but no later than two years after the system acceptance.

The Contractor shall arrange for support from one or more qualified firms to be available on a four-hour
response basis, when needed by LYNX or operations/service contractor to assist with fault diagnosis or
component replacement.

The proposal shall include a list of the support firms, their support responsibilities and the response
arrangements,

If a support firm does not respond within the agreed response timeframe, or when a support firm is not
able to provide the needed support, the Contractor shall provide during the warranty period
supplementary support in accordance with an agreed escalation procedure, The escalation procedure
can initially involve telephone support, but shall culminate in the Contractor providing on-site support if
needed. The proposal shall define the proposed support escalation procedure.
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Intelligent Transportation System Technology Solution

ACRONYMS AND ABBREVIATIONS

ABD

ADA

ADAAG

AlL

AAS

APC

ASAP

ATMS

ATP

AVL

BT

BRT

CAD

cD

COTS

DD

DMS

DR

DVD

DVR

FDD

As-Built Document

Americans with Disabilities Act
Americans with Disabilities Act Accessibility Guidelines
Action Items List

Automated Annunciation System
Automatic Passenger Counting
As-Soon-as-Possible

Advanced Traffic Management System
Acceptance Test Procedu res'
Automatic Vehicle Location
Burn-In Testing

Bus Rapid Transit

Computer Aided Dispatch
Compact Disc
Commercial-off-the-shelf

Design Document

Dynaimic Message Signs

Design Review

Digital Videodiscs

Digital Video Recorder

Final Design Document

Factory Acceptance Testing

Fecderal Communications Commission

Version 2.3.3
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Intelligent Transportation System Technology Solution

FDOT Florida Departmen"c of Transportation

FMS Financial Management Systei"n

FTA Federal Transit Administration

GIS Geographic Information System

GPS Global Positicning System

HVAC Heating, Ventilation and Air-conditioning

ICA Independent Computing Architecture

ICD Interface Control Document

iD {dentification Number

IDD Installation Design Documentation

IEEE Institute of Electrical and Electronics Engineers

P Internet Protocol

IT Information Technology

ITS Intelligent Transportation Systems

IVR Interactive Voice Response

LAN Local Area Network

LCD Liquid Crystal Display

LED Light Emitting Diode

LYNX Central Florida Regional Transportation Authority

MDT Maobile Data Terminal

MID Message ID

MM Maintenance Manuals

NEMA National Electrical Manufacturers Association
NTAIS Next Trip Arrival information Software

NTCIP Natioral Transportation Communications Interface Protocols
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Intelligent Transportation System Technology Solution

NTD National Transit Database

NTP Notice To Proceed

0DBC Open Database Connectivity
om Operator Manuals

PA Public Address

PCA Personal Care Attendant

PID Parameter ID

PRTT Priority Request To Talk

QR Code Quick Response Code

RDP Remote Desktop Protocol

RFP Request For Proposal

RM Requirements Matrix

RR Requiréments Review

RTT Request To Talk

SA System Acceptance

SAE Society of Automotive Engineers
SIP System Implementation Plan
SM Systems Manuals

SSID Service Set Identifier

ST System Testing

TCIP Transit Communications Interface Profiles
TCP Transfer Connection Protection
VM Ticket Vending Machine

P Training Plan

TRD Test Results Documentation
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Intelligent Transportation System Technology Solution

UM

usSB

VAN

\e\%l

VLU

VolP

VPN

WAAS

WAN

WLAN

WPA2

User Manuals

Universal Serial Bus

Vehicle Area Network

Vehicle Component monitoring
Vehicle Logic Unit

Voice over Internet Protacol
Virtual Private Network

Wide Area Augmentation System
Wide Area Network

Wireless Local Area Network

Wireless Protected Access 2
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CONFIDENTIAL - CONTAINS TRADE SECRET INFORMATION
Exhibit “A-2”
Amended Scope of Services

