REVISED
12/07/09

SOUTH FLORIDA
REGIONAL TRANSPORTATION
AUTHORITY

GOVERNING BOARD

REGULAR MEETING AGENDA

December 11, 2009
9:30 a.m.

South Florida Regional Transportation Authority
Board Room

800 NW 33" Street
Suite 100

Pompano Beach, FL 33064

SFRTA BOARD MEETINGS ARE SCHEDULED ON THE FOURTH FRIDAY OF EACH
MONTH AT 9:30 A.M. FOR FURTHER INFORMATION CALL (954)942-RAIL (7245). TIME
OF MEETINGS SUBJECT TO CHANGE.

SFRTA Board Members

Commissioner Bruno Barreiro Commissioner Kristin Jacobs Felix M. Lasarte
Alice N. Bravo Marie Horenburger George Morgan, Jr.
James A. Cummings Commissioner Jeff Koons, Chair F. Martin Perry

Executive Director
Joseph Giulietti



GOVERNING BOARD REGULAR MEETING
OF DECEMBER 11, 2009

The meeting will convene at 9:30 a.m., and will be held in the Board Room of the South Florida
Regional Transportation Authority, Administrative Offices, 800 NW 33" Street, Suite 100, Pompano
Beach, Florida 33064.

CALL TO ORDER

MOMENT OF SILENCE

PLEDGE OF ALLEGIANCE

AGENDA APPROVAL - Additions, Deletions, Revisions

MATTERS BY THE PUBLIC - Persons wishing to address the Board are requested to complete an
“Appearance Card” and will be limited to three (3) minutes. Please see the Minutes Clerk prior to the
meeting.

CONSENT AGENDA

Those matters included under the Consent Agenda are self-explanatory and are not expected to
require review or discussion. Items will be enacted by one motion in the form listed below. If
discussion is desired by any Board Member, however, that item may be removed from the Consent
Agenda and considered separately.

C1l. MOTION TO APPROVE: Minutes of Governing Board’s Regular Meeting October 16, 2009.

REGULAR AGENDA

Those matters included under the Regular Agenda differ from the Consent Agenda in that items will
be voted on individually. In addition, presentations will be made on each motion, if so desired.

R1. MOTION TO APPROVE: First Amendment to the South Florida Regional Transportation
Authority (SFRTA) FY 2009-2010 Operating Budget, increasing the budget by $300,000. The total
budget for FY 2009-2010 is $57,332,116 (see Exhibit 1).

Department: Finance & Information Technology Department Director: Edward Woods
Project Manager: Elizabeth Walter-Ebersole Procurement Director: Christopher Bross

R2. MOTION TO APPROVE: The issuance of a Purchase Order to Miami-Dade Transit for an
amount not to exceed $50,000 for the purchase of Easy Cards Tickets.

Department: Finance and IT Department Director: Edward T. Woods
Project Manager: Michael Kanefsky Procurement Director: Christopher Bross




R3. MOTION TO APPROVE: The Sub-Recipient Agreement between the South Florida Regional
Transportation Authority (SFRTA) and the Coalition for Independent Living.

Department: Finance and IT Department Director: Edward T. Woods
Project Manager: Carla D. McKeever Procurement Director: Christopher Bross

R4. MOTION TO APPROVE: Second of Three One-Year Options to Agreement No. 06-621
between South Florida Transportation Authority (SFRTA) and the C2 Group, LLC for federal
legislative consultant services, to extend contract term through January 31, 2011, in the firm fixed
price amount of One Hundred Forty Four Thousand Dollars ($144,000) annually, Twelve Thousand
Dollars($12,000) monthly, for a term of one year.

Department: Executive Department Director: Diane Hernandez Del Calvo
Project Manager: Vicki Wooldridge Procurement Director: Chris Bross

R5. MOTION TO APPROVE: Amendment No. 4 to Agreement No. 09-002, between the South
Florida Regional Transportation Authority (SFRTA) and Booz Allen Hamilton, Inc. (BAH) for
technical and procurement support of the Universal Automated Fare Collection (UAFC) System
Procurement and Regional Smart Card program, in the maximum not-to-exceed amount of $623,860,
increasing the total not to exceed contract amount to $ 1,471,993.

Department: Executive Department Director: Jack Stephens
Project Manager: Renee Matthews Procurement Director: Christopher Bross

R6. MOTION TO APPROVE: Second Amendment to Agreement No. 08-004 between the South
Florida Regional Transportation Authority (SFRTA) and Limousines of South Florida, Inc. to
increase the compensation amount in the not-to-exceed amount of $29,000.00 for shuttle bus services
to the NFL Pro Bowl and Super Bowl.

Department: Operations Department Director: Bradley Barkman
Project Manager: James DeVaughn Procurement Director: Christopher Bross

R7. MOTION TO APPROVE: First Amendment to Interlocal Funding Agreement between the
South Florida Regional Transportation Authority (SFRTA) and the City of Boca Raton, to renew the
Shuttle Bus Funding Agreement for one additional year through January 1, 2011, with the City of
Boca Raton compensating SFRTA in the maximum not to exceed amount of $227,252.

Department: Operations Department Director: Bradley Barkman
Project Manager: James De Vaughn Contracts Director: Christopher Bross

R8. MOTION TO APPROVE: Agreement No. 10-1004 between South Florida Regional
Transportation Authority (SFRTA) and MBR Construction, Inc. for Construction Services for
Construction of the Cypress Creek West Parking Lot in the amount of $1,396,000.00.

Department: Engineering & Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Michael Lulo Procurement Director: Christopher Bross




R9. MOTION TO APPROVE: Delegation to the Chair to finalize and execute the Sole Source
Agreement No 09-004, between the South Florida Regional Transportation Authority (SFRTA) and
Cubic Transportation Systems, Inc. (Cubic), in substantially the form provided, (see Exhibit 1) to
procure an Automated Fare Collection System (AFCS), in the maximum not-to-exceed amount of
$14,800,000.00 after approval by Miami-Dade Board of County Commissioners (MDCC) of the
Participation Agreement, previously approved by the Governing Board, between SFRTA and Miami
Dade County for the administration of the centralized computer system for the AFCS.

Department: Executive Department Director: Jack Stephens
Project Manager: Renee Matthews Procurement Director: Chris Bross

INFORMATION / PRESENTATION ITEMS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

I-1 INFORMATION - Planning Technical Advisory Committee (PTAC) Report

COMMITTEE REPORTS / MINUTES

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

PROPERTY TASK FORCE

CONSTRUCTION OVERSIGHT COMMITTEE

PLANNING TECHNICAL ADVISORY COMMITTEE
MARKETING COMMITTEE

OPERATIONS TECHNICAL COMMITTEE

CITIZENS ADVISORY COMMITTEE

AUDIT COMMITTEE

LEGISLATIVE COMMITTEE

ADVISORY COMMITTEE FOR PERSONS WITH DISABILITIES
LEGAL SERVICES COMMITTEE

CTIEMMUOm

MONTHLY REPORTS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

A. ENGINEERING & CONSTRUCTION MONTHLY PROGRESS
REPORTS - All projects are completed

B. RIDERSHIP GRAPHS - September/October

C. ON-TIME PERFORMANCE GRAPHS — September/October

D. MARKETING MONTHLY SUMMARY - September/October
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L.

BUDGETED INCOME STATEMENT - September/October

PAYMENTS OVER $2,500.00 — September/October

REVENUE AND FARE EVASION REPORTS — September/October

SOLICITATION SCHEDULE — September/October

CONTRACT ACTIONS EXECUTED UNDER THE EXECUTIVE DIRECTOR'S
AUTHORITY - September/October

CONTRACT ACTIONS EXECUTED UNDER THE CONSTRUCTION OVERSIGHT
COMMITTEE - September/October

PROPERTY COMMITTEE — PROJECT SCHEDULE - September/October

SECURITY REPORT - September/October

M. EXPIRING CONTRACT REPORT - September/October

OTHER BUSINESS

EXECUTIVE DIRECTOR REPORTS/COMMENTS

LEGAL COUNSEL COMMENTS

CHAIR COMMENTS

BOARD MEMBER COMMENTS

ADJOURNMENT

In accordance with the Americans with Disabilities Act and Section 286.26, Florida Statutes, persons with disabilities needing special accommodation
to participate in this proceeding, must at least 48 hours prior to the meeting, provide a written request directed to the Executive Office at 800 NW 33
Street, Suite 100, Pompano Beach, Florida, or telephone (954) 942-RAIL (7245) for assistance; if hearing impaired, telephone (800) 273-7545 (TTY)

for assistance.

Any person who decides to appeal any decision made by the Governing Board of the South Florida Regional Transportation Authority with respect to
any matter considered at this meeting or hearing, will need a record of the proceedings, and that, for such purpose, he/she may need to ensure that a

verbatim record of the proceedings is made, which record includes the testimony and evidence upon which the appeal is to be based.

Persons wishing to address the Board are requested to complete an “Appearance Card” and will be limited to three (3) minutes. Please see the Minutes

Clerk prior to the meeting.



AGENDA ITEM NO. C1

MINUTES
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD REGULAR MEETING
OF OCTOBER 16, 2009

The regular meeting of the South Florida Regional Transportation Authority Governing Board was
held at 9:30 a.m. on Friday, October 16, 2009 in the South Florida Regional Transportation Authority
Board Room, 800 Northwest 33" Street, Suite 100, Pompano Beach, Florida 33064.

BOARD MEMBERS PRESENT:

Bruno Barreiro, Vice Chair, Miami-Dade County Commissioner

Alice N. Bravo, Florida Department of Transportation, District VI - via telephone
James A. Cummings, Citizen Representative, Broward County

Marie Horenburger, Citizen Representative, Palm Beach County

Kristin Jacobs, Broward County Commissioner

Jeff Koons, Chair, Palm Beach County Commissioner

Felix M. Lasarte, Citizens Representative, Miami-Dade County

George Morgan, Governor’s Appointee - via telephone

F. Martin Perry, Governor’s Appointee

BOARD MEMBERS ABSENT:

ALSO PRESENT:

Joseph Giulietti, Executive Director, SFRTA

Jack Stephens, Deputy Executive Director, SFRTA

Brad Barkman, Director of Operations, SFRTA

Chris Bross, Director of Procurement, SFRTA

Diane Hernandez Del Calvo, Director of Administration, SFRTA
Renee Matthews, Special Projects Manager, SFRTA

Teresa Moore, General Counsel, SFRTA

Jeffrey Olson, Staff Counsel, SFRTA

Edward Woods, Director of Finance & IT, SFRTA

Sandra Thompson, Executive Administrative Coordinator, SFRTA

CALL TO ORDER

The Chair called the meeting to order at 9:35 a.m.

MOMENT OF SILENCE

PLEDGE OF ALLEGIANCE




AGENDA APPROVAL

The Chair called for approval of the Agenda.

Mr. Joe Giulietti requested the following revisions to the Agenda.

Addition of Agenda Item R2- EXHIBIT 1 — Agreement No. 10-002 between SFRTA and West
Construction, Inc., for construction services for the Golden Glades Station Stucco Repairs and
station painting in the amount of $246,000.

And revision of Agenda Item R 4, EXHIBIT 1- Participation Agreement Between Miami-Dade
County and SFRTA. Revised as of 10/15/09.

Board Member Horenburger requested a reorder of the Agenda to hear Agenda Item R5 -
MOTION TO APPROVE: Recommendations of the legal Services committee, first.

Board Member Marie Horenburger moved for approval of the Agenda as amended.

The motion was seconded by Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

CONSENT AGENDA

Those matters included under the Consent Agenda are self-explanatory and are not expected to
require review or discussion. Items will be enacted by one motion in the form listed below. If
discussion is desired by any Board Member, however, that item may be removed from the Consent
Agenda and considered separately.

C1l. MOTION TO APPROVE: Minutes of Governing Board’s Regular Meeting August 28, 2009.

Board Member Marie Horenburger moved for approval of the Consent Agenda. The

motion was seconded by Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

SFRTA Governing Board
October 16, 2009
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REGULAR AGENDA

Those matters included under the Regular Agenda differ from the Consent Agenda in that items will
be voted on individually. In addition, presentations will be made on each motion, if so desired.

REVISED ORDER

R5. MOTION TO APPROVE: Recommendations of the Legal Services Committee:

1) Reject all proposals received in response to RFP No. 09-008, General Counsel
Legal Services, citing the fee structure in the RFP as a major concern and due to its
decision to recommend the hiring of an in-house attorney to serve as General
Counsel,

2) Hire an in-house attorney to serve as General Counsel;

3) Once the RFP process has been terminated, negotiate hourly rates with the
Akermann Senterfitt, Berger Singerman, Shutts and Bowen and Williams Wilson
& Sexton to provide specialized legal services to the Authority.

Board Member Perry, Chair of the Legal Services Committee addressed the Board. He reported
that the Committee was charged with evaluating the benefits of hiring in-house counsel; to
determine the advantages and disadvantages of an in-house counsel; to review the legal costs and
the history of the legal functions of the SFRTA; and future legal functions that the Authority may
require.

Board Member Jim Cummings moved for approval and to proceed to negotiations

with in-house counsel. The motion was seconded by Board Member Marie Horenburger.
The Chair opened the floor for discussion.
Board Member Bravo inquired as to the typical annual costs of legal counsel.

Ms. Teresa Moore, General Counsel, SFRTA responded that the average cost of legal services has
been $350,000 per year over the 7 year contract.

Mr. Dan Glickman of Deerfield Beach, Florida addressed the Board. Mr. Glickman noted that
per the SFRTA Bylaws, the General Counsel would report to the Board. He continued that under
the SFRTA Bylaws that in-house counsel will be subject to the same restrictions as the Executive
Director.

Board Member Horenburger inquired if the specialty law fields were limited to the proposed
firms.

SFRTA Governing Board
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Board Member Cummings responded that specialty law fields would not be limited to the
proposed firms.

The Chair introduced new Board Member Commissioner Kristin Jacobs of Broward County.

Commissioner Jacobs inquired if a library of attorneys is being amassed for their expertise and
should their expertise not be sufficient for the issue at hand, will the SFRTA have the ability to go
beyond the listed firms.

Board Member Cummings stated that the SFRTA currently consults specialists in labor law.

Ms. Moore commented that Kaplan, Kirsh and Rockwell are subcontracted under the current
Greenberg Traurig contract. Ms. Moore recommended that their expertise in railroad labor law
be retained.

Board Member Jim Cummings amended the motion to include the law firm Kaplan,
Kirsh and Rockwell to be retained for the specialized field of railroad labor law. Board

Member Marie Horenburger seconded the amended motion.

Board Member Perry commented that the Committee requires assistance from the staff in regards
to the costs and budgeting and that the SFRTA will need to benefit from the hiring of an in-house
counsel. He stated that the in-house counsel will be working directly with the Executive Director.

There was Board discussion on supervisory issues, advertising the position for government
transparency and economic feasibility.

Board Member Marie Horenburger modified the motion- part 2) to state, “Hire
Teresa Moore to serve as in-house General Counsel subject to negotiations of the
Committee and approval of the Board. Board Member Jim Cummings seconded the

modification.
The Chair requested the motion to be restated for clarification.
The secretary restated the motion.

MOTION TO APPROVE: Recommendations of the Legal Services Committee:

1) Reject all proposals received in response to RFP No. 09-008, General Counsel
Legal Services, citing the fee structure in the RFP as a major concern and due
to its decision to recommend the hiring of an in-house attorney to serve as
General Counsel;

2) To hire Teresa Moore as in-house attorney and to proceed with negotiations;

SFRTA Governing Board
October 16, 2009
skt



3) Once the RFP process has been terminated, negotiate hourly rates with the
Akermann Senterfitt, Berger Singerman, Shutts and Bowen and Williams
Wilson & Sexton to provide specialized legal services to the Authority and to
retain Kaplan Kirsch and Rockwell as railroad labor law specialists.

The Chair authorized the Legal Services Committee to obtain the necessary information to
make a recommendation back to the SFRTA Governing Board.

The Chair called for a vote.
Commissioner Bruno Barreiro — Yes
Board Member Alice Bravo — No
Board Member Jim Cummings — Yes
Commissioner Kristin Jacobs — Yes
Board Member Marie Horenburger — Yes
Commissioner Jeff Koons — No
Board Member Felix Lasarte - Yes
Board Member George Morgan — No
Board Member Martin Perry - Yes

The vote was 6:3 in favor of the motion.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried.

MATTERS BY THE PUBLIC

Mr. Jim Smith, of Delray Beach, Florida, representing Safety As Floridians’ Expect (S.A.F.E.)
addressed the Board. Mr. Smith handed out reports of the progress on S.A.F.E. Tri-Rail Pledge &
Petition Campaign and gave an update.

Board Member Horenburger thanked Mr. Smith his efforts and for the pledges he was able to
secure in support of a dedicated funding source for Tri-Rail.

Board Member Cummings stated that the drafted Bill needs to be put out for public notice.

Mr. Tomas Boiton, of Lake Park, Florida, representing Citizens for Improved Transit (CIT)
addressed the Board. Mr. Boiton stated that CIT is actively pursuing public support through
public forms to gain support for dedicated funding for Tri-Rail.
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Board Member Jacobs requested, of Mr. Boiton, that the information be sent via electronic
version.

Mr. Dan Glickman of Deerfield Beach, Florida, addressed the Board. Mr. Glickman thanked the
Board for volunteering their time. He considers Tri-Rail to be a success. He stated that after 6
years of SFRTA, he had hoped that there would be regional pilot projects across county lines in
regards to State Road 7 or Federal Highway.

The Chair stated that the Palm Beach County Commission/MPO adopted a 20 year plan. These
plans will be coordinated with the other MPO’s and this will facilitate a regional plan.

There was discussion regarding other revenue sources, particularly from the “managed lanes
program.” Board Member Bravo commented that there is no excess revenue from the program
and she will report on it at the next meeting.

R1. MOTION TO APPROVE: The reallocation of funds approved by the Board under
Agreement No. 03-195 with Colorado Railcar Manufacturing (CRM) for staff to enter into
agreements to purchase spare parts from CRM’s sub-vendors in the amount of $591,387.

Board Member Marie Horenburger moved for approval. The motion was seconded by

Board Member Felix Lasarte.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

R2. MOTION TO APPROVE: Agreement No. 10-002, between the South Florida Regional
Transportation Authority (SFRTA) and West Construction, Inc. for construction services for the
Golden Glades Station Stucco Repairs and station painting in the amount of $246,000.

Board Member Marie Horenburger moved for approval as modified. The motion was

seconded by Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

R3.
REQUESTED ACTIONS:

(A) MOTION TO APPROVE: Agreement No. 09-007(A), between South Florida Regional
Transportation Authority (SFRTA) and HDR Engineering, Inc., for Transportation Planning
Consultant Services, for a period of three (3) years, with the option to renew for an additional two
(2) one (1) year option periods, in the maximum not-to-exceed amount of $5,000,000.
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(B) MOTION TO APPROVE: Agreement No. 09-007(B), between South Florida Regional
Transportation Authority (SFRTA) and HNTB Corporation, for Transportation Planning
Consultant Services, for a period of three (3) years, with the option to renew for an additional two
(2) one (1) year option periods, in the maximum not-to-exceed amount of $5,000,000.

(C) MOTION TO APPROVE: Agreement No. 09-007(C), between South Florida Regional
Transportation Authority (SFRTA) and Jacobs Engineering Group, Inc., for Transportation
Planning Consultant Services, for a period of three (3) years, with the option to renew for an
additional two (2) one (1) year option periods, in the maximum not-to-exceed amount of
$5,000,000.

(D) MOTION TO APPROVE: Agreement No. 09-007(D), between South Florida Regional
Transportation Authority (SFRTA) and Kimley-Horn and Associates, Inc., for Transportation
Planning Consultant Services, for a period of three (3) years, with the option to renew for an
additional two (2) one (1) year option periods, in the maximum not-to-exceed amount of
$5,000,000.

(E) MOTION TO APPROVE: Agreement No. 09-007(E), between South Florida Regional
Transportation Authority (SFRTA) and PB Americas, Inc., for Transportation Planning
Consultant Services, for a period of three (3) years, with the option to renew for an additional two
(2) one (1) year option periods, in the maximum not-to-exceed amount of $5,000,000.

Board Member Felix Lasarte moved for approval of “A”; “B”; “C”; ‘D’; and “E”.

The motion was seconded by Board Member Marty Perry.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

R4. MOTION TO APPROVE: Participation Agreement between the South Florida Regional
Transportation Authority (SFRTA) and Miami-Dade County (County) for the administrative
management of a centralized universal automated fare collection system.

Board Member Marie Horenburger moved for approval as revised. The motion was

seconded by Board Member Jim Cummings.

The Chair called for further discussion and/or opposition to the motion. Upon hearing

none, the Chair declared the motion carried unanimously.

SFRTA Governing Board
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INFORMATION / PRESENTATION ITEMS

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

I-1 INFORMATION — Equal Employment Opportunity Report Year End 2008

The Chair congratulated staff on a favorable report and requested that this report be forwarded to
the Chairs of the County Commissions.

Ms. Diane Hernandez Del Calvo, Director of Administration/EEO Officer, SFRTA and Ms.
Loraine Cargill, Transportation Planning Manager/EEO Officer, SFRTA addressed the Board.
Ms. Hdz. Del Calvo reported that the 2008 Equal Employment Opportunity Report for SFRTA
had passed the FTA audit and credited the Human Resources Department with helping to obtain
the diversity goals. Ms. Hdz. Del Calvo introduced Ms. Cindy Matson, EEO Consultants.

Ms. Matson gave an overview of the report.