[See attached]
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NeighborLink Product Proposal
DoubleMap Inc.
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Neighborlink Concept
Automatic Dispatch
Auto-Assignment
Diligent Pick-up
Passenger Capacity
Sc ded S
Requester Interface
Smartphone Application
Modified Vehicies
Passenger Limiting Capacity
ide Cancelfation
Reguestor Pick-up Nctification
Reguestar Arrival Notification
Driver Interface
Driver Arrival Notification
Driver Call Rejection
Driver Log-out
No-Show Notification
Back Qffice Interface
Manual Ride Insert
Back Office Control
Re in
Geofencing
Addendum
Introduction
Scftware Customizations
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N cighborlink requires tider ability to select any address in the NeighborLink range, resulting in an infinite
number of stops. To incorporate this address to address service, additional software work will be required.

Price: $65,750

3) ETA’s
LYNX has requested incorporating ETA’s in the NeighborLink solution. As a result of address to address

pick-up/drop-off as opposed to FlexRide’s predefined stops, calculating ETA’s will require additional software
work.

Price: $34,320

4) Multiple Zones

LYNX has requested the NeighborLink solution to be deployed in 13 different NeighborLink zones so far.
The original FlexRide software solution was designed for just one FlexRide zone. Thetefore, in order to adapt
the existing FlexRide solution to account for 13 separate NeighborLink zones, additional softwate work will be
required.

Price: $57,550

Doublemap
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5) Stop scheduling

LYNX has requested the NeighborLink driver interface to allow the driver to see NeighborLink stops in
order. This is different from the FlexRide driver interface as FlexRide showed a finite number of predefined
FlexRide stops. However, for NeighborLink, the routing algorithm will have to account for an infinite number
of stops and order them propetly as any stop can be selected by the rider within the NeighborLink range.

Price: $38,990

6) Announcements Tab

LYNX has requested adding an “announcements tab” which would allow dispatchers to post static text general
information, such as notice of road closures, detours, upcoming holidays affecting service, or such. This would
allow them to post information that would remain on the “tab” until edited with the same information available

to each customer who chooses the tab. In order to incorporate this feature to the existing FlexRide solution,
addidonal software work will be required.

Price: $4500

Doublemar
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Hardware

For NeighborLink, only Mobile Data Terminal (MDT) will be required for Hardware. The MDT type has not
been decided yet but will most likely be Android Tablets. itional vehicle means 14th tabl

/%

ardware

Price: $2,450.00 per vehicle installation (This includes everything from the cost of the MDT to the installation of
the MDT in the NeighborLink vehicie)

Annual Software Maintenance

Annual Software Maintenance for NeighborLink will be required to ensure quality is maintained.

Price: Included in the original cost of software for the first 12 months. After that, there will be 2 $23,040 annual
recurting chatge for maintaining the current 13 NeighborLink vehicles. To suppozt any NeighborLink vehicle
beyond the planned 13 vehicles will be an additional $2500 annual recurring charge per vehicle. Please note that this
additional recurring charge ($2500) is for software support, and any additional hardware or cellular data required
from DoubleMap for the additional vehicle, such as MDT will be charged separately. (additional vehicle means
14th software support charge). Software maintenance includes software maintenance and support for any original
or replacement MDT units for all NeighborLink vehicles covered by this contract for the duration of the initial
contract.

Doublemar
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Cost Summary (Table 1)

Original Cost (Allocated for FlexRide software development n $403,060.00
REP)
Software Customizations
Fixed Route Stop $96,450.00
Address to address ﬂwnW-GW\mHomulom $65,750.00
ETA's $34,320.00
Multiple Zones $57,550.00
Stop Scheduling $38,990.00
Announcements Tzb $4,500.00
Total Software Customization %$297,560.00
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| Software Maintenance
Year Two (14 vehicles) $25,540.00
Year Three (14 vehicles) $25,540.00
Total Software Maintenance $51,080.00
Hardware
MDT and installation for 14 vehicles ($2,450.00 per vehicle) $34,300
Project Implementation
90 days $73,500.00
DoubleMap Installation Representative (2 weeks) $29,000.00
Total Cost $888,500.00
Installation

DoubleMap will send a representative to facilitate the NeighborLink installation process for up to two weeks. There
will be a charge of $14,500 per week of services of the DoubleMap installation representative. Any additional
requests for services will incut a chatge of $14,500 per week.

Payment Schedule

Doublemap
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DcubleMap will invoice LYNX for the project in the following manner. LYNX will have up to 30 days to fully pay
the invoiced amount as of the date the invoice is sent to LYNX.
*In. reference to previously approved software by Lynx Board of Directors during demonstration period.

Period Tnvoice (%)

* Completion of Software Related to the Demonstration | 55%

Installation Date 35%
Live phase Date 10%
Doublemar
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General Provisions

[See attached]
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EXHIBIT B
LYNX GENERAL PROVISIONS

6.01 PROVISIONS APPLICABLE TO ALL CONTRACTS

6.01.01.  Accident Prevention, The Contractor shall provide and maintain Work environments and procedures, which
will safeguard the public and LYNX personnel, property, materials, supplies, and equipment exposed to Contractor
operations and activities; avoid intenuptions of LYNX operations and delays in project completion dates; and control costs
in the performance of the Contract. Whenever the Contracting Officer becomes aware of any noncompliance with these
requirements or any condition which poses a serious or imminent danger to the health or safety of the public or LYNX
personnel, the Contracting Officer shall notify the Contractor orally, with written confirmation, and request immediate
initiation of corrective action. This notice, when delivered to the Contractor or the Contractor’s representative at the work
site, shall be deemed sufficient notice of the noncompliance and that corrective action is required. After receiving the
notice, the Contractor shall immediately take corrective action. [fthc Contractor fails or refuses to promptly take corrective
action, the Contracting Officer may issuc an order stopping all or part of the Work until satisfactory corrective action has
been taken. The Contractor shall not be entitled to any equitable adjusiment of the Contract price or extension of the
performance schedule on any stop work order issued under this clause. The Contractor shall inscrt this clause with
appropriate changes in the designation of the parties, in subcontracts.

6.01,02.  Americans with Disabilities Act. All design and constiuction must be accessible to individuals with
disabilities pursuant to Titles It and 1II of the Americans with Disabilities Act.

6.01.03. Application Of Federal Laws Clause. Contractor understands that Federal, state and local laws, regulations,
policies, and related administrative practices ("Laws") applicable to the Contract on the date the Contract was executed (the
"Execution Date") may be modified from time to time, or new Laws may be established after the Execution Date.
Contractor agrees that the most recent of such Laws will govern the administration of the Contract at any particular time,
unless there is sufficient evidence in the Contract of a contrary intent. Such contrary intent might be evidenced by express
language in the Contract, or a letter signed by the Federal Transit Administrator, the language of which modifies or
otherwise conditions the text of a particular provision of the Contract.

6.01.04. Audits and Inspection, The Contractor shall maintain books, records, documents, and other evidence directly
pertinent to performance of the Work under the Contract in accordance with generally accepted accounting principles and
practices consistently applied and Federal Acquisition Regulation Parts 30 and 31 (48 C.F.R. 30 and 31). The Centractor
shall alse meintain the financial information and data used by the Contractor in the preparation or support of the cost
submissions requircd for the Contract, or any Change Order or claim, and a copy of the cost summary submitted to LYNX.
LYNX, the U.S. Government, and the State Government or their authorized yepresentatives shall have access, at all times
during normal business hours, to such books, records, documents, and other evidence for the purpose of inspection, audit,
and copying. The Contractor will provide proper facilities for such access and inspection, The rights granted LYNX and
the government under this provision shall remain in fuil force and effect for the longer of: (2) tlwee (3) years after
termination of the Coniract for whatever reason, or (b) the date on which all litigation, appeals, claitns or exceptions related
tc any litigation or settlement of claims arising from the performance of the Contract are resolved or otherwise terminated.
The foregoing record keeping obligations shall extend to any subcontractor performing Work valued in excess of ten
thousand dollars ($10,000.00). In addition, with respect to major capital projects, Contractor agrees to provide access to
Contractor's records and construction sites pertaining to a major capital project, defined at 49 U.S.C. §5302(a)(1), which is
receiving federal financial assistance through the programs described at 49 U.S.C. 5307, 5309 or 531 1.