[-2 INFORMATION - Planning Technical Advisory Committee (PTAC) Report

COMMITTEE REPORTS / MINUTES

Action not required, provided for information purposes only. If discussion is desired by any Board
Member, however, that item may be considered separately.

PROPERTY TASK FORCE

CONSTRUCTION OVERSIGHT COMMITTEE

PLANNING TECHNICAL ADVISORY COMMITTEE
MARKETING COMMITTEE

OPERATIONS TECHNICAL COMMITTEE

CITIZENS ADVISORY COMMITTEE

AUDIT COMMITTEE

LEGISLATIVE COMMITTEE

ADVISORY COMMITTEE FOR PERSONS WITH DISABILITIES
LEGAL SERVICES COMMITTEE

~TIE@MMUOm»

MONTHLY REPORTS

Action not required, provided for information purposes only. If discussion is desired by any
Board Member, however, that item may be considered separately.

A. ENGINEERING & CONSTRUCTION MONTHLY PROGRESS
REPORTS - All projects are completed

Board Member Cummings requested an update on the Cypress Creek project.

SFRTA Governing Board
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Mr. Bill Cross, Planning Manager, SFRTA addressed the Board. He stated that the project
design is ready for Board approval and will be presented at the November/December meeting.

RIDERSHIP GRAPHS

ON-TIME PERFORMANCE GRAPHS

Board Member Cummings commented positively on the 90% OTP.

MARKETING MONTHLY SUMMARY

BUDGETED INCOME STATEMENT

PAYMENTS OVER $2,500.00

REVENUE AND FARE EVASION REPORTS

SOLICITATION SCHEDULE

CONTRACT ACTIONS EXECUTED UNDER THE EXECUTIVE DIRECTOR'S
AUTHORITY

CONTRACT ACTIONS EXECUTED UNDER THE CONSTRUCTION OVERSIGHT
COMMITTEE

PROPERTY COMMITTEE — PROJECT SCHEDULE - Current

SECURITY REPORT

EXPIRING CONTRACT REPORT

EXECUTIVE DIRECTOR REPORTS/COMMENTS

Mr. Giulietti announced that the SFRTA has been approached about operating trains during the
Super Bowl and the Pro Bowl at the Miami venue. The preliminary figures show that the SFRTA
would have to pay approximately $20,000 per event for bussing and train coordination. There is
more planning involved due to FTA rules requirements and restrictions. Mr. Giulietti stated that
this is being brought to the Board for Board support and consideration.

Commissioner Jacobs commented that the Super Bowl has requirements to offset carbon
footprints. She stated that there may be additional dollars through the Super Bow!l program.

The Chair stated his support for the program and authorized staff to research and offer SFRTA
services to offset the carbon footprints.

LEGAL COUNSEL COMMENTS

SFRTA Governing Board
October 16, 2009
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Ms. Teresa Moore announced that the next SFRTA Governing Board Meeting is scheduled for
December 11, 2009.

CHAIR COMMENTS

The Chair commented on his trip to Washington, D. C. and his visits with senators, congressmen
and members of the Federal Transit Administration (FTA). He informed that he was
accompanied by Mayor Buddy Dyer of Orlando and Senator Ted Deutch. There was a consistent
message that if an entity receives federal dollars, there are 13-C labor protection responsibilities.
He commented on an agreement that was reached between the State of Massachusetts and CSXT
regarding corridor liability and the implications for Florida. The message from the FTA
Administrator, Peter Rogoff is that State support for Tri-Rail is of great importance in the federal
government considering federal funds to the State.

BOARD MEMBER COMMENTS

Board Member Cummings stated that he is encouraging the business community of South Florida,
Central Florida and the Tampa/St. Petersburg area to become engaged in the dedicated funding
for Tri-Rail. He stated that business members had met with Senator Atwater and reviewed the
proposed bill.

Mr. Giulietti stated that during the APTA Conference, he and Board Members Cummings and
Horenburger had opportunities to speak with FTA Secretary Ray LaHood, FTA Administrator
Peter Rogoff, and the FRA Deputy Administrator. A clear message from the federal government
is if the State is going after federal funds, the State must fund the existing agencies. If Tri-Rail
service falls below the Full Funding Grant Agreement (FFGA) service levels, the federal
government will request a return of the $256 million. This will be taken into consideration where
future funds will go. The federal government considers Tri-Rail to be a success.

The Chair requested of the Board Members to take action with civic groups and to notify staff of
their engagement.

Board Member Perry mentioned that Senator LeMieux had spoken several times about SunRail
and not mentioned Tri-Rail. The Senator has great influence with the legislatures in Florida and it
would be supportive if the Senator would connect Tri-Rail with SunRail. He emphasized the
need to engage the business community in this endeavor to secure dedicated funding and to
continue to receive resolutions from the various chambers and civic organizations. Board Member
Perry made note that the SFRTA business plan should be posted on the website to display to the
public and business community the progress of projects and future of Tri-Rail.

Mr. Giulietti responded that Board Member Perry’s comments are taken in earnest and that he
would arrange a meeting with the planning department to answer his particular questions.

Board Member Horenburger inquired about the union issues during the last legislative session and
asked if these issues have been resolved.
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The Chair responded that a meeting with Senator Deutch and Mayor Dyer led to resolution of the
labor protection issues. SunRail will be modeled after the Massachusetts deal.

After Board discussion, the Chair requested a Transit Oriented Development (TOD) presentation
of the corridor.

Mr. Giulietti commented that the federal government is supportive of TOD’s. The SFRTA has
attempted two TOD’s and to date and has not been successful. He stated that the SFRTA does
not own the corridor or development rights. FDOT owns the corridor. In order to develop the
corridor the SFRTA has to purchase the sites for development. This can be explored once the
SFRTA goes to Phase B.

Board Member Perry stated that there is an opportunity for conceptual plans to induce developers
to come in and propose TOD’s.

The Chair wished several Board Members a Happy Birthday.
Commissioner Barreiro commented on the Miami Intermodal Center (MIC) and the airport. He
stated that construction is nearing completion and due in 2010 to have all the connections in

place.

The Chair stated that Palm Beach International Airport traffic is down 20-22%. Palm Beach
County needs Tri-Rail to deliver people to the area.

ADJOURNMENT

There being no further business, the meeting adjourned at 11:17 a.m.
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Tracking No._12110972 AGENDA ITEM NO. Rl

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular

FISCAL YEAR 2009-2010
OPERATING BUDGET AMENDMENT NO. 1

REQUESTED ACTION:

MOTION TO APPROVE: First Amendment to the South Florida Regional Transportation
Authority (SFRTA) FY 2009-2010 Operating Budget, increasing the budget by $300,000. The
total budget for FY 2009-2010 is $57,332,116 (see Exhibit 1).

SUMMARY EXPLANATION AND BACKGROUND:

This budget amendment is comprised of the following transactions:

Revenue:

1. FDOT JPA-Marketing Smart Card: A Joint Participation Agreement (JPA) between
the Florida Department of Transportation (FDOT) and the SFRTA will fund the
Smart Card Campaign and specialized needs associated with the launch of the
Integrated Fare Collection System currently taking place in Miami-Dade County at a
cost of approximately $300,000.

Expenses:

2. Marketing Expenses: A regional launch of the Integrated Fare Collection System
(Smart Card) and associated costs not to exceed $300,000.

Department: Finance & Information Technology Department Director: Edward Woods
Project Manager: Elizabeth Walter-Ebersole Procurement Director: Christopher Bross

FISCAL IMPACT: This budget amendment increases the FY 2009-2010 Operating Budget by
$300,000.

EXHIBITS ATTACHED:  Exhibit 1 — Revised FY 2009-2010 Appropriations.
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TRAIN REVENUE

Train Service Revenue
Interest Income/Other Income
TOTAL TRAIN REVENUE

OPERATING ASSISTANCE
FTA-Planning Grant

FTA-Preventive Maintenance

FHWA

FDOT JPA-Operating assistance
FDOT JPA-Marketing Smart Card
FDOT JPA-Marketing Go Green

FDOT JPA-Dispatch Service

FDOT JPA-Maintenance of NRB

FDOT JPA-Dispatch Service Carryover
FDOT JPA-Feeder Service

FDOT JPA-Feeder Service Block Grant
County Operating Assistance

Other Local Funding

Recurring County Funding SS 343.58

TOTAL ASSISTANCE

TOTAL REVENUE

APPROPRIATIONS

Operations

Train & Station Maintenance

Personnel Expense

General & Administrative

Marketing

Professional Fees

Reserve

Expenditures Transferred to Capital Budget

TOTAL APPROPRIATIONS

SOUTH FLORIDA

REGIONAL TRANSPORTATION AUTHORITY

FY 2009-2010 1st REVISED
APPROVED BUDGET FY 2009-2010

BUDGET AMENDMENT BUDGET
10,212,434 - 10,212,434
165,000 - 157,500
10,377,434 - 10,377,434
1,500,000 - 1,500,000
9,223,847 - 9,223,847
4,000,000 - 4,000,000
12,705,000 12,705,000
- 300,000 300,000
250,000 250,000
979,068 979,068
440,000 440,000
1,550,000 1,550,000
2,000,000 2,000,000
1,040,767 1,040,767
4,695,000 4,695,000
261,000 261,000
8,010,000 8,010,000
46,654,682 300,000 46,954,682
57,032,116 300,000 57,332,116

SOUTH FLORIDA

REGIONAL TRANSPORTATION AUTHORITY

FY 2009-2010 1st REVISED
APPROVED BUDGET FY 2009-2010
BUDGET AMENDMENT BUDGET

31,524,925 5 31,524,925
12,565,767 . 12,565,767
9,061,251 - 9,061,251
2,068,995 - 2,068,995
1,020,088 300,000 1,320,088
1,266,090 : 1,266,090
500,000 . 500,000
(975,000) « (975,000)

$ 57,032,116 $ 300,000 $ 57,332,116

Exhibit 1
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SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[ ] Consent [X] Regular

PURCHASE OF EASY CARDS TICKETS
FROM MIAMI-DADE TRANSIT

REQUESTED ACTION:

MOTION TO APPROVE: The issuance of a Purchase Order to Miami-Dade Transit for an
amount not to exceed $50,000 for the purchase of Easy Cards Tickets.

SUMMARY EXPLANATION AND BACKGROUND:

At the October 16, 2009 Governing Board Meeting, the Governing Board approved a
Participation Agreement between the South Florida Regional Transportation Authority (SFRTA)
and Miami-Dade County for the administrative management of a centralized universal automated
fare collection system. The agreement calls for the SFRTA to pay Miami-Dade transit fifty cents
per ticket. The SFRTA has purchased 50,000 tickets for the period covering October 1, 2009 to
December 31, 2009, for a total cost of $25,000. This purchase was made under the Executive
Director’s purchase authority, which is up to $25,000. This purchase order is for an additional
100,000 tickets, which is the estimated number of tickets needed for the remainder of Fiscal Year
2010, with a cost of $50,000.

Department: Finance and IT Department Director: Edward T. Woods
Project Manager: Michael Kanefsky Procurement Director: Christopher Bross

FISCAL IMPACT: The funds for this Purchase Order are available in the FY 2010 Operating
Budget.

EXHIBITS: N/A
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SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[_] Consent Regular

FEDERAL TRANSIT ADMINISTRATION JOB ACCESS REVERSE COMMUTE (49 U.S.C.
5316) AND NEW FREEDOM PROGRAMS (49 U.S.C. 5317)

REQUESTED ACTION:

MOTION TO APPROVE: The Sub-Recipient Agreement between the South Florida Regional
Transportation Authority (SFRTA) and the Coalition for Independent Living.

SUMMARY EXPLANATION AND BACKGROUND:

The Job Access Reverse Commute (JARC) and New Freedom programs are two grants
administered by the Federal Transit Administration (FTA). The JARC program assists
individuals in making a successful transition from welfare to work by addressing the unique
transportation challenges faced by welfare recipients and low-income persons seeking to get and
keep jobs. The New Freedom program was established to support new public transportation
services and public transportation alternatives beyond those required by the American with
Disabilities Act of 1990.

The FTA notified the Miami Southeast Florida Urbanized Area (UZA) that it would lose funding
through these programs unless a formal regional process for JARC and New Freedom programs
was established. Per discussions with the FTA, the support of the UZA transit partners, and the
Metropolitan Planning Organizations (MPOs), the SFRTA agreed to become the designated
recipient of these funds for the UZA. A designation letter was signed by the Florida Department
of Transportation (FDOT), Marion Hart Jr.,, State Public Transportation and Modal
Administrator, on April 8, 2009, on behalf of the Governor, and submitted to the FTA.

(Continued page 2)
Department: Finance and IT Department Director: Edward T. Woods
Project Manager: Carla D. McKeever Procurement Director: Christopher Bross

FISCAL IMPACT: By administrating the JARC and New Freedom programs, the SFRTA will
receive approximately $106,502 in administrative cost reimbursements.

EXHIBITS ATTACHED:  Exhibit 1 — Coalition for Independent Living Sub-Recipient
Agreement
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FEDERAL TRANSIT ADMINISTRATION JOB ACCESS REVERSE COMMUTE (49 U.S.C.
5316) AND NEW FREEDOM PROGRAMS (49 U.S.C. 5317)

SUMMARY EXPLANATION AND BACKGROUND (Contd.):

As the FTA designated recipient for the JARC and New Freedom programs, the SFRTA is
responsible for the administration of the programs. Up to ten (10) percent of the program funds
are available to reimburse the SFRTA administrative costs. The SFRTA completed a very
aggressive schedule to secure the funds available though the JARC and New Freedom programs
for FY 2007. The SFRTA was required to conduct a competitive project selection process,
review and certify each agency’s compliance with the FTA requirements and submit grant
applications to the FTA by July 15, 2009.

The SFRTA Planning Technical Advisory Committee (PTAC), which includes representatives
from three MPOs, three transit providers, two regional planning councils and the two FDOT
districts, reviewed the applications and made recommendations to the SFRTA Governing Board.
The SFRTA Governing Board is responsible for final approval and certification of selected
JARC and New Freedom applications for the UZA. The SFRTA Governing Board approved the
PTAC funding recommendations for the JARC and New Freedom applications at its June 26,
2009, meeting. The Coalition for Independent Living was selected as one of the New Freedom
grant recipients.

Staff is requesting the Governing Board approval of the Sub-Recipient Agreement between the
SFRTA and the Coalition for Independent Living to secure $50,000 in FTA New Freedom grant
funds for the GETTING THERE project.
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SUBRECIPIENT AGREEMENT

Subrecipient: Grant Number: FL-57-X017
Coalition for Independent Living Options, Inc.

Address:
6800 Forest Hill Boulevard, West Palm Beach, Florida 33413

Project Description: GETTING THERE, taxi vouchers, subsidized taxi for seniors, disabled, low
income workers, travel trainer and increased transit boundaries

Project Activity Period: October 31, 2009 through December 31, 2012

Estimated Project Amount: $ 100,000 SFRTA Action
Section 5317 NF Funds: $ 50,000 Item No:
Local Match: $ 50,000 Date:
Federal Grant No: FL-57-X017
CFDA No. : 20521

AGREEMENT

THIS AGREEMENT is made and entered into by and between the South Florida Regional
Transportation Authority (SFRTA) and the Coalition for Independent Living Options, Inc. (CILO),

each acting by and through its duly authorized officers.

WHEREAS:

1. The SFRTA, acting in its role as the Miami Urbanized Area Designated Recipient, submitted an

application to the Federal Transit Administration (FTA) for federal grant funds under the FTA’s
New Freedom Program pursuant to 49 U.S.C. Section 5317, which included CILO’s project as
described herein.

. The FTA’s New Freedom Program is authorized under the provisions set forth in the Safe,
Accountable, Flexible, Efficient Transportation Equity Act: A Legacy for Users, (SAFETEA-LU),
enacted on August 10, 2005, as codified at 49 U.S.C. 5317.

3. The FTA’s New Freedom Program aims to provide additional tools to overcome existing barriers

facing Americans with disabilities seeking integration into the work force and full participation in
society. The New Freedom Program seeks to reduce barriers to transportation services and expand
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the transportation mobility options available to people with disabilities beyond the requirements of
the American with Disabilities Act.

4. The SFRTA received New Freedom grant funds from the FTA pursuant to grant number FL-57-
X017.

5. This Agreement is intended to memorialize the terms under which CILO is to receive the FTA grant
funds.

NOW THEREFORE, The SFRTA and CILO agree as follows:

ARTICLE L. COALITION OF INDEPENDENT LIVING OPTIONS, INC. WORKSCOPE:
APPROVED BUDGET AND MATERIAL REPRESENTATIONS

1.01 Workscope. CILO agrees to perform and complete in a satisfactory and proper manner the
Workscope specified on Exhibit A (FTA Grant Application) in accordance with the terms and
conditions of this Agreement. The Workscope details the activities to be completed by CILO
and a proposed schedule for the completion of the Workscope. All Workscope activities must
be consistent with the approved Workscope and the approved budget detailed below. Any
proposed change in the scope of work is not effective until CILO receives written approval
from the SFRTA Project Manager.

1.02 Approved Budget. CILO agrees to complete the Workscope in accordance with the approved
budget specified on Exhibit A. The approved budget details the cost associated with each
scope of work activity. Any request for re-budgeting in excess of twenty percent (20%) of the
approved budget must be in writing and approved in writing by the SFRTA Project Manager.
Re-budgeting of project funds among the existing approved budget items of the Workscope are
allowable without prior approval if the amount of project funds to be transferred is less than
twenty percent (20%) of the approved budget. However, re-budgeting between operating and
capital line items is not allowable due to differing match requirements.

1.03 Material Representations. CILO agrees that all representations contained in its application
for grant assistance are material representations of fact upon which the SFRTA relied in
awarding this grant and are incorporated by reference into this Agreement.

ARTICLEIL. AUTHORIZED USE OF GRANT AND MATCHING FUNDS; ELIGIBILITY
OF COST

2.01. Authorized Use of Grant and Matching Funds. CILO is only authorized to use the grant
funds subject to this agreement for costs directly incurred for the performance of the
Workscope during the Project Activity Period as specified in section 6.01, and in accordance
with the approved budget.
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Eligibility of costs. All expenses are subject to FTA regulations including:

FTA Master Agreement (http://www.fta.dot.gov/documents/16-Master.pdf)

e Uniform Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments, 49 CFR Part 18
(http://www.access.gpo.gov/nara/cfr/waisidx_06/49¢fr18_06.html)

e Uniform Administrative Requirements for Grants and Agreements with Institution of Higher
Education, Hospitals, and other Non-Profit Organizations, 49 CFR Part 19
(http://www.access.gpo.gov/nara/cfr/waisidx _05/49cfr19_05.html)

e Grant Management Requirements, FTA Circular 5010.1D
(http://www.fta.dot.gov/laws/circulars/leg_reg 8640.html)

e Third Party Contracting Requirements, FTA Circular 4220.1F,

(http://www .fia.dot.gov/laws/circulars/leg_reg_8641.html) (See also paragraph 10.05)

o New Freedom Guidance, FTA Circular C 9045.1

(http://www.fta.dot.gov/laws/circulars/leg_reg_6624.html)

CILO acknowledges that the federal requirements in this article and throughout this Agreement
are subject to change and agrees that the most recent of these requirements shall govern this
Agreement at any particular time.

The listed documents are incorporated by reference into this Agreement. Copies of these
documents are available at the internet websites indicated or, upon request by CILO, from the
SFRTA.

ARTICLE III. GRANT AMOUNT, MATCH AND PAYMENT

3.01

3.02

3.03

Estimated Project Amount. The total estimated cost of the Workscope is $100,000 consisting
of the Maximum Federal Grant amount and CILO’s required match.

Maximum Federal Grant Amount. The SFRTA awards to the recipient a grant of up to
$50.000 for the Workscope. In no event will the SFRTA obligation under this Agreement
exceed the lesser of the following:

A. The Maximum Federal Grant Amount; or

B. The combination of 50% of the total net operating Workscope expenditures plus 80% of
capital Workscope expenditures.

SFRTA shall bear no responsibility for cost overruns that may be incurred by CILO in
performance of the Workscope. If it appears likely that additional funds will be needed to
complete the Workscope, the parties will meet to discuss the possibility of amending this
Agreement.

CILO Match. CILO has an obligation under this Agreement to share in the costs of project by
providing a local match from sources other than from FTA funds, i.e. not less than $30,000
against the Maximum Grant Amount. The eligibility and use of matching funds shall be
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3.05

3.06

3.07
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governed by applicable federal law, regulations and guidance. If the final expenses for the
Workscope are less than the Estimated Project Amount, then local match shall be reduced to
fifty percent (50%) of the final Workscope amount. If the final expenses for the Workscope
exceed the Estimated Project Amount, CILO is responsible for providing the funds to cover the
final costs and expenses.

Reimbursement. Expenses will be reimbursed by the SFRTA based on submission of an
invoice from CILO using form attached hereto as Exhibit B. Invoices should be submitted in
triplicate on the approved form with the following attachments on each copy:

A. Copies of all receipts for expenses paid during the period; and

B. Disadvantaged Business Enterprise (DBE) report for each third party contract using the
approved form attached hereto as Exhibit C (see section 5.04).

CILO shall submit any additional data and information requested by the SFRTA to support
CILO’s reimbursement request and shall submit any additional data and information that may
be required by the federal government for reporting to the FTA.

Upon the SFRTA review and approval of CILO’s request, the SFRTA will distribute to CILO
the approved reimbursement amount. The SFRTA may deny part of any reimbursement request
if it reasonably believes that it is not a supportable Workscope expense. No reimbursement
request will be made which would cause the distribution of grant funds to exceed,
cumulatively, through such payment, the limits in Article III. Distribution of any funds or
approval of  any report is not to be construed as the SFRTA’s waiver of any CILO
noncompliance with this Agreement.