6.01.05. Civil Rights. Thc Contractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, age or disability, in accordance with the following Federal
statutes and regulations, and any other implementing regulations issued pursuant to the: Civil Rights Act as amended, Titles
Vi (42 U.S.C. Scc. 2000d) and VH (42 U.S.C. Sec. 2000¢); Age Discrimination Act of 1975, as amended, Sec, 303 (42
U.S.C. 6102); Age Discrimination Action of 1967 as amendcd, Sec. 4 (29 U.S.C. Sec 623); Americans with Disabilities Act
of 1990, as amended, Sec. 202 (42 1J.S.C. 12132), and Sec. 102 (42 U.S.C. Sec. 12112) and implementing regulations (29
C.F.R. Part 1630), Federal transit law (49 U.S.C. Sec. 5332); Executive Order 11246, as amended by Executive Order
11375 42 (.S.C. Sec. 2000¢ note) and implementing regulations (41 C.F.R. Parts 60 et seq.). The Contractor also agrees to

Page 1 0f 29
Exhibit B



include these requirements in each subcontract financed in whole or in part with Federal assistance provided by the Federal
Transit Administration.

6.01.06, Compliance With Law. Contractor shall perform all Work hereunder in compliance with all applicable
federal, state and local laws and regulations, including, but not limited to, any applicablc licensing or permitting laws. The
Contractor shall use only licensed personnel to perform Work required by law to be performed by such personnel and shall
bear the costs of obtaining all necessary licenses and permits.

6.01.07. Composition Of Contractor. If the Contractor hereunder is comprised of more than one legal entity, each
such entity shall be jointly and several hereunder.

6.01.08. Contracts fnvolving Federal Privacy Act Requirements. The following requirements apply to the
Contractor and its employees thal administer any system of records on behalf of the Federal Government under any
Contract;

()  The Contractor agrees to comply with, and assures the compliance of its employees with, the information
vestrictions and other applicable requirements of the Privacy Act of 1974, U.S.C. § 552a. Among other things, the
Contractor agrces to obtain the express consent of the Federal Governument before the Contractor or its employees operate
a system of records on behalf of the Federal Government. The Contractor understands that the requirements of the
Privacy Act, including the civil and criminal penalties for violation of that Act, apply to those individuals involved, and
that failure to comply with the terms of the Privacy Act may result in termination of the underlying Contract.

(b)  The Contractor also agrees to include these requirements in each subcontract to administer any system of records
on behalf of the Fedcral Government financed in whole or in part with Federal assistance provided by FTA.

6.01.09. Disadvantaged Business Enterprise, Contractor will conform to 49 C.F.R. Part 26.

6.01.10. Energy Conservation. Contractor agrees to comply with mandatory standards and policies relating to energy
efficiency which are contained in the Florida energy conservation plan issued in compliance with the Energy Policy and
Conservation Act.

6.01.11. Federal Assistance and Incorporation of Federal Tranmsit Administration (FTA) Terms. The
procurements under the Contract may be supported in part by Federal assistance under grants made by the Department of
Transportation, Federal Transit Administration, pursuant to the Federal Transit Laws, and the then current FTA Master
Agreement. When so funded, the Contract shall be subject to all rules and regulations promulgated pursuant therets, as they
may be amended from time to time during the coursc of the Contract. The preceding provisions include, in part, certain
Standard Terms and Conditions required by DOT, whether or not expressly set forth in the Contract. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1F, dated November 1, 2008, as thc same may be amended
or superseded from time te time, are hereby incorporated by reference. Anything to the contrary, herein not withstanding.
all FTA mandated terms shall be deemed to control in the event of a conflict with other provisions contained in the Contract.
The Contractor shall not perform any act, fail to perform any act, or refuse to comply with any LYNX requests which would
cause LYNX to be in violation of the FTA terms and conditions.