Repayment of Unauthorized Use of Grant Funds. Upon a finding by the SFRTA that CILO
has made an unauthorized or undocumented use of grant funds, and upon a written demand for
repayment issued by the SFRTA, CILO shall promptly repay such amounts to the SFRTA.

Reversion of Unexpended Grant Funds. All funds granted by the SFRTA under this
Agreement that have not been expended for Workscope activities during the Project Activity
Period shall revert to the SFRTA.

Grant Contingent on Federal Funding. CILO acknowledges and agrees that the SFRTA’s
payment of funds under this Agreement is contingent on the SFRTA receiving grant funds from
the FTA. If, for any reason, the FTA reduces the amount of the SFRTA FTA Grant, or
otherwise fails to pay part of the cost or expense of the Workscope in this Agreement, only
outstanding incurred costs shall be eligible for reimbursement. CILO and its contractors and
subcontractors further agree to pay any and all lawful claims arising out of or incidental to the
performance of the Workscope covered by this Agreement in the event the FTA does not pay
the same, and in all events, agrees to hold the SFRTA harmless from those claims and from any
claims arising out of this Agreement. Notwithstanding any other provisions of the Agreement,
in the event the FTA rescinds funding for the FTA Grant, the SFRTA may immediately
terminate this Agreement by written notice to CILO.
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ARTICLEIV. ACCOUNTING AND RECORDKEEPING REQUIREMENTS

4.01

4.02

4.03

Documentation of Workscope Costs. All costs charged to the Workscope, whether paid with
grant funds or charged as CILO’s match, must be supported by proper documentation,
including properly exccuted payrolls, time records, invoices, contracts, receipts for expenses, or
vouchers, evidencing in detail the nature and propriety of the charges.

Establishment and Maintenance of Workscope Information. CILO agrees to establish and
maintain accurate, detailed and complete separate book, accounts, financial records,
documentation, and other evidence relating to: (2) CILO’s match under this Agreement, and (b)
the receipt and expenditure of all grant funds. These documents shall include the property
records required by Article VIII of this Agreement. CILO shall establish and maintain all such
information in accordance with generally accepted accounting principles and practices and
shall remain intact all Workscope information until the latest of:

A Six (6) years following the term of this Agreement; or

B. If any litigation claims, or audit is commenced during either such period, when all such
litigation, claims or audits have resolved.

Audit. The accounts and records of the parties relating to this Agreement shall be audited in
the same manner as all other accounts and records of CILO are audited. During the time of
maintenance of information under paragraph 4.02, authorized representatives of the SFRTA,
the Legislative Auditor and or State Auditor, the United States Secretary of Transportation, the
FTA Administrator, and the United States Comptroller General will have access to all such
books, records, documents, accounting practices and procedures, and other information for the
purpose of inspection, audit, and copying during normal business hours. The parties will
provide facilities for such access and inspection.

ARTICLEV. REPORTING AND MONITORING REQUIREMENTS

5.01

Quarterly Milestone Progress Reports. CILO shall submit quarterly milestone progress
reports to SFRTA. SFRTA shall provide CILO with an electronic version of the milestone
progress report that CILO must complete. Each quarterly progress report must include a
detailed summary of the completed Workscope activities and a report on the Workscope
schedule. Both the SFRTA and CILO must approve each quarterly milestone progress report.
The Quarterly progress reports are due as follows:

January 15 for quarter October 1 —December 31
April 15 for quarter January 1 — March 31

July 15 for quarter April 1 - June 30

October 15 for quarter July 1 — September 30
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Final Reports. Upon completion of the Workscope and not later than sixty (60) calendar days
after the end of the Project Activity Period, CILO must submit a final progress report and a
final financial status report of expenditures for the full Workscope that contains a final
accounting of the grant matching expenditures. If outstanding claims related to work occurring
during the Project Activity Period still exist sixty (60) days following the end of the Project
Activity Period, the submission of the Final Report shall automatically extend until all
outstanding claims have been resolved. The final report must include inventory of Workscope
property as required by Article VIII of this Agreement.

Contents of Reports. CILO agrees to report completely and to provide SFRTA with any
additional or follow-up information as may be requested by the SFRTA.

DBE Reporting Requirements. CILO shall provide the SFRTA with reports on all DBE
activity (see section 10.05 E) for each third party agreement in the form attached hereto as
Exhibit C and based on the procurement process established for CILO in the Federal Transit
Administration Master Agreement Section 15 Procurement, which is attached hereto as Exhibit
D.

Other Monitoring Activities. To assist the SFRTA in monitoring compliance with this
Agreement, CILO agrees to attend meetings as requested by the SFRTA and to permit site
visits by the SFRTA staff, during business hours, upon reasonable notice. CILO agrees to
submit to the SFRTA a copy of any promotional information regarding the Workscope
disseminated by CILO during the term of this Agreement.

Changed Conditions, CILO agrees to notify the SFRTA immediately of any change in
conditions, law, ordinance, or regulation, or any other event that may affect CILO’s ability to
perform the Workscope in accordance with the terms of this Agreement.

Special Reporting Requirements. The SFRTA is required to report to the FTA regarding
activities. Accordingly, CILO agrees to provide the SFRTA with any additional follow-up
information reasonably requested by the SFRTA, in order to meet FTA reporting requirements.
Specific reporting requirements are included in Exhibit H.

ARTICLE VI. PROJECT ACTIVITY PERIOD; TERM; TERMINATION

6.01

6.02

Project Activity Period. CILO agrees to complete all Workscope activities during the period
from October 31, 2009 to December 31, 2012 (Project Activity Period). Grant funds may not
be used to reimburse costs for any Workscope activities taking place before the beginning or
after the end of the Project Activity Period.

Term. The term of this Agreement shall extend from the effective date of this Agreement to a
date sixty (60) calendar days following the end of the Project Activity Period to permit close
out of this Agreement. If outstanding claims related to work occurring during the Project
Activity Period still exist sixty (60) calendar days following the end of the Project Activity
Period, the Term of this Agreement shall automatically extend for an additional ninety (90)
calendar days in order to resolve any and all outstanding claims.
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Termination by the SFRTA for Convenience. SFRTA may terminate this Agreement at any
time and for any reason by providing CILO written notice of such termination at least thirty
(30) calendar days prior to the effective date of such termination. Upon such termination,
CILO shall be entitled to compensation for Workscope activities in accordance with this
Agreement, which were incurred prior to the effective date of the termination, but not
exceeding the limits in section 3.02.

Termination by the SFRTA for Noncompliance. If the SFRTA reasonably finds that there
has been a failure to comply with the provisions of this Agreement, the SFRTA may terminate
the Agreement at any time following seven (7) calendar days written notice to CILO and upon
failure of CILO to cure the noncompliance within the seven-day period. Noncompliance
includes failure to make reasonable progress toward completion of the Workscope. At the
SFRTA option, the SFRTA may cease payment of invoices during any period in which CILO is
not in compliance with this agreement. If the SFRTA terminates this Agreement, it may
require CILO to repay the grant funds in full or in a portion determined by the SFRTA. Nothing
herein shall be construed so as to limit the SFRTA legal remedies to recover grant funds.

Effect of Workscope Closeout or Termination. CILO agrees that Workscope closeout or
termination of this Agreement does not invalidate continuing obligations imposed on CILO by
this Agreement. Project closeout or termination of this Agreement does not alter the SFRTA
authority to disallow costs and recover funds on the basis of a later audit or other review, and
does not alter CILO’s obligation to return any funds to the SFRTA as a result of later refunds,
corrections, or other transactions.

ARTICLE VII. CONTACT PERSONS; PROJECT MANAGER

7.01

Contact Persons. The authorized contact persons for receipts of notices, reports, invoices and
approvals under this Agreement are the following:

The SFRTA:

Carla D. McKeever

Grants Administrator

800 NW 33" St.

Pompano Beach, FL 33064
954.788.7953
mckeeverc@sfita.fl.gov

Coalition for Independent Living Options, Inc:

Genevieve Cousminer, Esquire

Executive Director

6800 Forest Hill Boulevard, West Palm Beach, Florida 33413
561.966.4288

geousminer(@cilo.org

Or such other person as may be designated in writing for itself by either party.
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7.02 The SFRTA Project Manager. For purposes of administration of the Agreement, the contact
person listed in section 7.01, or such other person as may be designated in writing by the
SFRTA Executive Director shall be the Project Manager. Nothing, however, in this Agreement
will be deemed to authorize the SFRTA Project Manager to execute amendments to this
Agreement on behalf of the SFRTA.

7.03 Coalition for Independent Living Options, Inc. Project Manager. For purposes of
administration of this Agreement, the contact person listed in section 7.01, or such other person
as may be designated in writing by CILO, shall be the Project Manager. CILO Project
Manager shall coordinate Workscope activity with the SFRTA Project Manager and complete
the project manager training provided by the SFRTA to ensure compliance with all federal
requirements.

ARTICLE VIII. GRANT PROPERTY

The title, acquisition, use, management, and disposition of all property acquired or constructed with
grant funds under this Agreement shall be govemed by applicable federal law, rule, and guidance
including without limitation, the provisions of:

e Uniform Administrative Requirements for Grants and Cooperative Agreements to State and
Local Governments 49 C.F.R. Parts 18.31, 18.32, and 18.33
(www.access.gpo.gov/nara/cfr/waisidx_98/49¢cfr18_98.html)

e Grant Management Requirements, FTA Circular 5010.1D
(http://www.fta.dot.gov/laws/circulars/leg_reg 8640.html)

The listed documents are incorporated by reference into this Agreement. Copies of these documents
are available at the internet websites indicated or, upon request by CILO, from the SFRTA.

CILO acknowledges that the federal requirements in this Article and throughout this Agreement are
subject to change and agrees that the most recent requirements shall govern the Agreement at any
particular time.

ARTICLE IX. GENERAL CONDITIONS

90.01 Amendments. The terms of this Agreement may be changed only by mutual agreement of the
parties. Such changes shall be effective only upon the execution of written amendments signed
by authorized officers of the parties to this Agreement.

9.02 Assignment Prohibited. CILO shall not assign, subgrant or transfer any Workscope activities
without receiving the express written consent of the SFRTA. The SFRTA may condition such
consent on compliance by CILO with terms and conditions specified by the SFRTA.

9.03 Indemnification. CILO assumes liability for and agrees to defend, indemnify and hold
harmless the SFRTA, its officers, employees and agents from and against all losses, damages,
expense, liability, claims, suits, or demands including, without limitation, attorney’s fees,
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arising out of, resulting from, or relating to the performance of the Grant Project by CILO or
CILO’s employees, agents or subcontractors.

Workscope Data. CILO agrees that the results of the Workscope, the reports submitted, and
any new information or technology that is developed with the assistance of this grant is in the
public domain and may not be copyrighted or patented by CILO. CILO shall allow public
access to all documents, records, reports or other material subject to the applicable provisions
for Chapter 119 Florida Statutes, and made or received by CILO in connection with this
Agreement. Failure of CILO to grant such public access may be grounds for termination of the
Agreement by the SFRTA.

Nondiscrimination. CILO shall agree to comply with all applicable laws relating to
nondiscrimination and affirmative action. CILO agrees to not discriminate against employee,
applicant for employment, or participant in the Workscope because of race, color, creed,
religion, national origin, sex, marital status with regard to public assistance, membership or
activity in a local civil rights commission, disability, or age; and further agrees to take action to
ensure that applicants and employees are treated equally with respect to all aspects of
employment, including selection for training, rates of pay, and other forms of compensation.

Acknowledgement. CILO shall appropriately acknowledge the grant assistance made by the
SFRTA and the FTA under this agreement in any promotional materials, reports, and
publications relating to the Workscope.

Compliance with Law; Obtaining Permits, Licenses, and Authorizations. CILO agrees to
conduct the Workscope in compliance with all applicable provisions of federal and state laws,
rules or regulations. CILO is responsible for obtaining and complying with all federal or state
permits, licenses, and authorizations necessary for performing the Workscope.

Incorporation of Exhibits. All Exhibits attached to this Agreement will be deemed
incorporated into this Agreement.

ARTICLE X. GENERAL FEDERAL REQUIREMENTS

10.01

10.02

Federal Requirements. The requirements in this Article X are in addition to and, unless
inconsistent and irreconcilable, do not supplant requirements found elsewhere in this
Agreement. If any requirement in this Article is inconsistent with a provision found elsewhere
in this Agreement and is irreconcilable with such provision, the requirement in this Article shall
prevail. When performing work or expanding funds for Project activities, CILO agrees to
comply with all applicable terms and conditions referenced herein. CILO acknowledges that
the federal requirements in this Article X are subject to change and agrees that the most
recent requirements shall govern this Agreement at any particular time.

Incorporation of Specific Federal Requirements. Specifically, and without limitation, CILO
agrees to comply with the federal requirements set forth in Exhibit E and agrees to require,
unless specifically exempted, CILOs (if authorized) and third party contractors at every tier to
comply with the same. These requirements include, but are not limited to the following:
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Debarment and Suspension. CILO agrees to comply, and assures the compliance of each
CILO, lessee, or third party contractor at any tier, with Executive Order Nos. 12549 and 12689,
Debarment and Suspension 31 U.S.C.§ 6101 note, and U.S. DOT regulations, Government-
wide Debarment and Suspension (Nonprocurement), 49 C.F.R. Part 29. CILO agrees to and
assures that its lessees and third party contractors will review the excluded Parties Listing
System at http:/epls.gov/ before entering into any third party subagreement, lease or third party
contract [U.S. DOT issued a new amendment to these regulations adopting the optional lower
tier coverage for tiers lower than the first tier below a covered nonprocurement transaction).
See, 71 Fed. Reg. 62394, October 25, 2006.

Integrity Certification. By signing this Agreement, CILO certifies that neither it nor its
participants is presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participating in this Agreement by any Federal department or
agency. This certification is a material representation of fact upon which the SFRTA relies in
entering this Agreement. If it is later determined that CILO knowingly rendered an erroneous
certification, in addition to other remedies available to the Federal Government, the department
or agency with which this transaction originated may pursue available remedies, including
suspension and/or debarment. CILO shall provide to the SFRTA immediate written notice if at
any time CILO learns that its certification was erroneous when submitted or has become
erroneous by reason of changed circumstances.

Certification of Restrictions on Lobbying Disclosure. The provisions of this section apply
only if the amount of this Agreement (including the value of any amendments thereto) is equal
to, or exceeds $100,000.

CILO certifies that no federal appropriated funds have been paid or will be paid by or on behalf
of CILO for influencing or attempting to influence an officer or employee of any federal
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. The certification of this compliance
(Lobbying Restriction Certification) submitted by CILO in connection with this project is
incorporated in, and made a part of, this Agreement.

CILO further certifies that, if any funds other than federal appropriated funds have been paid or
will be paid to any person for influencing or attempting to influence an officer or employee or
any federal agency, a member of Congress, an officer or employee of Congress, or an employee
of a member of Congress in connection with the projects funded by the funds allocated to CILO
in this Agreement, CILO shall complete and submit to the SFRTA, Standard Form-LLL,
Disclosure Form to Report Lobbying, in accordance with its instructions.

CILO certifies that it will require that the language of this certification be included in the award
documents for any subcontracts equal to or in excess of $100,000 under this Agreement, and
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that all subcontracts shall certify and disclose accordingly to CILO. All certifications and
disclosures shall be forwarded to SFRTA by CILO.

The certifications referred to in this section (including the Lobbying Restriction Certification
submitted by CILO in connection with this project and incorporated in, and made a part of, this
Agreement) are material representations of fact upon which the SFRTA relies when this
contract is made.

Federal Certification and Assurances (C & A); Execution and Incorporation. CILO
agrees to comply with and to certify compliance with the current Federal Annual List of
Certifications and Assurances for Federal Transit Administration Grants and Cooperative
Agreements (C & A) attached hereto and incorporated herein as Exhibit F. CILO must certify
compliance with the applicable provisions by signing the appropriate certification(s) and
returning the signed certification(s) as part of the execution of this Agreement. During the
terms of this Agreement, CILO shall annually execute the most current C & A document and
provide the same to the SFRTA.

Compliance with Federal Requirements; Incorporation of Specific Documents by
Reference. CILO agrees to comply with all federal statutes, rules, FTA Circulars, Executive
Orders, guidance, and other requirements that may be applicable to this grant. In particular,
and without limitation, CILO agrees to comply with the terms and conditions of the following
documents when performing work or expending funds for Workscope activities.

o FTA Master Agreement (http://www.fta.dot.gov/documents/16-Master.pdf)

@ Uniform, Administrative Requirements for Grants and Cooperative Agreement to State and
Local Government, 49 CFR Part 18
(www.access.gpo.gov/nara/cfr/waisidx 98/49cfr18_98.html)

&: Grant Management Requirements, FTA Circular 5010.1D

(http://www.fta.dot.gov/laws/circulars/leg_reg_8640.html)

The listed documents are incorporated by reference into this Agreement. Copies of these
documents are available at the internet websites indicated or, upon request by CILO, from the
SFRTA.

10.05 Compliance with Federal Procurement Requirement. CILO will comply with all
applicable federal law, rule, and guidance relating to procurement including, without limitation,
the provisions of Third Party Contracting Requirements, FTA Circular 4220.1F, which
document is incorporated by reference into this agreement. A copy of this document is
available at the FTA internet website, http://www.fta.dot.gov/laws/circulars/leg_teg 8641.htmi
or upon request by CILO, from the SFRTA. The Federal Procurement Basics is attached
hereto as Exhibit D to provide CILO process for procurement under this Agreement.

A. Certification of CILO’s Procurement System. CILO certifies that its procurement
system complies with the standards described in the previous paragraph.
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B. The SFRTA Approval of Contracts. CILO shall not execute any third party contract
or otherwise enter into a binding agreement until it has first received written approval
from the SFRTA Project Manager.

C. Inclusion of Provisions in Lower Tier Contracts. CILO agrees to include adequate
provisions to ensure compliance with applicable federal requirements in each lower tier
third party contract financed in whole or in part with financial assistance under this
agreement including all applicable provisions of this Agreement.

D. Disadvantaged Business Enterprise Requirements. CILO agrees to comply with the
requirements of 49 C.F.R. Part 26 and the SFRTA U.S. DOT approved Disadvantaged
Business Enterprise (DBE) Requirements, which is attached to and incorporated into
this Agreement as Exhibit G.

10.06 No Federal Obligation. This grant is financed by federal funds. However, payments to CILO
will be made by the SFRTA. The United States is not a party to this Agreement and no
reference in this Agreement, to the United States, USDOT, FTA, or any representatives of the
federal government makes the United States a party to this Agreement. CILO shall include this
clause in any contracts or agreements under this Agreement.
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IN WITNESS WHEREOF, the parties have caused this agreement to be executed by their
duly authorized officers on the dates set forth below. This agreement is effective upon final execution

by both parties.

Date H/g/Oﬁ'

Date

COALITION FOR INDEPENDENT LIVING
OPTIONS, INC.

Wv&f—ou'

Approved as to form:

General Counsel

SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By

Chair

Approved as to form:

SFRTA General Counsel
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EXHIBITS LIST

Exhibit A FTA Grant Application

Exhibit B Expense Reimbursement Form

Exhibit C DBE Monthly Subcontractor Utilization Report

Exhibit D FTA Master Agreement Section 15 Procurement

Exhibit E Uniform Administrative Requirements for Grants and Cooperative
Agreements to State and Local Governments

Exhibit F Annual List of certifications and Assurances for Federal Transit
Administration Grants and Cooperative Agreement

Exhibit G The SFRTA USDOT Approved Disadvantaged Business Enterprise
Requirements

Exhibit H FTA Master Agreement Section 8 Reporting, Record Retention and

Access
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SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular

SECOND ONE-YEAR OPTION TO AGREEMENT No. 06-621
WITH C2 GROUP, LLC
FOR FEDERAL LEGISLATIVE CONSULTANT SERVICES

REQUESTED ACTION:

MOTION TO APPROVE: Second of Three One-Year Options to Agreement No. 06-621
between South Florida RegionalTransportation Authority (SFRTA) and the C2 Group, LLC for
federal legislative consultant services, to extend contract term through January 31, 2011, in the
firm fixed price amount of One Hundred Forty Four Thousand Dollars ($144,000) annually,
Twelve Thousand Dollars($12,000) monthly, for a term of one year.

SUMMARY EXPLANATION AND BACKGROUND:

In December 2006, the Board approved Agreement No. 06-621 with C2 Group, LLC to provide
legislative services for a period of two (2) years, with three (3) one (1) year renewal options. The
second renewal option agreement was for $144,000 annually.

The C2 Group, LLC provides extensive knowledge of federal government processes and
experience in Washington; has first-hand experience in the transit industry and has extensive
contacts with the Federal Transit Administration (FTA), Federal Railroad Administration (FRA),
CSXT and Amtrak.

(Continued on Page 2)
Department: Executive Department Director: Diane Hernandez Del Calvo
Project Manager: Vicki Wooldridge Procurement Director: Chris Bross

FISCAL IMPACT: Funding in the amount of $144,000 for this renewal is available in the
Departments 09-10 Operating Budget

EXHIBITS ATTACHED: | None
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SECOND ONE-YEAR OPTION TO AGREEMENT No. 06-621
WITH C2 GROUP, LLC
FOR FEDERAL LEGISLATIVE CONSULTANT SERVICES

SUMMARY EXPLANATION AND BACKGROUND: (Continued)

Mr. John Cline of C2 Group, LLC was instrumental in securing the Full Funding Grant
Agreement (FFGA) for the Double Track Corridor Improvement Program Segment 5 Project.
The C2 Group assisted staff in securing annual federal appropriations as committed in the Full
Funding Grant Agreement (FFGA) and also in securing authorization of the Segment 5 Project,
Jupiter Corridor, Florida East Coast (FEC) Corridor and Scripps Corridor in the SAFETEA-LU
Reauthorization Bill as well as the grant to pursue the Universal Automated Fare Collections
System Smart Card Project.

As we approach the expiration of the current SAFETEA-LU and anticipate the introduction of
the Reauthorization Bill, the C2 Group, LLC and Mr. John Cline will be instrumental in moving
the SFRTA forward in both funding and policy.

Staff is recommending the approval of this second of three (3) one (1) year contract options.
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SECOND ONE-YEAR OPTION TO AGREEMENT No. 06-621
WITH C2 GROUP, LLC
FOR FEDERAL LEGISLATIVE CONSULTANT SERVICES

(\ 2 3" 07 Approved by: CQ/%

Recommended by:

Depar Director  Date Contracts Director b.;tc

- ﬂc/f‘»@’f?? 12-207 st o oy

ﬂ LMVC Director Date General Counsel Date
Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Bruno Batreiro Yes No Commissioner Jeff Koons Yes No
Alice N. Bravo Yes No Felix M. Lasarte Yes No
James A .Cummings Yes No Geotge A. Mozrgan, Jr. Yes No
Commissioner Kristen Jacobs Yes No F. Martin Perry Yes No

Marie Horenburger Yes No
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AGENDA ITEM NO. R4

Page 3
SECOND ONE-YEAR OPTION TO AGREEMENT No. 06-621
WITH C2 GROUP, LLC
FOR FEDERAL LEGISL ATIVE CONSULTANT SE
Recomumended by: Appraved by:
Department Director  Larte Conrracrs Direcror Daic
Authornized by: Approved as 1P
Executve Durector Dare
Board Action:
Approved: Yes No
Vore: Unammous
Amended Motion:
Commussioner Bruno Bamreiro Yes _ No Commussioaer Jeff Koons Yes No
Ajie N. Bravo Yes_  No Felx M Lasurte Yes No
James A Cummungs Yes No George A Morgan, [r. Yes No
Commussioner Kristen Jacobs Yes No F. Marun Perry Yes No

Maric Horenburger Yoy No
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SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular [ ]| Public Hearing

AMENDMENT #4 TO AGREEMENT NO. 09-002
BOOZ ALLEN HAMILTON, INC.
TECHNICAL AND PROCUREMENT SUPPORT RELATED TO
THE UNIVERSAL AUTOMATED FARE COLLECTION SYSTEM

REQUESTED ACTION:

MOTION TO APPROVE Amendment No. 4 to Agreement No. 09-002, between the South Florida
Regional Transportation Authority (SFRTA) and Booz Allen Hamilton, Inc. (BAH) for technical and
procurement support of the Universal Automated Fare Collection (UAFC) System Procurement and
Regional Smart Card program, in the maximum not-to-exceed amount of $623,860, increasing the total
not to exceed contract amount to $ 1,471,993.

SUMMARY EXPLANATION AND BACKGROUND:

In August 2008, the Governing Board approved Agreement No. 09-002 between SFRTA and BAH for
consulting services to support efforts to procure a fare collection system and plan a regional, multi-
agency smart card program between SFRTA and Miami Dade Transit (MDT).

On April 24, 2009, the First Amendment to the Agreement was executed to extend the period of
performance to twelve months at no additional cost.

On August 10, 2009 a Second Amendment to the Agreement was executed to add scope of services for
assistance with interim MDT Easy Card Transition Period, Continuation of Procurement Support and for
Participation Agreement Negotiation Support in the not to exceed amount of $24,972.00

(Continued page 2)
Department: Executive Department Director: Jack Stephens
Project Manager: Renee Matthews Procurement Director: Christopher Bross

FISCAL IMPACT: Funding for Amendment No 4. is available in the FY 2009-10 Capital Budget.

EXHIBITS ATTACHED:; Exhibit 1 — Amendment No.4
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AMENDMENT #4 TO AGREEMENT NO. 09-002
BOOZ ALLEN HAMILTON, INC.
TECHNICAL AND PROCUREMENT SUPPORT RELATED TO
THE UNIVERSAL AUTOMATED FARE COLLECTION SYSTEM

SUMMARY EXPLANATION AND BACKGROUND (Contd.):

The Third Amendment added scope of services for the development of interagency operating
procedures, evaluation of fare policy alternatives and development of a communication plan for public
outreach efforts to support the establishment of a regional fare card program between SFRTA and MDT.
It extended the period of performance to twenty-four months for the not to exceed amount of
$449,559.00

The Fourth Amendment will be for technical support and program management of the automated fare
collection system project. Booz Allen Hamilton, Inc. (BAH) will provide project support to assist in
design, inspection, testing, system integration and installation of the equipment. The period of
performance is nineteen (19) months with a not to exceed amount $623,860.
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AMENDMENT #4 AGREEMENT NO. 09-002
BOOZ ALLEN HAMILTON, INC.
TECHNICAL SERVICES AND PROCUREMENT SUPPORT RELATED TO
THE UNIVERSAL AUTOMATED FARE COLLECTION SYSTEM

Recommended by /%/‘%/(W&W'Z‘L‘( Al provedby: C'Q'/%_”i/s/ 7

‘\ epartment Directof  Date Contracts Director Date

A; % M ’Z-/5 / pproved as to Form by:

Authorized by:
Executive ve Director Date General Counsel Date
Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Bruno Barreiro Yes No Commissioner Jeff Koons Yes No
Alice N. Bravo Yes No Felix M. Lasarte Yes No
James A .Cummings Yes No George A. Morgan, Jr. Yes No
Commissioner Kristin Jacobs Yes No F. Martin Perry Yes No

Matie Horenburger Yes No
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AMENDMENT #4 AGREEMENT NO. 09-002
BOOZ ALLEN HAMILTON, INC.
TECHNICAL SERVICES AND PROCUREMENT SUPPORT RELATED TO
THE UNIVERSAL AUTOMATED FARE COLLECTION SYSTEM

Recommended by: Approved by ‘
Department Director  Date Contracts Dixector Date

Authorized by:

Executive Ditectox Date
Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Bruno Barreito Yes No Commissioner Jeff Koons Yes No
Alice N. Bravo Yes No Felix M. Lasarte Yes No
James A .Cummings Yes No George A. Morgan, Jr. Yes No
Commissioner Kristin Jacobs Yes No F. Martin Perry Yes No

Matrie Horenburger Yes No
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FOURTH AMENDMENT TO AGREEMENT NO. 09-002
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND

BOOZ ALLEN HAMILTON, INC.

FOR

TECHNICAL SERVICES AND PROJECT MANAGEMENT RELATED TO
THE AUTOMATED FARE COLLECTION SYSTEM

This is a Fourth Amendment to the Agreement for Technical Services and Project
Management Related to the Automated Fare Collection System between SOUTH FLORIDA
REGIONAL TRANSPORTATION AUTHORITY, an agency of the State of Florida,
hereinafter referred to as “SFRTA” and BOOZ ALLEN HAMILTON, INC, hereinafter
referred to as “CONSULTANT”.

WHEREAS, on August 22, 2008, CONSULTANT and SFRTA entered into a nine
month Agreement hereinafter referred to as “Agreement” with a not to exceed price of
$373,602.00 for technical services and procurement support; and

WHEREAS, on April 24, 2009, the First Amendment to the Agreement between
CONSULTANT and SFRTA was executed to extend the period of performance to twelve
months at no additional cost; and

WHEREAS, on August 10, 2009 the Second Amendment to the Agreement between
CONSULTANT and SFRTA was executed to add scope of services for assistance with interim
MDT Easy Card Transition Period, Continuation of Procurement Support and for Participation
Agreement Negotiation Support in the not to exceed amount of $24,972.00; and

WHEREAS, on August 28, 2009 the Third Amendment to the Agreement between
CONSULTANT and SFRTA to add scope of services for assistance with Project Management,
Inter-Agency Operating Agreements, Strategic Planning and Customer Outreach and to extend
the period of performance to twenty-four months for the not to exceed amount of $449,559; and

WHEREAS, SFRTA now wishes to amend the Agreement to add scope of services as
detailed in Attachment A incorporated herein, and to extend the period of performance an
additional nineteen (19) months for the not to exceed amount of $623,860.; NOW
THEREFORE:
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IN CONSIDERATION of the promises, mutual covenants and obligations herein
contained, and subject to the terms and conditions hereinafter stated, the parties hereto agree to
amend the Agreement as follows:

1. NEGOTIATED SCOPE OF SERVICES to Agreement 09-002, is amended to
include the additional services as follows:

® Scope of Services for Technical Services and Project Management Related to
the Automated Fare Collection System is incorporated herein by reference and
attached as Attachment “A”.

2. TERM, is amended to read as follows:
e (CONSULTANT shall perform the services described in the Scope of Services

as directed by the Project Manager. The period of performance shall be Nine
Pwelve Twenty-Feour Forty Three Months from Notice to Proceed.

3. COMPENSATION, is amended to read as follows:

e SFRTA agrees to pay the CONSULTANT as specified in the General Terms
& Conditions the total not-to-exceed amount of Three-Hundred-Seventy Three
ousand-SixHundredTwo—Dollars{($373.602.00) Three-Hundred Ninety

B

Hundred FortyEieht Thousand One Hundred Thirty Three Dollars($848;
One Million Four Hundred Seventy One Thousand Nine Hundred Ninety
Three Dollars ($1.471.993).

Except to the extent amended, the Agreement shall remain in full force and effect. In the
event of any conflict between the terms of this Fourth Amendment to the Agreement and the
Agreement, the parties hereby agree that this document shall control.
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IN WITNESS WHEREOF, the parties have made and executed this Agreement
on the respective date under each signature: BOOZ ALLEN HAMILTON, INC., signing by
and through its , duly authorized to execute same and
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY, signing by and
through its Chair, authorized to execute same by Board action on the day of

, 2009.

SFRTA

ATTEST: SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By
JOSEPH GIULIETTI COMMISSIONER JOHN F. KOONS.,
EXECUTIVE DIRECTOR CHAIR

DAY OF , 2009

(SFRTA SEAL)

Approved as to form by:
Procurement Department GREENBERG TRAURIG, P.A.

General Counsel, SFRTA
ATTEST: CONSULTANT
WITNESS BOOZ ALLEN HAMILTON, INC.

(Corporate Seal) DAY OF , 2009

{8



ATTACHMENT A

AMENDMENT 4 SCOPE OF SERVICES

1. Program Management
2. Document Control
3. Contract Data Requirements Monitoring
4. Acceptance Testing
5. Operational Readiness Support
6. Contract Closeout Support
Schedule
e For planning purposes, our Part 2 proposal is based on the following key milestones.
SFRTA’s AFCS Contractor (Cubic) Event Calendar Planned Dates
Days from (TBD)
NTP
Notice to Proceed (NTP) 0
Project Management Plan (PMP) 14 days
QA/QC Plan (QAP) 30 days
Preliminary Design Review (PDR) 45 days
Final Design Review (FDR) 105 days
First Article Configuration Inspection (FACI) — Complete 75 days
First Article Testing (FAT) - Complete 240 days
System Integration Testing (SIT) & Regional SIT (RSIT) - Complete | 300 days
Training — Start 270 days
Install Equipment — Start 310 days
Acceptance Testing - Start 285 days
Installation Inspection Acceptance Tests (IAT) - Complete 485 days
Contract Close-out 575 days
Assumptions

This scope of work is based on the base Contract with the AFCS vendor. Should SFRTA engage in
additional options to that Contract, then Booz Allen and SFRTA will scope and cost additional support as
required.

Scope of Work (SOW)

1.0 Program Management

Management Approach

AMENDMENT 4 TO AGREEMENT NO. 09-002 1



Booz Allen will propose a project manager for approval by the SFRTA who will be responsible for
coordinating all tasks under this contract. The Project Management aspects will include:

1. Provide general oversight of Booz Allen and subcontractor staff for authorized tasks
2. Project Assistance
3. Progress Payment Review
4. Generating monthly reports that detail:
a. Goals
b. Completed Tasks
c. Open Issues
d. Remaining budget

Our management approach is organized into three stages:
e Preliminary Activities
e Project Startup
o Ongoing Project Administration

Preliminary Activities

The first element of the Project Management Plan is the project management matrix regarding the potential
Contractor. The matrix will be based on the corresponding proposed System Specification and Contract,
and will reference commitments made in the Contractor's proposals, which in this case includes, but is not
limited to the Technical Specification. The matrix will be sorted by category, such as inspection and testing,
payment, and DBE reporting. It will briefly identify the nature of the action(s) required, and the timing
requirements. Putting these elements into place prior to vendor contract award will allow the project to
move more quickly into development and production as SFRTA moves forward with a vendor contract.

Project Startup

As part of the Project Management Plan, Booz Allen will develop a strategy for interaction with the fare
system vendor. The following will be identified:

Role of SFRTA's Project Manager

Role of Contractor's Project Manager

Communication protocol for all participants

Single point of contact for SFRTA and Contractor
Formal communication by letter

E-mail limitations (if desired)

Appropriate contact between Contractor and SFRTA'’s consultants
Dispute-resolution process

Areas where SFRTA approval is required

Areas where no SFRTA involvement is required

Role of SFRTA's consulting team

Participants and functions for regular project committees
Initial phase meeting schedule and participants

AMENDMENT 4 TO AGREEMENT NO. (9-002 2



Ongoing Project Administration
The basis for Booz Allen’s ongoing management assistance will be the Project Management Matrix.
Frequent reference to the matrix will form the checklist for active project management. A standardized

approach to reviewing the Contractor's compliance status will be developed at recommended monthly
meetings and a written update will be developed.

An important aspect of this task is preparing correspondence for SFRTA in response to fare system related
requests and issues. Booz Allen will assist SFRTA in developing the appropriate response to all fare
system related correspondence. Booz Allen will provide support in interpreting the specification and in
drafting correspondence for SFRTA’s review and approval.

Project Assistance
Booz Allen will provide the SFRTA PM with on-site, local area and remote project management and
administration support to assist with the following:

1. Draft contract letters

2. Support project administration

3. Coordinate internal SFRTA project activities including managing the work to be performed on

Marketing the new AFCS system under the Contractor’s contract.
4. Administer the eShare document management system

Contract Management
As necessary, Booz Allen will support SFRTA in the change-order evaluation and settlement process. Booz

Allen will work with SFRTA project staff to make the determination based upon the contract scope and
provision.

Once it has been determined that the Contractor has been affected by an event for which a time extension
and/or additional compensation is provided under the contract, Booz Allen will support SFRTA in the
change order evaluation and settlement process, including the review of design drawings and principles.

Prior to receiving the Contractor’s cost proposal, Booz Allen will prepare an independent cost/credit
estimate. Booz Allen then will analyze the Contractor's cost proposal using our independent estimate as a
reference. Booz Allen will also perform a schedule analysis to determine the effects of changes in
milestone deadlines on the overall implementation schedule. Booz Allen will assist SFRTA in negotiations
with the Contractor throughout the change order process.

Conformed Specification
Booz Allen will conform the latest SFRTA AFCS specification to the modifications that result from final
negotiations between SFRTA and Contractor and/or final design reviews.

The following shall serve as reference for conforming the specification:
o Negotiation meeting materials
o Decisions made prior to- or during- Design Reviews
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Deliverables (Project Management):
¢ Project Management Plan with Matrix
Spend Plan
Monthly Progress Report (ongoing)
Implementation Plan Recommendations
Program Schedule
Register of potential, pending, and executed change orders
Engineers estimates
Conformed AFCS Specifications (electronic and hard copy)
Weekly project assistance support

2.0 Document Control (eShare)

Booz Allen will provide a secure document management system that will include project documents such
as Contractor submittals, document review comments, contract letters, etc. This will be accomplished
through an “eShare” site set up by Booz Allen. We will manage the site and post all documents.

Document Types To Be Stored
Booz Allen will store contract documents and contract financial information in the categories shown below.

Type Example

Correspondence Incoming
Outgoing
Internal
External

Contract Deliverables Contractor Deliverables (CDRLs)

Design Review Comments & Master Resolution List
Drawings

Test Procedures

Meetings & Actions Meetings
Action ltems

Contract Changes Change Notices

Change Orders

Requests for Change Order (RFCO)
Requests for Information (RFI)
Potential Claims

Contract Payments Invoices
Payment Applications
Miscellaneous Miscellaneous Contacts
Miscellaneous Documents
Contract Information Configurable lists for each contract including CDRL list, suppliers list,

DBE list, subject file list, drawing type list, team members list, design
review items list, line item list, and contract variables

Upon receipt of correspondence, the Booz Allen team document control administrator will log the
correspondence into the database and then perform any of the following actions:
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o Upload files (i.e., electronic versions of the correspondence and attachments),

o Assign a responsible party (i.e., team member responsible for responding to the
correspondence),

o Reference an existing record (i.e., another correspondence in the database, a CDRL
already delivered, meeting minutes already logged, etc.).

Design Review Tracking
The eShare site will complement the design review process by allowing quick access to CDRLs, design
review comments on those deliverables, and the Master Resolution List (MRL) for all CDRLs.

Access to eShare
The eShare site is a secure Web site accessed by user name and password.

Deliverables (Document Control):
o eShare document management system

3.0 Contract Data Requirements Monitoring
Design Review Support

This Contract’s design phase will include Preliminary Design Review (PDR) and Final Design Review
(FDR). The status of each design review submittal will be tracked by our Team using a MRL. To facilitate
the process, each design milestone consists of a series of meetings, with full documentation of decisions,
direction, and agreements. Exhibit3.1 depicts the projected scope and sequence of the design review
process.

Booz Allen will assist SFRTA with each design review to determine if the Contractor submittals meet the
requirements of the Contract. The minimum submittals that will be provided consist of the Contract
Deliverables Requirement List (CDRL) Design Review Packages of PDR and FDR. Through eShare, Booz
Allen will track the CDRL status of the CDRL using the MRL.
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Exhibit 3.1-Design Review Process

Conduct Pre- \
Receive Design Distribute To ISFRTA Compile Issues : : |
Review Package > Review Team g Review T List g Deshﬁ" R.e‘"ew
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. Track Changes >
Forward : Review Qutcome
L Summary Issues |- Attend Design P With Ba Necessary For - lssue Approval  —
List To Contractor Review SFRTA Design Review
Approval
Repeat for

No Freliminar, and Final
b (_ .) Design Reviews /

Yes

Proceed
Forward ;

With
Summary Issues

List To Contractor

Prototype
Preduction

RPUS010-SF03-008F

Exhibit 3.1. provides Booz Allen’s approach to the design review process. Issues generated are
consolidated into the MRL and discussed during a pre-design review meeting with SFRTA to establish a
position on the issues prior to meeting with the Contractor. Once consensus is reached, the MRL
representing SFRTA's position is provided to the Contractor at least one or two weeks prior to the
scheduled design review meeting. After the design review meeting, open Issues that were resolved during
the meeting are updated in the MRL as "closed." Any new open issues that were generated during the
design review are entered into the tracking system and a revised MRL is provided to the Contractor.

To streamline the design review process, we will focus our team's review on those deliverables dealing with
initial requirements definition and important interfaces. All documents will be distributed to SFRTA's team,
however, not all documents will need a detailed review by the consultant team.

Deliverables (CDRL):
o CDRLs index file and current status integrated with the eShare document control system

o Master Resolution List

4.0 Acceptance Testing

The acceptance testing program is expected to consist of the following:
o First Article Configuration Inspection (FACI)

Device Software (functional) Acceptance Testing (SAT)

System Integration Testing (SIT)

Installation Acceptance Testing (IAT)

Settling Period and Acceptance Testing
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Booz Allen will review and approve Contractor-provided test plans and step-by-step procedures to assure
that each test can be confirmed at a high level of confidence and that the Contractor's testing programs
comply with requirements set forth in the AFCS Contract.

The type of inspections and tests to be conducted and the relationship between the pre-implementation and
post-implementation inspections and tests according to the Vendor Contract are shown in Exhibit 4.1. The
activities that will be conducted during testing include:

Validating the conditions and confirming procedures prior to beginning the test
Witnessing and validating the test performance

¢ Noting variances and determining success or failure based on approved test procedures
after the test is completed.

Each Inspection and Test Report provided by the Contractor will be reviewed and evaluated against the
success criteria defined in the Inspection and Test Procedures. In the event of disapproval or partial
disapproval of test results, reasons for disapproval of the inspection or test, including identification of limited
re-test requirements, will be provided.

Booz Allen will produce a report at the conclusion of each test witnessed. The reports will indicate

equipment performance, recommendations, and any open issues that require follow-up. The status of each
inspection and test, and its associated documentation and comments, will be included on eShare.
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Exhibit 4.1-Testing Process
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Deliverables (Acceptance Testing):

Review of Contractor's Test Plans and Procedures
First Article Inspection (Factory Inspection) Reports
Production Progress Reports

Test Witnessing Reports

5.0 Operational Readiness Support

Installation activities for the AFCS project consist of site preparation, hardware installation (AFCS devices
and data communications infrastructure) and software components. To expedite the installation process
and avoid claims by the Contractor, our focus will be to coordinate with the Contractor and SFRTA to
anticipate and resolve issues before they arise.