6.01.12. Federal Changes. Contrector shall at all times comply with all applicable FTA regulations, policies,
procedures and dircetives, including without limitation those listed directly or by reference in the then current FTA Master
Agrecment (which may be obtained at: hiip://www.fta.dot.gov/grants/15072 html ) between Owner and FTA, as they may
be amended or promulgated from time to time during the term of the Contract, Contractor’s failure to so comply shall
constitute a material breach of the Contract.

6.01.13, Federal, State And Local Taxes. The Contract price includes all applicable federal, state, and local taxes and
duties. LYNX is cxempt from state and local sales and use taxes. In addition, any such taxcs included on any invoice or
voucher received by LYNX shall be deducted from the amount of the invoice or voucher for purposes of payment.

6.01.14. Fly America Requirements. The Contractor agrees to comply with 49 U.S.C. 401i8 (the "Fly America" Act) in
accordance with the General Services Administration's regulations at 41 C.F.R. Part 301-10, which provide that recipients
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and subrecipients of Federal funds and their comtractors are required to use U.S. Flag air camiers for US.
Government-financed international air travel and transportation of their personal effects or property, to the extent such
service is available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly America Act. The
Contractor shall submit, if a forcign air carrier was used, an appropriate certification or memorandum adequately explaining
why service by a U.S. flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, in any
event, provide a certificate of compliance with the Fly America requitements. The Contractor agrees to include the
requirements of this section in all subcontracts that may involve international air transportation.

6.0L15.  Indemnification. The Contractor shall indemnify and hold harmless LYNX as well as its
officers and employees from liabilities, damages, losses and costs, including, but not limited to,
reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or intentional wrongful
misconduct of the Contractor and persons employed or utilized by the Contractor in the performance of
the Contract.

6.01.16. Independent Coutractor. The Contractor at all times shall be an independent contractor. The Contractor
shall be fully responsible for all acts and omissions of its cmployees, subcontractors, and their suppliers, and shall be
specifically responsible for sufficient supervision and inspection to ensure compliance in every respect with the Contract
requirements. Therc shall be no contractual relationship between any subcontractor and supplier of the Contractor and
LYNX by virtue of the Contract. No provision of the Contract shall be for the benefit of any party other than LYNX and the
Contractor.

6.01.17: Interest Of Publie Officials. Contractor represents and warrants that no employee, official, or member of the
board of LYNX, during his or her tenure or two years thereafter, is or will have a pecuniary interest or benefit directly or
indirectly from the Contract or the proceeds thereof. Contractor further represents and warrants that it has not offered or
given gratuities (in the form of entertainment, gifts, or otherwise) to any employee, official, or member of the Board of
LYNX. For breach of any representation or warranty in this clause, LYNX shall have the right to annul the Contract
without liability and/or have recourse to any other remedy it may have at law.

6.01.18. Material and Workmanship. All equipment, material, and atticles incorporated into the Work covered by
the Contract shall be new and of the most suitable grade for the purpose intended, unless otherwise specifically provided in
the Contract, References in the specifications to equipment, material, articles, or patented processes by trade name, nake,
or catalog number, shall be regarded as establishing a standard of quality and shall not be construed as limiting competition.
The Contractor at its option, may use any equipment, material, article, or process that, in the judgment of the Contracting
Officer, is equal to that nanied in the specifications, unless otherwise specifically provided in the Contract.

6.01.19, No Obligation by the Federal Government, Contractor and LYNX agree thal, notwithstanding any
concurrence by the Federal Government in, or approval of the solicitation or award of the underlying Contract, absent the
express written consent of the Federal Government, the Federal Government is not a party to the Contract and shall not be
subject to any obligations or liabilities to LYNX, the Contractor or any other party pertaining to any matter resulting from
the underlying Contract. Contractor {urther agrees to include this clause, without inodification, in any subcontract issued
hereunder.