One of the key indicators of installation readiness is the completion of SIT. The purpose of completing SIT
before installation is to minimize post-installation changes and field upgrades. The primary activities of our
approach are as follows:

o Review site plans and conduct site visits

o Review manufacturer interface requirements and provide technical support to resolve
differences

o Assist SFRTA with planning and acquisition of the Contractor-recommended network
requirements, e.g. telecommunication lines at each station

e Assist SFRTA with testing and integration of hand helds

¢ Reconcile variances between Contractor and SFRTA in implementation work

¢ Coordinate the schedule for inspection, installation, and initialization

o Evaluate and oversee the installation work by the Contractor; tracking punch-list items
through completion. Provide verification of compliance to specification.

e Oversee installation inspection

Deliverables (Operational Readiness Suppori):

Installation requirements descriptions to Contractor

Records of equipment installation and commissioning

Punch list items

Schedule for inspection, installation and initialization of new equipment
Record of installation-related activities

6.0 Contract Closeout Support

After the AFCS implementation, Booz Allen will also conduct a project closure process where we transfer
contract documents, lessons learned, and performance follow-ups to SFRTA to ensure that the complete
knowledge base is maintained centrally with the client.
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Components of Booz Allen’'s approach to supporting contract closeout include:

Retention of intellectual capital generated throughout project
Transfer of files and records

Recommendation on punchlist items

Recommendation on settlement of claims

;4 sample top-level Project Closeout Planning “diary” is provided in Exhibit 6.1. This is a tool Booz Allen
uses to track contract status as it comes to a close.

Exhibit 6.2 portrays the process for Booz Allen’s support of contract closeout of the SFRTA modern fare
collection system from punchlist items through final payments to the Contractor. Booz Allen will support
closure of open issues and establish a plan to resolve any long-term items. Warranty paperwork will be
cleared and compiled, and AFCS spare parts and consumable items will be transferred to SFRTA. The
CDRLs will be satisfied by ensuring that SFRTA have received all required equipment, drawings,
documents, manuals, software code, test fixtures, efc.

The key to contract closeout is in successful system acceptance and warranty compliance for the AFCS.

The result will be a reliable integrated system solution that will satisfy and benefit SFRTA and its customers
for years to come.

Deliverables (Contract Close Out Support):

o All electronic and paper files related to the SFRTA AFCS project organized, indexed and
delivered within three months after system acceptance by SFRTA of the AFCS.

e SFRTA Warranty process, procedures and requirements guidelines
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Exhibit 6.1-Support Contract Closeout
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Exhibit 6.2-Sample Project Closeout Plan

Last TVM acceptance:

Last TVM out of warranty:
Last Farebox acceptance:
Last Farebox out of warranty:

Reconcile Percent ltems (Meiman, Scherb)

September 2002

September 2004 (for all but special systems/extensions)

July 2002
August 2004

Summer 2002

Progressing. Discussions with Mr. xyz.

Reconcile parts warranty & swap lists (King, Otis)

Manuals — updating process, actions closed (Lozano, Simon)

Fall 2002
ADMINISTRATION

Progressing. Migs every other Friday

Progressing -Tracking final reviews & reconciling ECPs

CDRL verification (Eyler, Gonzales, Simon) Fall 2002 Not started. Begin with identification & index.

Closeout of lefters (Gonzales, Simon) Fall 2002 Not started

Contract Releases (TBD, Simon) Visit mid-summer

Payments (Guerin, Simon) Fall 2002 Not started.

History Books (Madrigal, Kiefer, Crist, Sewchok) XX Not started

Sales Tax Reconciliation (Presley, Dukowich, Bill Croyle) Closed as of Feb 2002. Reopened, Guerin reconciling

Compliance - FTA closeout audit? (Grivois?, XXXXX) Not started

Spare parts (Noecker, Simon) XX Progressing. Ready to order WD5R1 & WD9
Need to firm up due dates for parts.

Drawings - file audit (Eyler, Johnston, Kolesar) Fall 2002 Not started

Drawings - final set, deliverables (Johnston, Kolesar) Fall 2002 Not started

Engineering Open issues list (LaGuardia, Kolesar) March 2002

Buy Acceptance Test fixtures (LaGuardia, Kolesar) Spring 2002 Contractor XYZ - Please provide a list and quote.

Test equipment {(LaGuardia, Kolesar)

Configuration — FCN database closed out (Baylis, Simon, Sewchok)

VEHICLES
Fall 2004

Not started

Progressing. Ed/Fred reconciling.

Warranty mgmt — Warranty database closed, (Madrigal, Noecker)

XX

Warranty inspection (Madrigal)

Through Fall 2004

Qual. Test completed / passed (LaGuardia, Strohl)

Production Ramp down — parts, etc. (Garnham, Madrigal)

PLANT - FAC!LITIES

Not started

Parts mtg, every Wed. Moming.

Transfer of Assets (Presley, Wenger, Gamham, Simon) Fall 2002 Preliminary asset list...
Tooling — from where, to where, care & feeding (Johnston, Wenger) Preliminary tooling list...
Residual Spares Plan (Johnston, Matvey) XX Not started
Car 1833, Production #440 (Madrigal, Gamham)
Files & Documents - to BART archive (Kiefer, Marlais, Weber) Not started

STAFF TRANSITION PLAN
Inspectors — Who leaves when? (Presley) COMPLETE Complete

Client ABC (Presley)

TRANSFER OF KNOWLEDGE

Lessons leamed (Project team / LaBonte / Margro)

Fall 2002

Complete

Session held on March 12, report in progress.

Performance follow-ups; Achilles heels

Fall 2002
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Tracking No._12110977 AGENDA ITEM NO. R6

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular [ ]| Public Hearing

SECOND AMENDMENT TO AGREEMENT NO. 08-004
LIMOUSINES OF SOUTH FLORIDA, INC.
BUS TRANSPORTATION FOR TWO LOCAL PUBLIC SPECIAL EVENTS

REQUESTED ACTION:

MOTION TO APPROVE: Second Amendment to Agreement No. 08-004 between the South Florida
Regional Transportation Authority (SFRTA) and Limousines of South Florida, Inc. to increase the
compensation amount in the not-to-exceed amount of $29,000.00 for shuttle bus services to the NFL Pro
Bowl and Super Bowl.

SUMMARY EXPLANATION AND BACKGROUND:

South Florida is scheduled to host two events of national significance in the next few months, the Pro
Bowl on January 31, 2010 and the Super Bowl on February 7, 2010. These events will bring thousands
of visitors to the entire region and are predicted to generate millions of dollars in revenue for the area. It
is anticipated that ticket holders will come from Palm Beach and Broward Counties. Historically, public
transportation has played a key role in moving people to and from these types of sporting events. At the
October 16, 2009 Governing Board Meeting the Board approved going forward with providing train and
connecting bus service to both events. As a result, SFRTA will provide transportation from the Golden
Glades Tri-Rail Station to LandShark Stadium in Miami for the special events.

Staff recommends the approval of the Second Amendment to Agreement No 08-004 to increase the not-
to-exceed amount of the Agreement with an additional $29,000.00 to provide bus services to and from
the Tri-Rail Station for the NFL Pro Bowl and Super Bowl.

i

Department: Operations Department Director: Bradley Barkman
Project Manager: James DeVaughn Procurement Director: Christopher Bross

FISCAL IMPACT: Funding is available in the FY 09/10 Operating Budget

EXHIBITS ATTACHED:  Exhibit 1 — Second Amendment to Agreement 08-004
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SECOND AMENDMENT TO AGREEMENT NO. 08-004
LIMOUSINES OF SOUTH FLORIDA, INC.
BUS TRANSPORTATION FOR TWO LOCAL PUBLIC SPECIAL EVENTS

*f
Recommended IWO)MUVJM (2 -‘Jl Dﬁ Approved by: (ﬁﬁ._’%"—_s/o‘?

cpartment Director Date | Contracts Director Date

Authorized bﬂ A i/ M [ Dﬁ Approved as to Form by:
Exelutive Director Date General Counsel Date

Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Bruno Barreiro Yes No Commissioner Jeff Koons Yes No
Alice N, Bravo, P.E. Yes No Felix M. Lasarte Yes No
James A. Cummings Yes No George A. Morgan, Jr. Yes No
Matie Horenburger Yes No F. Martin Perty Yes No
Commissioner Kristin Jacobs Yes No
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SECOND AMENDMENT TO AGREEMENT NO. 08-004
LIMOUSINES OF SOUTH FLORIDA, INC.
BUS TRANSPORTATION FOR TWO LOCAL PUBLIC SPECIAL EVENTS

Recommended by:

Department Ditector  Date

Authodzed by:
Bxecutive Dircetot Date
Board Action:
Approved: Yes No
Vote: Unanimous
Amended Motion:
Commissioner Bruno Barteiro Yes Ne Commissioner Jeff Koons Yes ___ No
Alice N. Bravo, P.E. Yes No Felix M. Lasarte Yes No
Yames A. Cummings Yes No George A. Moxgan, Jt. Yes ____No
Marie Horenburger Yes No F. Mattin Perry Yes No
Commissioner Kxistin Jacobs Yes Neo
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SECOND AMENDMENT TO AGREEMENT NO. 08-004
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
LIMOUSINES OF SOUTH FLORIDA, INC.
FOR

OPERATING SERVICES FOR
SFRTA’S SHUTTLE BUS SYSTEM



SECOND AMENDMENT TO AGREEMENT NO. 08-004
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
LIMOUSINES OF SOUTH FLORIDA, INC.
FOR

OPERATING SERVICES FOR SFRTA’S SHUTTLE BUS SYSTEM

This is a Second Amendment to the Agreement for Operating Services for SFRTA’s
Shuttle Bus System between SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, hereinafter referred to as “SFRTA” and LIMOUSINES OF SOUTH
FLORIDA, INC., hereinafter referred to as “CONTRACTOR?”.

WHEREAS, on December 12, 2008, SFRTA and CONTRACTOR entered into a seven
year Agreement, hereinafter referred to as “Agreement”, in the maximum not-to-exceed amount
of $21,959,082.00; and

WHEREAS, on December 31, 2008, the First Amendment to the Agreement between
CONTRACTOR and SFRTA was executed to remove the requirement for specialty equipment
on the airport shuttle bus route. As a result of the change, the Amendment also reduced the
maximum not-to-exceed amount of the Agreement by $1,016,040.00; and

WHEREAS, with the upcoming NFL Pro Bowl and Super Bowl taking place in South
Florida, SFRTA will be running train service and connecting bus service. SFRTA now wishes to

amend the agreement with an additional not-to-exceed $29,000.00 for shuttle bus service from
the Tri-Rail station to the stadium for both events; NOW THEREFORE:

IN CONSIDERATION of the promises, mutual covenants and obligations herein
contained, and subject to the terms and conditions hereinafter stated, the parties hereto agree to
amend the Agreement as follows:

PAGE 1



1. COMPENSATION is amended to read as follows:

SFRTA agrees to pay the CONTRACTOR compensation as specified in the
Contract Documents the maximum not-to-exceed amount of T—weﬁt-y—Mﬂrhen—Nme

adred : 3 : 0 Twenty
M11110n Nlne Hundred Seventy Two Thousand Fortv-two Dollars
($20,972.042.00).
2. The PRICE PROPOSAL FORM is amended to include the following:
Type of Service Estimated Hourly Estimated

Hours Rate Cost

Large Bus (45 or more maximum
seated passengers) for service to 200 X $145.00 =1 $29,000.00
NFL Pro Bowl and Super Bowl

Except to the extent amended, the Agreement shall remain in full force and effect. In the
event of any conflict between the terms of this Second Amendment to the Agreement and the
Agreement, the parties hereby agree that this document shall control.
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IN WITNESS WHEREOF, the parties have made and executed this Second
Amendment to the Agreement on the respective date under each signature: LIMOUSINES OF
SOUTH FLORIDA, INC., signing by and through its , duly
authorized to execute same and SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY signing by and through its Chair, authorized to execute same on the  day of

, 2009.

ATTEST: SOUTH FLORIDA REGIONAL

TRANSPORTATION AUTHORITY

By
JOSEPH GIULIETTI COMMISSIONER JOHN F. KOONS, CHAIR
EXECUTIVE DIRECTOR

DAY OF , 2009

(SFRTA SEAL)

Approved as to form by:
CHRIS BROSS, Director GREENBERG TRAURIG, P.A.
Procurement General Counsel, SFRTA
ATTEST: LIMOUSINES OF SOUTH FLORIDA, INC.

By
WITNESS PRESIDENT OR VICE PRESIDENT
(Corporate Seal) DAY OF , 2009
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Tracking No. 12110978 AGENDA ITEM NO. R7

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular

FIRST AMENDMENT TO INTERLOCAL FUNDING AGREEMENT
WITH THE CITY OF BOCA RATON
FOR SHUTTLE BUS SERVICES

REQUESTED ACTION:

MOTION TO APPROVE: First Amendment to Interlocal Funding Agreement between the South
Florida Regional Transportation Authority (SFRTA) and the City of Boca Raton, to renew the
Shuttle Bus Funding Agreement for one additional year through January 1, 2011, with the City of
Boca Raton compensating SFRTA in the maximum not to exceed amount of $227,252.

SUMMARY EXPLANATION AND BACKGROUND:

On February 27, 2009, the SFRTA Governing Board approved an Interlocal Funding Agreement
between the South Florida Regional Transportation Authority (SFRTA) and the City of Boca
Raton, with the City of Boca Raton compensating SFRTA in the maximum not to exceed amount
of $161,719 for shuttle bus services. SFRTA has a separate agreement with Palm Tran to provide
the shuttle bus service between the Boca Raton Tri-Rail Station, Florida Atlantic University
(FAU), Palm Beach Community College (PBCC) campuses, and Federal Highway.

The First Amendment to the Interlocal Funding Agreement will extend the agreement through
January 1, 2011 and provide funding to SFRTA in the maximum not to exceed amount of
$227,252 for the Boca Raton bus route.

Department: Operations Department Director: Bradley Barkman
Project Manager: James De Vaughn Contracts Director: Christopher Bross

FISCAL IMPACT: Funding provided to SFRTA in the amount of $227,252

EXHIBITS ATTACHED:  Exhibit 1 — First Amendment to Interlocal Funding Agreement
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FIRST AMENDMENT TO INTERLOCAL FUNDING AGREEMENT
WITH THE CITY OF BOCA RATON
FOR SHUTTLE BUS SERVICES

Recommended by; | Q)%@W / 2‘/3 /O7 Approved by: ()p %ﬁ?’/ 07

Dcpamnent Director Contracts Director Date

P

Authorized by @ q M Iz 3 / 03 Approved as to I onﬂby' m / Z/D/
Lxccut:ve Director Daté YCounsel Date

Board Action:

Approved: Yes No

Vote: Unanimous

Amended Motion:

Commissioner Bruno Barteiro Yes No Commissioner Jeff Koons Yes No

Alice N. Bravo, P.E. Yes No Felix M. Lasarte Yes No

James A. Cummings Yes No George A. Motgan, Jr. Yes No

Marie Horenburger Yes No F. Martin Perry Yes No

Commissioner Kristin Jacobs Yes No



EXHIBIT 1

FIRST AMENDMENT TO
INTERLOCAL FUNDING AGREEMENT
Between
THE CITY OF BOCA RATON

And
THE SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY

For
THE FUNDING OF BUS SERVICE BETWEEN THE BOCA RATON TRI-RAIL

STATION, THE FLORIDA ATLANTIC UNIVERSITY (FAU) AND PALM BEACH
COMMUNITY COLLEGE (PBCC) CAMPUSES, AND FEDERAL HIGHWAY

THIS AMENDMENT TO THE FUNDING AGREEMENT is being entered into this

day of , 2009, by and between the SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY, 800 NW 331 St, Suite 100, Pompano Beach, Florida 33064
(hereinafter referred to as the “SFRTA”), and the CITY OF BOCA RATON (hereinafter referred to
as “CITY™).

WITNESSETH:

WHEREAS, SFRTA and the Board of County Commissioners of Palm Beach County
Funding Agreement R2009 0688, a copy of which is attached hereto in Attachment 1, and made a
part hereof for the purposes of continuing a demonstration project to provide funding for service
between the Boca Raton Tri-Rail station, Palm Beach Community College (PBCC), and the Florida
Atlantic University (FAU) campuses; and

WHEREAS, on February 2, 2009, the CITY and SFRTA entered into an agreement, a copy
of which is attached hereto as Attachment 2, for the purposes of providing funding for the
continuation of bus service between the Boca Raton Tri-Rail Station, PBCC, and FAU; and

WHEREAS, the CITY and SFRTA desires to amend the Agreement and exercise the option
to renew the term of the Agreement for one (1) additional year, obligating itself to contribute to the
cost of funding the bus service; and

NOW, THEREFORE, in consideration of the mutual terms and conditions, promises,
covenants and payments hereinafter set forth, SFRTA and the CITY agree as follows:

1. The statements set forth in the Preamble of this First Amendment are true and correct
and made a part of this Amendment.



2. Parties agree that Article 2, Section 2.1 of the Agreement is amended to provide as
follows:

ARTICLE 2- TERM OF AGREEMENT

2.1  This Agreement shall become effective upon execution by the parties. The parties
acknowledge that the bus service contemplated under the Agreement commenced on January
3, 2009. The parties acknowledge that the bus service contemplated hereunder has been
provided through January 2, 2010, and that the term of this Agreement shall continue for an
additional one (1) year, less two (2) days, commencing on January 3, 2010 and continuing
through January 1, 2011.

3. Parties agree that Article 3, Sections 3.1 and 3.2 of the Agreement are amended to
provide as follows:

ARTICLE 3 - COMPENSATION

3.1  The CITY shall provide payment to SFRTA at a rate of $65.50 per revenue hour for
the provision of Bus Service in accordance with Attachment 1 under this Agreement.

3.2 SFRTA shall receive payment from the CITY, in an amount not to exceed $227,252
for the Bus Service hours provided within ninety (90) days from the date of the execution by
each party to execution agreement and the reconciliation of the project funding provided in
2009.

4. The preparation of this Amendment has been a joint effort of the parties, and the
resulting document shall not be construed more severely against one of the parties than the other.

5. All of the provisions of the Agreement, except as amended herein, are hereby
confirmed and shall remain in full force and effect.



IN WITNESS WHEREQF, the parties have made and executed this Agreement on the
respective date under each signature: SOUTH FLORIDA REGIONAL TRANSPORTATION
AUTHORITY, signing by and through its Chairperson, duly authorized to execute same, and the
CITY OF BOCA RATON signing by and through its Mayor, authorized to execute same by Council

action on the day of , 2009.

ATTEST: CITY OF BOCA RATON
Date:
By:

City Clerk Name: Susan Whelchel

Title: Mayor

Approved as to Form and Legal Sufficiency:

By:

City Attorney

ATTEST: SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY
Date:
By:

Executive Director Chairperson

(Affirm Corporate Seal)

(Seal)

Approved as to Form and Legal Sufficiency:

By:
General Council

Approved by City Council on , 2009, Item # _



Tracking No. 12110979 AGENDA ITEM NO. RS

SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular

AGREEMENT NO. 10-004
MBR CONSTRUCTION, INC.
CONSTRUCTION SERVICES FOR
CYPRESS CREEK STATION WEST PARKING LOT

REQUESTED ACTION:

MOTION TO APPROVE: Agreement No. 10-1004 between South Florida Regional
Transportation Authority (SFRTA) and MBR Construction, Inc. for Construction Services for
Construction of the Cypress Creek West Parking Lot in the amount of $1,396,000.00.

SUMMARY EXPLANATION AND BACKGROUND: SFRTA owns 5.81 acres of land located
approximately 900 feet south of Cypress Creek Road approximately % mile east of Powerline Road
in Fort Lauderdale, adjacent to the Cypress Creek Tri-Rail Station. The vacant site will be
converted to an at-grade Park-n-Ride Facility that includes a pedestrian canopy to support the
Cypress Creek Station activities. The current parking facility which is owned by Florida
Department of Transportation (FDOT) is located to the east of Andrews Avenue and is a
considerable distance away from the station. On October 23, 2009, the SFRTA began advertising
an Invitation to Bid (ITB) for the Cypress Creek Park-N-Ride Lot. Solicitation documents were
made available on October 27, 2009 and a Pre-Bid Conference was held on November 4, 2006. On
December 1, 2009, SFRTA received twenty-one (21) bids. The lowest responsive bid was received
from MBR Construction, Inc. Staff performed a verification of the bid submittal for MBR
Construction, Inc. and determined MBR Construction, Inc. to be the lowest responsive and
responsible Bidder.

Department: Engineering & Construction Department Director: Daniel R. Mazza, P.E.
Project Manager: Michael Lulo Procurement Director: Christopher Bross

FISCAL IMPACT: Funding for this amount is available in the SFRTA FY 2009-10 Capital
Budget.

EXHIBITS ATTACHED:  Exhibit 1 — Agreement No. 10-004.
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Exhibit 1

AGREEMENT NO. 10-004
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
MBR CONSTRUCTION, INC.
FOR
CYPRESS CREEK PARK-N-RIDE LOT
This is an Agreement, by and between SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY, hereinafter referred to as “SFRTA”,
AND
MBR CONSTRUCTION, INC, a Florida Corporation, authorized to and doing business
in the State of Florida, hereinafter referred to as “CONTRACTOR”.
DEFINITIONS
For the purposes of this Agreement and the various covenants, conditions, terms, and provisions
which follow, the definitions and identifications set forth below are assumed to be true and

correct and are agreed upon by the parties.

a. Board. The Board and governing body of the SFRTA, created pursuant to Chapter 343,
Florida Statutes (2003).

b. Contract Administrator. The Executive Director for SFRTA or appointed designee. In
the administration of this Agreement, all parties may rely upon the instructions or determinations

made by the Contract Administrator.

c. Contractor. The Contractor selected to perform the services pursuant to this Agreement
is MBR Construction, Inc.

d. Project. Providing all services described in the Contract Documents.

e. Project Manager. A person supplied by SFRTA and the single point of contact for
Contractor with SFRTA.

Page 2 of §
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PREAMBLE

In order to establish the background, context, and frame of reference for this Agreement and to
generally express the objectives and intentions of the respective parties herein, the following
statements, representations, and explanations shall be accepted as predicated for the undertakings
and commitments included within the provisions which follow and may be relied upon by the
parties as essential elements of the mutual consideration upon which this Agreement is based.

e An Invitation to Bid was advertised by SFRTA as ITB No. 10-004, for CYPRESS
CREEK PARK-N-RIDE LOT, and CONTRACTOR was determined to be the most
qualified responsive and responsible respondent.

e The South Florida Regional Transportation Authority, during any fiscal year, shall not
expend money, incur any liability or enter into any contract which, by its terms, involves
the expenditure of money in excess of the amounts budgeted as available for expenditure
during such fiscal year. Any contract, verbal or written, made in violation of this
subsection is null and void and no money may be paid on such contract.

CONTRACTOR covenants and agrees to perform all obligations of CONTRACTOR set forth in
this Agreement and in the documents listed below, which documents are incorporated herein by
reference and which documents together with this Agreement are hereinafter called “Contract
Documents”.

Instructions to Bidders

General Terms and Conditions

Special Terms and Conditions

Scope of Services

Definition of Terms

Advertisement

All Exhibits and Attachments

Addendum No. 1, 2 and 3

Bid Form

Bidder’s Qualification Certification

Key Employee Certification

Drugfree Workplace Certification
Debarment & Suspension Certification
Certification of Restriction on Lobbying
Truth in Negotiation Certificate
Declaration of Non-Collusion Certification
Schedule of Subcontractors

Certificate of Disbursement of Previous Periodic Payment to Subcontractors
Subcontractors Certificate of Previous Payment
Monthly Subcontractor Utilization Report
Monthly Employee Utilization Report

Page 3 of §



Exhibit 1

TERM

The period of performance shall be for a term of one hundred eighty days (180) from the
issuance of a Notice to Proceed.

COMPENSATION

SFRTA agrees to pay the CONTRACTOR compensation as specified in the Contract Documents
the maximum not-to-exceed amount of $1,396,000.00.

ADDRESSES

CONTRACTOR:

MBR Construction, Inc.
1020 NW 51% Street
Fort Lauderdale, FI. 33309

Attn: Ed Broceoli

SFRTA:

South Florida Regional Transportation Authority (SFRTA)
800 N.W. 33" Street

Pompano Beach, FL. 33064

Attn: Mike Lulo
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IN WITNESS WHEREOF, the parties have made and executed this Agreement on the
respective date under each signature: , signing by and
through its , duly authorized to execute same and SOUTH
FLORIDA REGIONAL TRANSPORTATION AUTHORITY, signing by and through its
Chair, authorized to execute same by Board action on the _ day of
, 20009.

SFRTA

ATTEST: SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By
JOSEPH GIULIETTI COMMISSIONER JOHN F. KOONS, CHAIR
EXECUTIVE DIRECTOR
DAY OF , 2009
(SFRTA SEAL)
Approved as to form by:
CHRIS BROSS, Director Staff Counsel, SFRTA
Procurement
ATTEST: CONTRACTOR NAME
WITNESS PRESIDENT OR VICE-PRESIDENT
DAY OF , 2009
(Corporate Seal)
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SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
GOVERNING BOARD MEETING: DECEMBER 11, 2009

AGENDA ITEM REPORT

[] Consent [X] Regular [ ] Public Hearing

AGREEMENT #09-004
CUBIC TRANSPORTATION SYSTEMS, INC.
TO PROCURE AN AUTOMATED FARE COLLECTION SYSTEM

REQUESTED ACTION:

MOTION TO APPROVE: Delegation to the Chair to finalize and execute the Sole Source Agreement
No 09-004, between the South Florida Regional Transportation Authority (SFRTA) and Cubic
Transportation Systems, Inc. (Cubic), in substantially the form provided, (see Exhibit 1) to procure an
Automated Fare Collection System (AFCS), in the maximum not-to-exceed amount of $14,800,000.00
after approval by Miami-Dade Board of County Commissioners (MDCC) of the Participation
Agreement, previously approved by the Governing Board, between SFRTA and Miami Dade County for
the administration of the centralized computer system for the AFCS.

SUMMARY EXPLANATION AND BACKGROUND:

SFRTA is currently operating with antiquated fare collection equipment that is in need of immediate
replacement. At the August 13, 2008, Governing Board Meeting, the SFRTA Board granted approval for
staff to negotiate a sole source agreement with Cubic to procure an automated fare collection system
with smartcard technology.

Miami Dade Transit (MDT) entered into a contract with Cubic Transportation Systems, Inc in March
2008. After considerable evaluation, it was recommended by SFRTA consulting firm, Booz Allen
Hamilton, Inc., that SFRTA proceed by joining the existing fare collection system infrastructure
established by MDT. This approach allows SFRTA the ability to take advantage of core system elements
and provide the platform for regional interoperability between the two agencies.

(Continued on page 2)
Department: Executive Department Director: Jack Stephens
Project Manager: Renee Matthews Procurement Director: Chris Bross

FISCAL IMPACT: Funding is available in the FY 2010 and FY 2011 Capital Budgets.

EXHIBITS ATTACHED:  Exhibit 1 - Agreement No. 09-004, excluding Software Licensing and
Maintenance Agreements (which will be provided under separate cover)
Exhibit 2 - Summary of Key SFRTA Contract Provisions and Industry
Comparison
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AGREEMENT #09-004
CUBIC TRANSPORTATION SYSTEMS, INC.
TO PROCURE AN AUTOMATED FARE COLLECTION SYSTEM

SUMMARY EXPLANATION AND BACKGROUND (continued):

MDT launched its new Easy Card fare collection system in October 2009 which is now successfully
operating. The back office central computer system for the MDT fare collection system will be
expanded to support the SFRTA fare collection system. At the October 2009 Governing Board meeting,
the Board approved the Participation Agreement between SFRTA and Miami Dade County for the
administration of the centralized computer system for the AFCS (the “Participation Agreement”)that
will govern the administration of the centralized computer system. This Participation Agreement is
currently scheduled to be heard at the December 9, 2009 Miami-Dade County Transportation,
Infrastructure and Roads Committee (TIRC). Once approved, MDT will process the item forward to
either the December, 2009 or the January, 2010 MDCC meeting for final approval.

SFRTA is requesting that the Governing Board delegate to the Chair the authority to finalize and
execute the Cubic contract in substantially the form provided with this item and for the not-to-exceed
amount stated above once MDCC has approved the Participation Agreement.

The contract with Cubic is based on MDC’s General Provisions, Special Terms and Conditions and
Technical Specifications in efforts to reduce the schedule, save cost and achieve technical compatibility.
Sections of the documents were revised to reflect SFRTA contract requirements, station infrastructure
and specific equipment procured by SFRTA. However, much of the contract still reflects the terms and
conditions agreed to by MDC.

The equipment to be provided by Cubic includes 76 ticket vending machines, 85 station validators, 6
ticket office machines, 60 handheld units and other related equipment necessary to operate a complete
system. The AFCS is also capable of processing smart cards and printed fare media and will directly
integrate into the Miami Dade Transit fare collection system. SFRTA and MDT will utilize a shared
computer system that will allow for seamless access between systems for transit users in the region.

A summary of key contract provisions is detailed in Exhibit 2, along with an industry comparison of
similar contract provisions of other public property fare collection procurements within the past several
years (including MDT’s contract with Cubic).
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CUBIC TRANSPORTATION SYSTEMS, INC.

TO PROCURE AN AUTOMATED FARE COLLECTION SYSTEM
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Authorized by:

Excglitive Director ~ Date
Board Action:
Approved: Yes No
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Amended Motion:
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Commissioner Jeff Koons
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George A. Morgan, Jr.

Procurement Director Date
General Counsel Date
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Yes No
Yes No
Yes No

F. Martin Perry
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AGREEMENT NO. 09-004
BETWEEN
SOUTH FLORIDA REGIONAL TRANSPORTATION AUTHORITY
AND
CUBIC TRANSPORTATION SYSTEMS, INC.
FOR
AUTOMATED FARE COLLECTION SYSTEM
This is an Agreement, by and between SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY, hereinafter referred to as “SFRTA”,
AND
CUBIC TRANSPORTATION SYSTEMS INC., a Corporation, authorized to and doing
business in the State of Florida, hereinafter referred to as “FIRM”.
DEFINITIONS
For the purposes of this Agreement and the various covenants, conditions, terms, and provisions
which follow, the definitions and identifications set forth below are assumed to be true and

correct and are agreed upon by the parties.

a. Board. The Board of Directors and governing body of the SFRTA, created pursuant to
Chapter 343, Florida Statutes (2003).

b. Contract Administrator. The Executive Director for SFRTA or appointed designee. In
the administration of this Agreement, all parties may rely upon the instructions or determinations

made by the Contract Administrator.

c. Firm. The Firm selected to perform the services pursuant to this Agreement is Cubic
Transportation Systems, Inc.

d. Project. Providing all services described in the Contract Documents.

e. Project Manager. A person supplied by SFRTA and the single point of contact for Firm
with SFRTA.



PREAMBLE

In order to establish the background, context, and frame of reference for this Agreement and to
generally express the objectives and intentions of the respective parties herein, the following
statements, representations, and explanations shall be accepted as predicated for the undertakings
and commitments included within the provisions which follow and may be relied upon by the
parties as essential elements of the mutual consideration upon which this Agreement is based.

e A Sole Source Procurement Approach for AUTOMATED FARE COLLECTION
SYSTEM was approved by the SFRTA Governing Board. Successful negotiations with
FIRM resulted in this Agreement meeting SFRTA’s requirements. Firm was determined
to be responsive and responsible.

o The Authority, during any fiscal year, shall not expend money, incur any liability or enter
into any contract which, by its terms, involves the expenditure of money in excess of the
amounts budgeted as available for expenditure during such fiscal year. Any contract,
verbal or written, made in violation of this subsection is null and void and no money may
be paid on such contract.

FIRM covenants and agrees to perform all obligations of FIRM set forth in this Agreement and
in the documents listed below, which documents are incorporated herein by reference and which
documents together with this Agreement are hereinafter called “Contract Documents”.

General Provisions

Special Terms and Conditions

Technical Specifications

Definition of Terms

All Exhibits and Attachments

Price Proposal

Firm’s Qualification Certification

Firm’s Key Employee Certification

DBE Participation Schedule

Drugfree Workplace Certification
Debarment & Suspension Certification
Certification of Restriction on Lobbying
Truth in Negotiation Certificate
Declaration of Non-Collusion Certification
Buy America Certificate

Schedule of Subcontractors

Intent to Perform as a Subcontractor
Irrevocable Letter of Credit

Certificate of Disbursement of Previous Periodic Payment to Subcontractors
Subcontractors Certificate of Previous Payment
Monthly Subcontractor Utilization Report
Monthly Employee Utilization Report
Release and Affidavit

Change Order



TERM

The period of performance shall be effective from the date of the Notice To Proceed for a period
of Four Hundred Eighty Five (485) calendar days. This period will be followed by a two (2)
year warranty period.

COMPENSATION

SFRTA agrees to pay the FIRM compensation as specified in the RFP Requirements and
Instructions to Firms, Special Terms and Conditions, and FIRM’s Price Proposal the total not-to-
exceed amount of Fourteen Million Eight Hundred Thousand Dollars ($14,800,000.)

ADDRESSES
FIRM: SFRTA:

South Florida Regional Transportation Authority
800 NW 33 Street

Suite 100

Pompano Beach, FL. 33064

Attn: Attn; Renee Matthews




IN WITNESS WHEREQF, the parties have made and executed this Agreement on the
respective date under each signature: , signing by and
through its , duly authorized to execute same and SOUTH
FLORIDA REGIONAL TRANSPORTATION AUTHORITY, signing by and through its
Chair, authorized to execute same by Board action on the _ day of

, 2009.

SFRTA

ATTEST: SOUTH FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By
JOSEPH GIULIETTI COMMISSIONER JOHN F. KOONS,
EXECUTIVE DIRECTOR CHAIR
DAY OF , 2009
(SFRTA SEAL)
Approved as to form by:
CHRIS BROSS, Director General Counsel, SFRTA
Procurement
ATTEST: (FIRM NAME)
WITNESS PRESIDENT OR VICE-PRESIDENT
DAY OF , 2009

(Corporate Seal)
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1.0 EXTRAS

Except as otherwise provided in this Contract, no payment for extras shall be made unless such
extras and the price therefore have been authorized in writing in advance per Section 25 STC.

20 DELAY OF WORK

a. If the performance of all or any part of the work is delayed or interrupted by an act of the
Contracting Officer in the administration of this Contract, which act is not expressly or impliedly
authorized by this Contract, or by his/her failure to act within the time specified, an adjustment
shall be made for any increase in the cost of performance of this Contract caused by such delay
or interruption and the contract modified in writing accordingly. Adjustment shall be made also
in the delivery or performance dates and any other contractual provision affected by such delay
or interruption. However, no adjustment shall be made under this article for any delay or
interruption

(1) to the extent that performance would have been delayed or interrupted by any
other cause, including the fault or negligence of the Contractor; or

(2) for which an adjustment is provided or excluded under any other provision of this
Contract.

3.0 CLAIMS AND DISPUTES

A Claim is a demand or assertion by one of the parties seeking an adjustment or interpretation of
the terms of the Contract Documents, payment of money, extension of time or other relief with
respect to the terms of the Contract Documents. The term "Claim" also includes other disputes
and matters in question between The SFRTA and the Contractor arising out of or relating to the
Contract Documents. The responsibility to substantiate a Claim shall rest with the party making
the Claim.

Claims by the Contractor shall be made in writing to the Contracting Officer within thirty (30)
days after the first day of the event giving rise to such Claim, or else the Contractor shall be
deemed to have waived the Claim. Written supporting data shall be submitted to the Contracting
Officer with the Claim, unless the Contracting Officer grants additional time in writing, or else
the Contractor shall be deemed to have waived the Claim. All Claims shall be priced so as to
compensate the Contractor for its actual and direct labor, material and equipment costs and
extended general conditions expenses, together with markup established under the Contract.

The Contractor shall proceed diligently with its performance as directed by the Contracting
Officer, regardless of any pending Claim or dispute, unless otherwise agreed to by the
Contracting Officer in writing. The SFRTA shall continue to make payments in accordance with
the Contract Documents during the pendency of any Claim or dispute.

Prior to the initiation of any action or proceeding permitted by this Contract to resolve disputes
between the parties, the parties shall make a good faith effort to resolve any such disputes by
negotiation between representatives with decision-making power. Failing resolution, and prior



to the commencement of depositions in any litigation between the parties with respect to the
Contract, the parties shall attempt to resolve the dispute through non — binding mediation before
an agreed-upon Circuit Court Mediator certified by the State of Florida. Should either party fail
to submit to mediation as required hereunder, the other party may request a court of law to order
mediation under Florida Statutes Section 44.102.

Any litigation between the SFRTA and the Contractor (which term for the purposes of this
subparagraph shall include the Contractor’s surety), whether arising out of any Claim or arising
out of the Contract or any breach thereof, shall be brought, maintained and pursued only in the
appropriate State courts of the State of Florida; and the SFRTA and the Contractor each hereby
waive and renounce any and all rights and options which they, or either of them, have or might
have to bring or maintain any such litigation or action in the Federal Court system of the United
States or in any United States Federal District Court. Venue of any such litigation between the
SFRTA and the Contractor shall lie and be only in the appropriate State courts of the State of
Florida's Seventeenth Judicial Circuit in and for Broward County, Florida. The SFRTA and the
Contractor consent and submit to the jurisdiction of any such court and agree to accept service of
process outside the State of Florida in any matter to be submitted to any such court pursuant
hereto, and EXPRESSLY WAIVE ALL RIGHTS TO TRIAL BY JURY REGARDING
ANY SUCH MATTER.

4.0  CONFLICT OF INTEREST

SFRTA shall not enter into a contract or arrangement in connection with the Project or any
property included or planned to be included in the Project, with any officer, director or employee
of SFRTA, or any business entity of which the officer, director or employee or the officer’s,
director’s or employee’s spouse or child is an officer, partner, director, or proprietor or in which
such officer, director or employee or the officer’s director’s or employee’s spouse or child, or
any combination of them, has a material interest. Material interest means direct or indirect
ownership of more than five (5) percent of the total assets or capital stock of any business entity.

SFRTA shall not enter into any contract or arrangement in connection with the Project or any
property included or planned to be included in the Project, with any person or entity who was
represented before SFRTA by any person who at any time during the immediately preceding two
(2) years was an officer, director or employee of SFRTA.

5.0 COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been employed or retained to solicit
or secure this Contract upon an agreement or understanding for a commission, percentage,
brokerage, or contingent fee, excepting bona fide employees or bona fide established commercial
or selling agencies maintained by the Contractor for the purpose of securing business. For breach
or violation of this warranty, the SFRTA shall have the right to annul this Contract without
liability or in its discretion, to deduct from the Contract price or consideration, or otherwise
recover, the full amount of such commission, percentage, brokerage, or contingent fee.



6.0 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT
INFRINGEMENT

a. The Contractor shall report to the Contracting Officer, promptly and in reasonable written
detail, each notice or claim of patent or copyright infringement based on the performance of this
Contract of which the Contractor has knowledge.

b. In the event of any claim or suit against the SFRTA on account of any alleged patent or
copyright infringement arising out of the performance of this Contract or out of the use of any
equipment and/or supplies furnished or work or services performed hereunder, the Contractor
shall furnish to the SFRTA, when requested by the Contracting Officer, all evidence and
information in possession of the Contractor pertaining to such suit or claim. Such evidence and
information shall be furnished at the expense of the SFRTA except where the Contractor has an
obligation to indemnify the SFRTA per Section 9.

c. This clause shall be included in all subcontracts.
7.0 NOTICE TO THE SFRTA OF LABOR DISPUTES

a. Whenever the Contractor has knowledge that any actual or potential labor dispute is
delaying or threatens to delay the timely performance of this Contract, the Contractor shall
immediately give notice thereof, including all relevant information with respect thereto, to the
Contracting Officer.

b. The Contractor agrees to insert the substance of this clause, including this paragraph b.,
in any subcontract hereunder as to which a labor dispute may delay the timely performance of
this Contract; except that each such subcontract shall provide that in the event its timely
performance is delayed or threatened by delay by any actual or potential labor dispute, the
subcontractor shall immediately notify his next higher tier subcontractor, or the Contractor, as
the case may be, of all relevant information with respect to such dispute.

8.0 GENERAL INDEMNITY

The Contractor shall be required to defend, indemnify and hold harmless, the SFRTA and all of
the SFRTA’s officers, agents, and employees from any claim, loss, damage, cost, charge,
judgment or expense to the extent caused in whole or in part by the acts or omissions arising out
of any negligence, recklessness, or intentionally wrongful conduct by the Contractor, its agents,
employees or subcontractors during the performance of work by the Contractor under this
Contract, (but excluding all indirect and consequential damages), and whether to any person or
property to which the SFRTA or said parties may be subject to the maximum extent permitted by
law.

The Contractor’s obligation to indemnify the SFRTA, but only to the extent provided in the
above paragraph, shall be triggered by the SFRTA’s notice of claim for indemnification to the
Contractor. The Contractor’s inability to evaluate liability or its evaluation of liability shall not
excuse the Contractor’s duty to indemnify. Only an adjudication of judgment after the highest
appeal is exhausted specifically finding the SFRTA negligent shall excuse performance of this
provision by the Contractor, but only to the extent that the SFRTA is adjudicated negligent. The
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Contractor shall pay all costs and fees related to this obligation and its enforcement by the
SFRTA. Notwithstanding the foregoing: If the SFRTA is adjudicated negligent, then the SFRTA
shall reimburse the Contractor only for the costs, expenses, fees, and awards attributed to the
SFRTA'’s negligence by a court of law with jurisdiction.

It is specifically agreed between the parties executing the Contract that it is not intended by any
of the provisions of any part of the Contract to create in the public or any member thereof, a
third-party beneficiary hereunder, or to authorize anyone not a party to the Contract to maintain a
suit for personal injuries or property damage pursuant to the terms or provisions of the Contract.

The Contractor guarantees the payment of all just claims for materials, supplies, tools or labor
and other just claims against it or any subcontractor, in connection with the Contract.

The parties hereby agree and acknowledge that one hundred dollars ($100.00) of the first
payment to the Contractor for performance of this Contract is the specific consideration
from the SFRTA to the Contractor for the Contractor’s indemnity agreement.

9.0 PATENT INDEMNITY

a. Contractor shall defend, save harmless and indemnify the officers, agents, servants, and
employees of the SFRTA, Bombardier Inc., Veolia Inc., CSX(T) Corp., Wackenhut Corp., and
the Florida Department of Transportation against liability, including costs, for infringement of
any United States patent arising out of the manufacture or delivery of equipment and/or supplies
under this Contract. The foregoing indemnity shall not apply unless the Contractor shall have
been informed by the SFRTA within ten (10) days of receipt of notice to the SFRTA of the suit
or action alleging such infringement, and shall have been given such opportunity as is afforded
by applicable laws, rules, or regulations to participate in the defense thereof; and further, such
indemnity shall not apply to:

(1) an infringement resulting from compliance with specific written instructions of
the Contracting Officer directing a change in the equipment and/or supplies to be
delivered or in the materials or equipment to be used, or directing a manner or
performance of the Contract not normally used by the Contractor;

(2) an infringement resulting from addition to, or change in, such equipment and/or
supplies or components furnished which addition or change was made subsequent
to delivery or performance by the Contractor; or

(3) a claimed infringement which is settled without the consent of the Contractor,
unless required by final decree of court of competent jurisdiction.