6.01.20. Organization And Direction Of The Work. When the Contract is executed, the Contractor shall, at the
request of the Project Manager, submit to the Project Manager a chart showing the general executive and administrative
organization, the personne! to be employed concerning the Work under the Contract, and their respective duties. The
Contractor shali keep the data furnished current by supplementing it, as additional information becomes available, Work
performance under the Conlract shall be under the full-time resident direction of:

(a)  The Contractor, if the Contractor is an individual,

(b)  One or more principal partners, if the Contractor is a partnership; or
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(¢)  One or more senior officers, if Contractor is a corporation, association, or similar Jegal entity, However, if the
Contracting Officer approves, a specific person may represent the Contractor in the direction of the Work or persons
holding positions other than those identified in this paragraph.

6.01.21. Publicity Reteases. All publicity rcleases or releases of reports, papers, article, maps or other documents in
any way concerning the Contract or the Work hereunder which the Contractor or any of its subcontractor desires to make for
purposes of publication in whole or in part, shall be subject to approval by the Contracting Officer prior to release.

6.01.22. Prohibition Against Contingent Fees. Contractor warrants that Contractor has not employed or retained any
company or person, other than a bona fide employee working solely for Contractor to solicit or secure the Contract and that
Contractor has not paid or agreed to pay any person, company, corporation, individual, or firm, other than a bona fide
employee working solely for Contractor any fee, commission, percentage, gift, or other consideration contingent upon or
resulting from the award or making of the Contract. For the breach or violation of this provision, the Executive Director
shall have the right to terminate the Contract without liability and, at its discretion, to deduct from the Contract price, or
otherwise recover the full amount of such fee, commission, percentage, gift or consideration.

6.01.23. Program Fraud and False or Fraudulent Statements or Related Acts. Contractor agrees that the
provisions of the Program Fraud Civil Remcdics Act of 1986, as amended, 31 U.S.C. Sec. 3801 et seq. and U.S. DOT
regulations, “Program Fraud Civil Remedies,” 49 C.F.R. Part 31 apply to its actions pertaining to the Contract. Upon
execution of the underlying Contract, the Contractor certifies or affirms the truthfulness and accuracy of any statement it has
make, it makes, it may make, or causes to be made, pertaining to the underlying Contract or the FTA assisted project for
which the Contract Work is being performed. In addition to other penaltics that may be applicable, the Contractor further
acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or
certification, the I'ederal Government reserves the right to impose the penalties of the Program Fraud Civil Remedies Act of
1986 on the Contractor to the extent the Federal Government deems appropriate. The Contractor aiso acknowledges that if
it makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or certification to the Federal
Government under a Contract connected with a project that is financed in whole or in part with Federal assistance originally
awarded by FTA under the authority of 49 U.S.C. § 5307, the Government reserves the right to impose the penalties of 18
U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on the Contractor, to the extent the Federal Government deems appropriate.
Contractor further agrees to include this clause, without modification, in any subcontract issued hereunder.

6.01.24. Program Funding. LYNX's performance and obligations to pay under the Contract are contingent upon the
availability of various Federal, State and local funding.

6.01.25. Subcontracturs and Outside Consultants. Any subcontractors and outside asscciates or consultants required
by the Contractor concerning the services covered by the Contract will be limited to such individuals or firms as were
specifically identified and agreed to by LYNX concerning the award of the Contract. Any substitution in such subcontracts,
associates, or consultants will be subject to the prior approval of the Contracting Officer.

6.01.26. Termination.

(8)  Termilnation For Convenience. LYNX may terminate the Contract, in whole or in part, at any time and for any
reason by wrilten notice to the Contractor when it is in the best interest of LYNX. The Contractor shall be paid its costs,
including Contract close-out costs, and profit on Work performed up to the time of termination. The Contractor shall
promptly submit its termination claim to LYNX to be paid the Contractor, [f the Contractor has any property in its
possession belonging to LYNX, the Contractor will account for the same, and dispose of it in the manner LYNX directs.