10.0 AUDITING RIGHTS

a. The SFRTA reserves the right to audit the Contractor's and any subcontractor's records,
as such records relate to the Project. This auditing right shall survive the termination of this
Contract.



b.

Such books and records shall be available at all reasonable times for examination and

audit by the SFRTA, state and federal auditors during the term of this Agreement and for a
period of three (3) years thereafter.

C.

d.

The SFRTA reserves the right to perform Quality Assurance Audits of the Contractor.

The Contractor shall insert an article containing all the provisions of this article,

including this paragraph d., in all subcontracts hereunder except altered as necessary for proper
identification of the contracting parties and the Contracting Officer under this Contract.

13.0

FEDERAL REQUIREMENTS

A. Federal Changes - The 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 Master Agreement between the SFRTA and FTA, as
they may be amended or promulgated from time to time during the term of this Contract.
Contractor’s failure to so comply shall constitute a material breach of this Contract.

B. Drugfree Workplace - The Contractor shall comply with the terms of the State of
Florida and the U.S. DOT regulations for Drugfree Workplace Requirements, 49 C.F.R.
Part 29, Subpart F.

C. Debarment and Suspension - The Contractor shall comply with U.S. DOT
regulations, "Government wide Debarment and Suspension" (Non-procurement). This
requirement shall pass to any and all subcontractors engaged to perform services under
the Agreement.

D. Program Fraud and False or Fraudulent Statements or Related Acts - The
Contractor acknowledges that the provisions 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. Upon
execution of the underlying agreement, 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 further 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 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.



The Contractor agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the
clauses shall not be modified, except to identify the subcontractor who will be subject to
the provisions.

E. Lobbying - Pursuant to the Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as
amended by the Lobbying Disclosure Act of 1995, P.L. 104-65 [to be codified at 2
U.S.C. § 1601, et seq.], Contractors who apply or bid 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, 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 the SFRTA. This requirement shall pass through to any and all
Subcontractors engaged to perform services under this Contract.

F. Interest of Members of or Delegates to Congress - In accordance with 18 U.S.C.
Section 431, no member of, or delegate to, the Congress of the United States shall be
admitted to any share or part of the Agreement or to any benefit arising there from.

G. Organizational Conflict of Interest - Prior to entering into this Contract, the
Contractor is required to inform the SFRTA of any real or apparent organizational
conflict of interest. Such organizational conflict of interest exists when the nature of the
work to be performed under a contract may, without some restriction on future activities,
results in an unfair competitive advantage to the Contractor, or may impact the
Contractor’s objectivity in performing the contract work.

H. 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, sex, disability, age, or national origin. In addition, the
Contractor agrees to comply with applicable Federal implementing regulations and other
implementing requirements FTA may issue.

Race, Color, Creed, National Origin, Sex — In accordance with Title VII of the Civil
Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 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 statutes, executive orders, regulations, and Federal
policies that may in the future affect 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 of 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 FT A may issue.

Disabilities — In accordance with section 102 of the Americans 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 with disabilities. In addition, the
Contractor agrees to comply with any implementing requirements FTA may issue.

The Contractor also agrees to include these requirements in each subcontract financed in
whole or in part with Federal assistance provided by FTA, modified only if necessary to
identify the affected parties.

L Clean Air - The Contractor agrees to comply with all applicable standards, orders
or regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.
The Contractor agrees to report each violation to the SFRTA and understands and agrees
that the SFRTA will, in turn, report each violation as required to assure notification to
FTA and the appropriate EPA Regional Office. The Contractor also agrees to include
these requirements in each subcontract exceeding $100,000 financed in whole or in part
with Federal assistance provided by FTA.

J. Clean Water - The Contractor agrees to comply with all applicable standards,
orders or regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 et seq. The Contractor agrees to report each violation to the
SFRTA and understands and agrees that the SFRTA will, in turn, report each violation as
required to assure notification to FTA and the appropriate EPA Regional Office. The
Contractor also agrees to include these requirements in each subcontract exceeding
$100,000 financed in whole or in part with Federal assistance provided by FTA.

K. Access to Records and Reports - The Contractor agrees to provide the SFRTA,
the FTA Administrator, the Comptroller General of the United States or any of their
authorized representatives access to any books, documents, papers and records of the



Contractor which are directly pertinent to this agreement for the purposes of making
audits, examinations, excerpts and transcriptions. Contractor also agrees, pursuant to 49
C.F.R. 633.17 to provide the FTA Administrator or his/her authorized representatives
including any PMO contractor 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
5311.

The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

The Contractor agrees to maintain all books, records, accounts and reports required under
this Contract for a period of not less than three years after the date of termination or
expiration of this Contract, except in the event of litigation or settlement of claims arising
from the performance of this Contract, in which case Contractor agrees to maintain same
until the SFRTA, the FTA Administrator, the Comptroller General, or any of their duly
authorized representatives, have disposed of all such litigation, appeals, claims or
exceptions related thereto.

L. Energy Conservation - The Contractor agrees to comply with mandatory
standards and policies relating to energy efficiency, which are contained in the state
energy conservation plan issued in compliance with the Energy Policy and Conservation
Act.

M. Buy America Requirements - The Contractor agrees to comply with 49 U.S.C.

5323(j) and 49 CFR Part 661, which provide that Federal funds may not be obligated
" unless steel, iron, and manufactured products used in FTA funded projects are produced
in the United States, unless a waiver have been granted by FTA or the product is subject
to a general waiver. General waivers are listed in 49 CFR 661.7, and include final
assembly in the United States for 15 passenger vans and 15 passenger wagons produced
by Chrysler Corporation, microcomputer equipment, software, and small purchases
(currently less than $100,000) made with capital, operating, or planning funds. Separate
requirements for rolling stock are set out at 5323(j) (2) C) and 49 CFR 661.11. Rolling
stock not subject to a general waiver must be manufactured in the United States and have
a 60 percent domestic content.

N. Incorporation of Federal Transit Administration (FTA) Terms - The preceding
provisions include, in part, certain Standard Terms and Conditions required by DOT,
whether or not expressly set forth in the preceding contract provisions. All contractual
provisions required by DOT, as set forth in FTA Circular 4220.1F, dated November 1,
2008, 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 SFRTA requests,
which would cause the SFRTA to be in violation of the FTA terms and conditions.



O. Disadvantaged Business Enterprise — The Contractor, sub recipient or
Subcontractor shall not discriminate on the basis of race, color, national origin, or sex in
the performance of this contract. The Contractor shall carry out applicable requirements
of 49 CFR part 26 in the award and administration of DOT-assisted contracts. Failure by
the Contractor 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 the SFRTA deems
appropriate.

P. Environmental Protection - The Contractor agrees to comply with all applicable
requirements of the National Environmental Policy Act of 1969, as amended, 42 U.S.C.
§§ 4321 et seq. consistent with Executive Order No. 11514, as amended, "Protection and
Enhancement of Environmental Quality," 42 U.S.C. § 4321 note; FTA statutory
requirements on environmental matters at 49 U.S.C. § 5324(b); Council on
Environmental Quality regulations on compliance with the National Environmental
Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.; and joint FHWA/FTA
regulations, "Environmental Impact and Related Procedures," 23 C.F.R. Part 771 and 49
C.F.R. Part 622.

Q. Access Requirements For Persons With Disabilities - The Contractor agrees to
comply with the requirements of 49 U.S.C. § 5301(d) which expresses the Federal policy
that the elderly and persons with disabilities have the same right as other persons to use
mass transportation service and facilities, and that special efforts shall be made in
planning and designing those services and facilities to implement those policies. The
Recipient also agrees to comply with all applicable requirements of section 504 of the
Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination
on the basis of handicaps, and with the Americans with Disabilities Act of 1990 (ADA),
as amended, 42 U.S.C. §§ 12101 et seq., which requires the provision of accessible
facilities and services, and with the following Federal regulations, including any
amendments thereto:

(1) U.S. DOT regulations, "Transportation Services for Individuals with Disabilities
(ADA)," 49 C.F.R. Part 37,

(2) U.S. DOT regulations, "Nondiscrimination on the Basis of Handicap in Programs and
Activities Receiving or Benefiting from Federal Financial Assistance," 49 C.F.R. Part 27,

(3) Joint U.S. Architectural and Transportation Barriers Compliance Board/U.S. DOT
regulations, "Americans With Disabilities (ADA) Accessibility Specifications for
Transportation Vehicles," 36 C.F.R. Part 1192 and 49 C.F.R. Part 38;

(4) U.S. DOJ regulations, "Nondiscrimination on the Basis of Disability in State and
Local Government Services," 28 C.F.R. Part 35;

(5) U.S. DOIJ regulations, "Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities," 28 C.F.R. Part 36;

(6) U.S. GSA regulations, "Accommodations for the Physically Handicapped," 41 C.F.R.
Subpart 101-19;



(7) 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;

(8) U.S. Federal Communications Commission regulations, "Telecommunications Relay
Services and Related Customer Premises Equipment for the Hearing and Speech
Disabled," 47 C.F.R. Part 64, Subpart F; and

(9) FTA regulations, "Transportation for Elderly and Handicapped Persons," 49 C.F.R.
Part 609; and

(10) Any implementing requirements FTA may issue.

R. Fly America Requirements — The Contractor agrees to comply with 49 U.S.C.
40118 (the “Fly America” Act) in accordance with the General Services Administration’s
regulations at 41 CFR Part 301-10, which provide that recipients and sub recipients of
Federal funds and their contractors are required to use U.S. Flag air carriers for U.S
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
foreign 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 requirements. The Contractor agrees to include the
requirements of this section in all subcontracts that may involve international air
transportation.

S. No Government Obligation to Third Parties — The SFRTA and 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 the
SFRTA, Contractor, or any other party (whether or not a party to that contract) pertaining
to any matter resulting from the underlying contract.

Contractor agrees to include the above clause in each subcontract financed in whole or in
part with Federal assistance provided by FTA. It is further agreed that the clause shall not
be modified, except to identify the subcontractor who will be subject to its provisions.

T. National Intelligent Transportation Systems Architecture and Standards -The
Contractor agrees to conform, to the extent applicable, to the National Intelligent
Transportation Systems (ITS) Architecture and Standards as required by section 5206(¢)
of TEA-21, 23 U.S.C. § 502 note, and comply with FTA Notice, "FTA National ITS
Architecture Policy on Transit Projects” 66 Fed. Reg. 1455 et seq., January 8, 2001, and
other Federal requirements that may be issued.

U. Davis-Bacon Act - (1) Minimum wages - (i) All laborers and mechanics
employed or working upon the site of the work (or under the United States Housing Act
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of 1937 or under the Housing Act of 1949 in the construction or development of the
project), will be paid unconditionally and not less often than once a week, and without
subsequent deduction or rebate on any account (except such payroll deductions as are
permitted by regulations issued by the Secretary of Labor under the Copeland Act (29
CFR part 3)), the full amount of wages and bona fide fringe benefits (or cash equivalents
thereof) due at time of payment computed at rates not less than those contained in the
wage determination of the Secretary of Labor which is attached hereto and made a part
hereof, regardless of any contractual relationship which may be alleged to exist between
the Contractor and such laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under
section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered
wages paid to such laborers or mechanics, subject to the provisions of paragraph (1)(iv)
of this section; also, regular contributions made or costs incurred for more than a weekly
period (but not less often than quarterly) under plans, funds, or programs which cover the
particular weekly period, are deemed to be constructively made or incurred during such
weekly period. Such laborers and mechanics shall be paid the appropriate wage rate and
fringe benefits on the wage determination for the classification of work actually
performed, without regard to skill, except as provided in 29 CFR Part 5.5(a)(4). Laborers
or mechanics performing work in more than one classification may be compensated at the
rate specified for each classification for the time actually worked therein, provided that
the employer's payroll records accurately set forth the time spent in each classification in
which work is performed. The wage determination and the Davis-Bacon poster (WH-
1321) shall be posted at all times by the Contractor and its subcontractors at the site of
the work in a prominent and accessible place where it can be easily seen by the workers.

(ii))(A) The Contracting Officer shall require that any class of laborers or mechanics,
including helpers, which is not listed in the wage determination and which is to be
employed under the contract shall be classified in conformance with the wage
determination. The Contracting Officer shall approve an additional classification and
wage rate and fringe benefits therefore only when the following criteria have been met:

Except with respect to helpers as defined as 29 CFR 5.2(n)(4), the work to be performed
by the classification requested is not performed by a classification in the wage
determination; and

The classification is utilized in the area by the construction industry; and

The proposed wage rate, including any bona fide fringe benefits, bears a reasonable
relationship to the wage rates contained in the wage determination; and

With respect to helpers as defined in 29 CFR 5.2(n)(4), such a classification prevails in
the area in which the work is performed.

(B) If the Contractor and the laborers and mechanics to be employed in the classification (if
known), or their representatives, and the contracting officer agree on the classification and
wage rate (including the amount designated for fringe benefits where appropriate), a report of
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the action taken shall be sent by the contracting officer to the Administrator of the Wage and
Hour Division, Employment Standards Administration, U.S. Department of Labor,
Washington, DC 20210. The Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action within 30 days of receipt and so
advise the contracting officer or will notify the contracting officer within the 30-day period
that additional time is necessary.

(C) In the event the Contractor, the laborers or mechanics to be employed in the classification
or their representatives, and the contracting officer do not agree on the proposed
classification and wage rate (including the amount designated for fringe benefits, where
appropriate), the Contracting Officer shall refer the questions, including the views of all
interested parties and the recommendation of the Contracting Officer, to the Administrator
for determination. The Administrator, or an authorized representative, will issue a
determination within 30 days of receipt and so advise the Contracting Officer or will notify
the contracting officer within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to
paragraphs (a)(1)(ii) (B) or (C) of this section, shall be paid to all workers performing work
in the classification under this contract from the first day on which work is performed in the
classification.

(iii) Whenever the minimum wage rate prescribed in the contract for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an hourly rate, the Contractor
shall either pay the benefit as stated in the wage determination or shall pay another bona fide
fringe benefit or an hourly cash equivalent thereof.

(iv) If the Contractor does not make payments to a trustee or other third person, the
Contractor may consider as part of the wages of any laborer or mechanic the amount of any
costs reasonably anticipated in providing bona fide fringe benefits under a plan or program,
Provided, That the Secretary of Labor has found, upon the written request of the Contractor,
that the applicable standards of the Davis-Bacon Act have been met. The Secretary of Labor
may require the Contractor to set aside in a separate account assets for the meeting of
obligations under the plan or program.

(v) (A) The Contracting Officer shall require that any class of laborers or mechanics which is
not listed in the wage determination and which is to be employed under the contract shall be
classified in conformance with the wage determination. The Contracting Officer shall
approve an additional classification and wage rate and fringe benefits therefore only when
the following criteria have been met:

e The work to be performed by the classification requested is not performed by a
classification in the wage determination; and

e The classification is utilized in the area by the construction industry; and

o The proposed wage rate, including any bona fide fringe benefits, bears a reasonable
relationship to the wage rates contained in the wage determination.
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(B) If the Contractor and the laborers and mechanics to be employed in the classification (if
known), or their representatives, and the Contracting Officer agree on the classification and
wage rate (including the amount designated for fringe benefits where appropriate), a report of
the action taken shall be sent by the Contracting Officer to the Administrator of the Wage
and Hour Division, Employment Standards Administration, Washington, DC 20210. The
Administrator, or an authorized representative, will approve, modify, or disapprove every
additional classification action within 30 days of receipt and so advise the contracting officer
or will notify the contracting officer within the 30-day period that additional time is
necessary.

(C) In the event the Contractor, the laborers or mechanics to be employed in the classification
or their representatives, and the contracting officer do not agree on the proposed
classification and wage rate (including the amount designated for fringe benefits, where
appropriate), the Contracting Officer shall refer the questions, including the views of all
interested parties and the recommendation of the Contracting Officer, to the Administrator
for determination. The Administrator, or an authorized representative, will issue a
determination with 30 days of receipt and so advise the Contracting Officer or will notify the
contracting officer within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to
paragraphs (a)(1)(v) (B) or (C) of this section, shall be paid to all workers performing work
in the classification under this contract from the first day on which work is performed in the
classification.

(2) Withholding — SFRTA shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld from the
Contractor under this contract or any other Federal contract with the same prime Contractor,
or any other federally-assisted contract subject to Davis-Bacon prevailing wage
requirements, which is held by the same prime Contractor, so much of the accrued payments
or advances as may be considered necessary to pay laborers and mechanics, including
apprentices, trainees, and helpers, employed by the Contractor or any subcontractor the full
amount of wages required by the contract. In the event of failure to pay any laborer or
mechanic, including any apprentice, trainee, or helper, employed or working on the site of
the work (or under the United States Housing Act of 1937 or under the Housing Act of 1949
in the construction or development of the project), all or part of the wages required by the
contract, SFRTA may, after written notice to the Contractor, sponsor, applicant, or owner,
take such action as may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds until such violations have ceased.

(3) Payrolls and basic records - (i) Payrolls and basic records relating thereto shall be
maintained by the Contractor during the course of the work and preserved for a period of
three years thereafter for all laborers and mechanics working at the site of the work (or under
the United States Housing Act of 1937, or under the Housing Act of 1949, in the construction
or development of the project). Such records shall contain the name, address, and social
security number of each such worker, his or her correct classification, hourly rates of wages
paid (including rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act),
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daily and weekly number of hours worked, deductions made and actual wages paid.
Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any
laborer or mechanic include the amount of any costs reasonably anticipated in providing
benefits under a plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the
Contractor shall maintain records which show that the commitment to provide such benefits
is enforceable, that the plan or program is financially responsible, and that the plan or
program has been communicated in writing to the laborers or mechanics affected, and
records which show the costs anticipated or the actual cost incurred in providing such
benefits. Contractors employing apprentices or trainees under approved programs shall
maintain written evidence of the registration of apprenticeship programs and certification of
trainee programs, the registration of the apprentices and trainees, and the ratios and wage
rates prescribed in the applicable programs.

(ii) (A) The Contractor shall submit weekly for each week in which any contract work is
performed a copy of all payrolls to SFRTA for transmission to the Federal Transit
Administration. The payrolls submitted shall set out accurately and completely all of the
information required to be maintained under 29 CFR part 5. This information may be
submitted in any form desired. Optional Form WH-347 is available for this purpose and may
be purchased from the Superintendent of Documents (Federal Stock Number 029-005-00014-
1), U.S. Government Printing Office, = Washington, DC 20402. The prime Contractor is
responsible for the submission of copies of payrolls by all subcontractors. :

(B) Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by
the Contractor or subcontractor or his or her agent who pays or supervises the payment of the
persons employed under the contract and shall certify the following:

That the payroll for the payroll period contains the information required to be maintained
under 29 CFR part 5 and that such information is correct and complete;

That each laborer or mechanic (including each helper, apprentice, and trainee) employed on
the contract during the payroll period has been paid the full weekly wages earned, without
rebate, either directly or indirectly, and that no deductions have been made either directly or
indirectly from the full wages earned, other than permissible deductions as set forth in
Regulations, 29 CFR part 3;

That each laborer or mechanic has been paid not less than the applicable wage rates and
fringe benefits or cash equivalents for the classification of work performed, as specified in
the applicable wage determination incorporated into the contract.

(C) The weekly submission of a properly executed certification set forth on the reverse side
of Optional Form WH-347 shall satisfy the requirement for submission of the "Statement of
Compliance" required by paragraph (a)(3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the Contractor or
subcontractor to civil or criminal prosecution under section 1001 of title 18 and section 231
of title 31 of the United States Code.
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(iii) The Contractor or subcontractor shall make the records required under paragraph
(@)(3)(i) of this section available for inspection, copying, or transcription by authorized
representatives of the Federal Transit Administration or the Department of Labor, and shall
permit such representatives to interview employees during working hours on the job. If the
Contractor or subcontractor fails to submit the required records or to make them available,
the Federal agency may, after written notice to the Contractor, sponsor, applicant, or owner,
take such action as may be necessary to cause the suspension of any further payment,
advance, or guarantee of funds. Furthermore, failure to submit the required records upon
request or to make such records available may be grounds for debarment action pursuant to
29 CFR 5.12.

(4) Apprentices and trainees - (i) Apprentices - Apprentices will be permitted to work at less
than the predetermined rate for the work they performed when they are employed pursuant to
and individually registered in a bona fide apprenticeship program registered with the U.S.
Department of Labor, Employment and Training Administration, Bureau of Apprenticeship
and Training, or with a State Apprenticeship Agency recognized by the Bureau, or if a person
is employed in his or her first 90 days of probationary employment as an apprentice in such
an apprenticeship program, who is not individually registered in the program, but who has
been certified by the Bureau of Apprenticeship and Training or a State Apprenticeship
Agency (where appropriate) to be eligible for probationary employment as an apprentice.
The allowable ratio of apprentices to journeymen on the job site in any craft classification
shall not be greater than the ratio permitted to the Contractor as to the entire work force
under the registered program. Any worker listed on a payroll at an apprentice wage rate, who
is not registered or otherwise employed as stated above, shall be paid not less than the
applicable wage rate on the wage determination for the classification of work actually
performed. In addition, any apprentice performing work on the job site in excess of the ratio
permitted under the registered program shall be paid not less than the applicable wage rate on
the wage determination for the work actually performed. Where a Contractor is performing
construction on a project in a locality other than that in which its program is registered, the
ratios and wage rates (expressed in percentages of the journeyman's hourly rate) specified in
the Contractor's or subcontractor's registered program shall be observed. Every apprentice
must be paid at not less than the rate specified in the registered program for the apprentice's
level of progress, expressed as a percentage of the journeymen hourly rate specified in the
applicable wage determination. Apprentices shall be paid fringe benefits in accordance with
the provisions of the apprenticeship program. If the apprenticeship program does not specify
fringe benefits, apprentices must be paid the full amount of fringe benefits listed on the wage
determination for the applicable classification. If the Administrator of the Wage and Hour
Division of the U.S. Department of Labor determines that a different practice prevails for the
applicable apprentice classification, fringes shall be paid in accordance with that
determination. In the event the Bureau of Apprenticeship and Training, or a State
Apprenticeship Agency recognized by the Bureau, withdraws approval of an apprenticeship
program, the Contractor will no longer be permitted to utilize apprentices at less than the
applicable predetermined rate for the work performed until an acceptable program is
approved.