(b)  Termination for Defoult, If the Contractor fails to make delivery of the goods or to perform the services within
the time specified herein or any extension thereof, or if the Contractor fails to perform any of the other provisions of the
Contract, or so fails to make progress as to endanger performance of the Contract in accordance with its terms and, in
either of these two circumstances, does not cure such failure within a period of ten (10) days after receiving such notice
from LYNX, thereafter, LYNX may terminate the Contract for default and have the Work completed and the Contractor
shall be iiable for any resulting cost to LYNX. In the event of termination for default, the Contractor will only be paid the
Contract price for supplies delivered and acceptcd, or services performed in accordance with the manner of performance
set forth in the Contract. If, after termination for failurc to fulfill Contract obligations, it is determined that the Contractor
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was not in default, the rights and obligations of the parties shall be the same as if the termination had been issued for the
convenience of LYNX.

(c)  Termination Due to Insufficient Funds. If at any time during the term of the Contract the LYNX Governing
Board makes a determination that LYNX has insufficient funds with which to carry out its performance and obligations
under the Contract, then LYNX may terminate the Contract by delivering a notice of termination to the Contractor. The
effective date of any termination shall be the date which is thirty (30) days following the delivery of the notice of
termination or such later date, if any, specified in the notice of termination. The Contractor shall be paid its costs,
including Contract closeout costs, and profit on Work performed up to the time of termination. The Contvactor shall
promptly submit its claim for final payment to LYNX.

(d)  Termination Due to Fuilure to Receive a Grant or other Funding Device. If at any time during the term of the
Contract YNX ceases to receive a grant or other funding device from a third party with which it intended to pay for the
goods or services Contracted for, then, unless otherwise directed by the LYNX Governing Board, LYNX may tenminate
the Contract by delivering a notice of termination to the Contractor. The effective date of any termination shall be the date
which is thirty (30) days following the delivery of the notice of termination or such later date, if any, specified in the
notice of termination. The Conltractor shall be paid its costs, including Contract closeout costs, and profit on Work
performed up to the time of termination. The Contractor shall promptly submit its claim for final payment to LYNX.

(e)  Damages Upon Termination. Any damages to be assessed to the Contractor as a result of a default termination or
any claim by Contractor for costs resulting from a termination for convenience by LYNX, a termination due to insufficient
funds by LYNX, or a termination due to a failure to receive a grant or other funding device by LYNX will be computed
and allowable in accordance with federal regulations in effect at the time of termination.

6.01.27, Truth in Negotiation. Contractor agrees to executc a Truth-in-Negotiation Certificate in accordance with
Florida Statutes §287.055 stating that the wage rates and other factual unit costs supporting the compensation are accurate,
complete, and current at the time of contracting,

6.01.28. Insurance. For any Contractor that is coming onto LYNX property to provide services such Contractor
agrees to maintain insurance as set forth in Section 6.02.05 unless such services consist solely of dclivering supplies or
materials.

602 PROVISIONS APPLICABLE ONLY TO CONTRACTS EXCEEDING TEN THOUSAND DOLLARS
($10,000)

6.02.01. Recovered Materials, With respect to contracts for items designated by the Environmental Protection
Agency, when LYNX procures at least Ten Thousand Dollars ($10,000) of such materials per year, thc Contractor agrees to
comply with all the requirements of Section 6002 of the Resource Conservation and Recovery Act (RCRA), as amended (42
U.S.C. 6962}, including but not limited to the regulatory provisions of 40 C.F.R. Part 247, and Executive Order 12873, as
they apply to the procurement of the items designated in Subpart B of 40 C.F.R. Part 247.

6.02.02. Approval of Materiais. When required by the Contract or by the Contracting Officer, the Contractor chal!
obtain the Contracting Officer’s approval of the material or articles, which the Contractor contemplates incorporating into
the work. When requesting approval, the Contractor shall furnish to the Contracting Officer full information concerning the
material or articles, including, but not limited to the name of the manufacturer, the model number, and other information
concerning the performance, capacity, nature, and rating of the machinery and mechanical and other equipment. When
directed to do so by the Contracting Officer, the Contractor shall submit samples for appro<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>