(ii) Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at
less than the predetermined rate for the work performed unless they are employed pursuant to
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and individually registered in a program which has received prior approval, evidenced by
formal certification by the U.S. Department of Labor, Employment and Training
Administration. The ratio of trainees to journeymen on the job site shall not be greater than
permitted under the plan approved by the Employment and Training Administration. Every
trainee must be paid at not less than the rate specified in the approved program for the
trainee's level of progress, expressed as a percentage of the journeyman hourly rate specified
in the applicable wage determination. Trainees shall be paid fringe benefits in accordance
with the provisions of the trainee program. If the trainee program does not mention fringe
benefits, trainees shall be paid the full amount of fringe benefits listed on the wage
determination unless the Administrator of the Wage and Hour Division determines that there
is an apprenticeship program associated with the corresponding journeyman wage rate on the
wage determination which provides for less than full fringe benefits for apprentices. Any
employee listed on the payroll at a trainee rate who is not registered and participating in a
training plan approved by the Employment and Training Administration shall be paid not less
than the applicable wage rate on the wage determination for the classification of work
actually performed. In addition, any trainee performing work on the job site in excess of the
ratio permitted under the registered program shall be paid not less than the applicable wage
rate on the wage determination for the work actually performed. In the event the
Employment and Training Administration withdraws approval of a training program, the
Contractor will no longer be permitted to utilize trainees at less than the applicable
predetermined rate for the work performed until an acceptable program is approved.

(iii) Equal employment opportunity -The utilization of apprentices, trainees and journeymen
under this part shall be in conformity with the equal employment opportunity requirements of
Executive Order 11246, as amended and 29 CFR part 30.

(5) Compliance with Copeland Act requirements - The Contractor shall comply with the
requirements of 29 CFR part 3, which are incorporated by reference in this contract.

(6) Subcontracts - The Contractor or subcontractor shall insert in any subcontracts the clauses
contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit
Administration may by appropriate instructions require, and also a clause requiring the
subcontractors to include these clauses in any lower tier subcontracts. The prime Contractor
shall be responsible for the compliance by any subcontractor or lower tier subcontractor with
all the contract clauses in 29 CFR 5.5.

(7) Contract termination: debarment - A breach of the contract clauses in 29 CFR 5.5 may be
grounds for termination of the contract, and for debarment as a Contractor and a
subcontractor as provided in 29 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements - All rulings and
interpretations of the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5
are herein incorporated by reference in this contract.

(9) Disputes concerning labor standards - Disputes arising out of the labor standards
provisions of this contract shall not be subject to the general disputes clause of this contract.
Such disputes shall be resolved in accordance with the procedures of the Department of
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Labor set forth in 29 CFR parts 5, 6, and 7. Disputes within the meaning of this clause
include disputes between the Construction Contractor (or any of its subcontractors) and
SFRTA, the U.S. Department of Labor, or the employees or their representatives.

Certification of eligibility - (i) By entering into this contract, the Contractor certifies that
neither it (nor he or she) nor any person or Proposer who has an interest in the Contractor's
proposal is a person or Proposer ineligible to be awarded Government contracts by virtue of
section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1). (ii) No part of this contract shall
be subcontracted to any person or Proposer ineligible for award of a Government contract by
virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1). (iii) The penalty for
making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.

V. Contract Work Hours and Safety Standards Act-Overtime Compensation -

This Contract, to the extent that it is of a character specified in the Contract Work Hours and
Safety Standards Act (40 U.S.C. 327-333), is subject to the following provisions and to all
other applicable provisions and exceptions of such Act and the regulations of the Secretary of
Labor thereunder.

a. Overtime requirements: No Contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers, mechanics,
apprentices, trainees, watchmen, and guards shall require or permit any laborer, mechanic,
apprentice, trainee, watchman, or guard in any workweek in which he is employed on such
work to work in excess of 40 hours in such work week on work subject to the provisions of
the Contract Work Hours and Safety Standards Act unless such laborer, mechanic,
apprentice, trainee, watchman, or guard receives compensation at a rate not less than one and
one-half times his basic rate of pay for all such hours worked in excess of 40 hours in such
work week.

b. Violation: liability for unpaid wages: liquidated damages. In the event of any violation of
the provisions of paragraph a., the Contractor and any subcontractor responsible therefore
shall be liable to any affected employee for their unpaid wages. In addition, such Contractor
and subcontractor shall be liable to SFRTA for liquidated damages. Such liquidated damages
shall be computed with respect to each individual laborer, mechanic, apprentice, trainee,
watchman, or guard employed in violation of the provision of paragraph a. in the sum of $10
for each calendar day on which such employee was required or permitted to be employed on
such work in excess of his standard work week of 40 hours without payment of the overtime
wages required by paragraph a above.

c. Withholding for unpaid wages and liquidated damages: The Contracting Officer may
withhold from the Contractor, from any monies payable on account of work performed by
the Contractor or subcontractor, such sums as may be administratively determined to be
necessary to satisfy any liabilities of such Contractor or subcontractor for unpaid wages and
liquidated damages as provided in the provisions of paragraph b above.

d. Subcontracts: The Contractor shall insert paragraphs a. through d. of this article in all
subcontracts and shall require their inclusion in all subcontracts of any tier.
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e. Payrolls and basic records: (i) Payrolls and basic records relating thereto shall be
maintained by the contractor during the course of the work and preserved for a period of
three years thereafter for all laborers and mechanics working at the site of the work (or under
the United States Housing Act of 1937, or under the Housing Act of 1949, in the construction
or development of the project). Such records shall contain the name, address, and social
security number of each such worker, his or her correct classification, hourly rates of wages
paid (including rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act),
daily and weekly number of hours worked, deductions made and actual wages paid.
Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(1)(iv) that the wages of any
laborer or mechanic include the amount of any costs reasonably anticipated in providing
benefits under a plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the
contractor shall maintain records which show that the commitment to provide such benefits is
enforceable, that the plan or program is financially responsible, and that the plan or program
has been communicated in writing to the laborers or mechanics affected, and records which
show the costs anticipated or the actual cost incurred in providing such benefits. Contractors
employing apprentices or trainees under approved programs shall maintain written evidence
of the registration of apprenticeship programs and certification of trainee programs, the
registration of the apprentices and trainees, and the ratios and wage rates prescribed in the
applicable programs.

14.0 CHANGES IN REQUIREMENTS

Federal requirements cited above might change and the changed requirements shall be applicable
to this contract as required, and may necessitate a Change Order if cost or schedule is impacted.
It is understood by the Contractor that all limits or standards set forth above to be observed in the
performance of the Contract Services are minimum requirements.

15.0 REVISION IN GOVERNING RESTRICTIONS

In the event any governmental restrictions may be imposed which would necessitate alteration of
the material quality of the services offered in the Contract prior to their completion, it shall be
the responsibility of the Contractor to notify the Contracting Officer in writing at once,
indicating in its letter the specific regulation which required an alteration. The SFRTA reserves
the right to accept any such alteration, including any price adjustment occasioned thereby, or to
cancel the Contract at no further expense to the SFRTA.

16.0 COMPLIANCE WITH LAWS
The Contractor hereby represents and warrants that:

a. It is qualified to do business in the State of Florida and that it will take such act in as,
from time to time hereafter, may be necessary to remain so qualified.

b. It shall comply with all federal, State and local laws, regulations, and ordinances
applicable to its activities and obligations under this Contract; and
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c. It shall procure, at its expense, all licenses, permits, insurance, and governmental
approval, if any, necessary to the performance of this Contract unless otherwise excluded in the
Contract.

17.0 MOST FAVORED CUSTOMER

The Contractor shall voluntarily provide the SFRTA with the benefits including, but not limited
to, pricing of any more favorable terms it has, or negotiates, with any organization or facility
whose circumstances and operations are substantially the same as those of the SFRTA.

18.0 CONDITIONS AFFECTING THE WORK

The Contractor shall be responsible for having taken steps reasonably necessary to ascertain the
nature and extent of the work, and the general and local conditions that can affect the Work or
the cost thereof. Any failure by the Contractor to do so will not relieve the Contractor from
responsibility for successfully performing Work without additional expense to the SFRTA. The
SFRTA assumes no responsibility for any understanding or representations concerning
conditions made by any of its officers or agents prior to the execution of this Contract, unless
such understanding or representations are expressly stated in the Contract.

19.0 WAIVER OF SUBROGATION

a. The Contractor shall require that all policies of insurance that are in any way related to
the Work, be secured and maintained by the Contractor and all subcontractors to include
clauses providing that each underwriter shall waive all of its rights of recovery, under
subrogation or otherwise, against the SFRTA, Contractor and subcontractors.

b. The Contractor waives all rights of recovery against the SFRTA and all subcontractors
that the Contractor may have or acquire because of deductible clauses in or inadequacy of
limits of any policies of insurance that are in any way related to the Work performed by
the Contractor under this Contract and that are secured and maintained by the Contractor.

c. The Contractor shall require all subcontractors to waive their rights of recovery (as
aforesaid waiver by Contractor) against the SFRTA, Contractor and other subcontractors.

20.0 INTENT OF CONTRACT DOCUMENTS

a. It is the intent of the Contract Documents to describe a functionally complete project (or
portion thereof) to be constructed in accordance with the Contract Documents. Any
work, materials or equipment that may reasonably be inferred from the Contract
Documents as being required to produce the intended result shall be supplied whether or
not specifically called for in the Contract Documents. When words that have a well
known technical or trade meaning are used to describe work, materials or equipment,
such words shall be interpreted in accordance with that meaning. Reference to standard
specifications, manuals or codes of any technical society, organization or association or
to the laws or regulations of any governmental authority having jurisdiction over the
Project, whether such reference be specific or by implication, shall mean the latest
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21.0

standard specification, manual, code, law or regulation in affect at the time the Work is
performed, except as may be otherwise specifically stated herein.

If during the performance of the Work Contractor discovers a conflict, error or
discrepancy in the Contract Documents, Contractor shall immediately notify the Project
Manager in writing, and before proceeding with the Work affected thereby. Contractor
shall obtain a written interpretation or clarification from the Project Manager.

Drawings are intended to show general arrangements, design and extent of Work and are
not intended to serve as shop drawings. Specifications are separated into divisions for
convenience of reference only and shall not be interpreted as establishing divisions for
the Work, trades, subcontracts or extent of any part of the Work. In the event of a
discrepancy between or among the drawings, specifications or other Contract Document
provisions, Contractor shall be required to comply with the provision which is the more
restrictive or stringent requirement upon Contractor, as determined by SFRTA/Tri-Rail.
Unless otherwise specifically mentioned, all anchors, bolts, screws, fittings, fillers,
hardware, accessories, trim and other parts required in connection with any portion of the
Work to make a complete, serviceable, finished and first quality installation shall be

furnished and installed as part of the Work, whether or not called for by the Contract
Documents.

RELIABILITY

The minimum acceptable reliability for equipment and system defined herein shall be as follows:

Table 4-2A: Mean Cycles between Failures (MCBF)

Item | Equipment Type (MCBF)
1 Ticket Vending Machine (TVM) 10,000
Cash/Credit/Debit Full Service 25,000
Cashless TVM
4 Ticket Office Machine 25,000
5 Stand-Alone Validator 60,000

Table 4-2B: Mean Time between Failures (MTBF)

MTBF
Item | Equipment Type (Hours)
(In Service)
A Retail Sales Terminals 12,000
TOM 12,000
CPOS
B Hand Held Units 15,000

20



In order to accurately determine whether or not the AFC System, and its components, are
meeting their performance and reliability goals the Mean Cycles Between Failures (MCBF)
measurements will be based upon a usage model to be agreed at CDR. The AFC System’s
performance and reliability will be measured using the usage model agreed upon at CDR
reflecting the actual usage of the various equipment types.

In measuring the performance and reliability criteria of the AFC System, the following rules will
apply:

e “Jams” will only be included in the MCBJ calculation and not in the MCBF calculation.
e “Patron Cycles” will be used in measuring reliability.

e Network related incidents will be reviewed by the Failure Review Board to determine if it
is a chargeable failure.

o Identical software errors will only be counted as a single failure once such failures have
been resolved.

e All chargeable failures must be reliably verifiable.
e Failures caused by Preventive and Corrective Maintenance will be excluded.

e Cash Accuracy errors outside the manufacturer’s published specifications will be
reviewed by the Failure Review Board to determine if it is a chargeable failure.

A patron cycle shall be any attempted, completed, or canceled transaction at a AFCS device.

The reliability calculation scheme will be defined in the Design Reviews and is based on the
following:

A chargeable failure is a malfunction which prevents the fare collection Equipment from
performing its designated function, or meeting its performance criteria, when used and operated
under the environmental and operational conditions stated in these specifications, such that a
patron is prevented from successfully completing a Transaction. A Transaction is defined as a
transaction record captured by the Central Computer System. The following conditions will be
considered chargeable failures for the equipment (as applicable):

e Software failures that are not detectable by the software application, whether at the
machine or component level. System-wide software anomalies and bugs shall be
considered as one chargeable failure for the total population of the respective type of
equipment in Revenue Service.

e Printing tickets and/or receipts with incorrect data.

e Encoding fare media with incorrect data.

e Partial or complete failure of passenger or operator display.
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Failure to correctly validate/inspect a fare medium.

Failure to issue new media resulting in a jam

Chargeable failures need to be reported to the end verifiable by Failure Review Board including
necessary information and according to agreed procedures.

A Non-chargeable failure is typically a malfunction caused by a condition external to the
Equipment under test, which is neither a functional, environmental, nor a test requirement in this
specification and is not expected to be encountered during normal and correct operation of the
Equipment in Revenue Service. Non-chargeable failures will include all failures outside the
Contractor’s control.

Non-Chargeable failures will not affect the reliability and accuracy calculations and other agreed
reliability measures, and following are samples for non-chargeable failures:

Accident, mishandling and Vandalism.
Failure of test facility or test instrumentation or cause by erroneous counting of revenues.

Equipment failures caused by external conditions in excess of the approved specification
requirements.

Dependent failures occurring with the independent non-relevant failure that caused them.
Failures caused by incorrect operating, maintenance or repair procedures.

Failures or jams caused by out of specification fare media or foreign or damaged cash/
currency.

Malfunctions that can be cleared by Fingertip Maintenance.

Failure of a Consumable Part.

Failure of a Wear & Tear part that has reached or exceeded its normal lifetime.
Third party equipment, services and infrastructure not under Contractor’s control.

Individual printer dot failures will not be counted unless the information printed is
illegible.

OEM software anomalies and bugs.

Failures of components for which fleet has been declared or that have been identified as
design failures.

Failures of devices that have been declared “lemon machines” in the Failure Review
Board.
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MTBF and MCBF will be calculated on the counting of component replacements. Component
replacement is defined as follows: “Exchange of a defective LLRU component that must be
removed and repaired to bring the machine back into Revenue Service. Proper measures to cure
defects of the Equipment in the field within 30 minutes are not counted as a component
replacement.”

21.1 Revenue Accuracy

Throughout the Contract:

e FEach type of UAFCE shall accurately record transactions for revenue, ridership, and event
data.

e When calculated as a percentage deviation of actual versus reported revenues, each type of
UAFCE (for example, all TVMs) shall achieve and maintain revenue accuracy of +0.3%.
Actual revenues shall be counted by accumulating all receipts for a given period of time for
all devices of a given type. Reported revenues shall be based on revenue receipt reports
generated by CCS.

e SFRTA shall also conduct random controlled audits of cash-handling devices. For these
audits, the device will start with a known quantity of cash on hand and then be allowed to
conduct public transactions for one day. At the end of the day, all cash on hand will be
removed and manually counted, with results compared to the device’s internally reported
revenue registers as well as those reported by the CCS. Actual cash on hand amounts shall
be within +£0.3% of reported amounts for each audited device. If a device fails an audit, the
Contractor shall provide a written explanation of the discrepancy. If a design defect is
identified as the cause, the Contractor shall provide a plan with 10 business days to correct
the problem. If no cause of the discrepancy can be found, the Contractor shall conduct 10
additional identical audits at the Contractor’s expense, and document all results to the
satisfaction of SFRTA.

21.2 Contractor’s Obligations

Without limiting in any way any rights of SFRTA, Contractor's obligations under this warranty
shall include, but not be limited to:

i)  Prompt remedy of any and all defect(s) by repair or replacement, at the Contractor’s
expense, of any Equipment item (or part, assembly or component thereof) which, under the
contemplated specified use and sustained proper maintenance, proves defective or
insufficient within the warranty period (whether the defect be patent or latent), or during
such period proves to have failed to comply with the Technical Specifications.

ii)  Any remedy, repair, or replacement work performed pursuant to this paragraph shall
comply in all respects with the requirements of the Contract. If the Contractor disputes its
obligation to perform any work or provide services under the stated warranty obligations, it
shall advise SFRTA of such disputes in writing.
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iiil) The Contractor however may be directed by SFRTA nonetheless to perform the work or
services in the manner required by the stated warranty obligations, and in a timely and
expeditious fashion as required therein, while reserving its rights to make a claim for
additional compensation for such work.

iv) In the event that the Contractor fails to perform in accordance with the terms of the
warranty or SFRTA deems that immediate repair or replacement is necessary, SFRTA will
have the right, upon written notice to the Contractor, to cause such repair or replacement to
be made at the Contractor's expense.

v)  The Contractor shall keep records of warranty repair actions for purposes of determining
equipment performance and adherence to performance during the warranty period as
specified in this Contract.

The warranty shall not cover the replacement of normal, consumable items or items which are
replaced in usual and scheduled preventive maintenance programs, such as light bulbs and wear-
related items. The Contractor shall follow the proper SFRTA security procedures for gaining
access to field equipment and locations for all warranty—related efforts.

21.3 Remedial Work

The remedial work to correct any and all deficiencies shall include the repair or replacement, at
SFRTA Project Manager’s option, of equipment, components, devices and/or materials including
all applicable firmware and/or software.

21.4 Failure to Meet Reliability Requirements

In the event that the average measured relevant failure rate for any 30-day period during the
warranty period fails to achieve the required limits set forth in this Contract, the Contractor shall
develop and submit a written corrective action plan within ten (10) days of the date of a failure
notice from SFRTA. This corrective action plan shall be subject to SFRTA review and approval,
and shall by no means impair the ability of SFRTA, or their customers to efficiently conduct
normal business activities. After corrective action has been taken and the failure rate and failure
records indicate that the action taken was successful for a minimum period of an additional 30
days the corrective action shall be deemed satisfactory. If not, the Contractor shall take further
action until the failure rate is equal to or better than the performance requirements contained
herein.

21.5 Latent Defects

i)  If, at any time before the expiration of the final applicable warranty period with respect to
any Equipment, or Assembly, Component or part thereof (including Software), SFRTA
detects a defect which was or had not originally been detectable during inspection and
acceptance testing and/or early operation, but which defect was not caused by or the result
of normal wear and tear or operation of the Equipment, such defect shall be referred to as a
"Latent Defect". To be considered a Latent Defect, such defect need not result in an actual
failure of the Equipment. Notwithstanding the foregoing, the parties agree that the term
"Latent Defect" is not intended to exclude instances where numerous or recurring failures
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are products of defective workmanship. Latent Defects and their correction shall also be
governed as found herein.

il The Contractor shall correct "Latent Defects" by redesign and by prompt repair or
replacement, at SFRTA’s discretion, but at the Contractor's sole costs and expense, of any
Equipment, or Assembly, Component or part thereof, (including Software) which contains
the Latent Defect. If a Latent Defect is discovered to affect more than fifteen percent
(15%) of the units of any type of Equipment, or Assembly, Component or part thereof,
including Software, the Contractor shall make and implement all necessary design
modifications, repairs and replacements on all delivered and non-delivered Equipment, in
order to correct such Latent Defect at Contractor’s sole cost and expense. The Contractor

shall provide a written plan and schedule for correction of Latent Defects to be approved
by SFRTA.

21.6 Reliability Compliance Process

Prior to the start of system installation, SFRTA will establish a Reliability Compliance Process
(RCP). The RCP is a fact finding process where information pertaining to each AFCS non-
compliance is developed for consideration by SFRTA Project Manager. This process shall
present all relevant information for AFCS non-compliances in an attempt to determine what
direct corrective actions maybe required.

22.0 BONDS AND INSURANCE
The limits and conditions for the bonds and insurance shall be no less than as follows:

a. Within ten (10) business days after the execution of this Contract by the SFRTA and
Contractor, Contractor shall provide the SFRTA with Performance, Payment and Warranty
Bonds, in the form prescribed, the costs of which are to be borne by Contractor. The Bonds
must comply with the following provisions and must be otherwise acceptable to the SFRTA:

1. The Bonds must be underwritten by a surety company which has a currently valid
Certificate of Authority issued by the State of Florida, Department of Insurance,
authorizing it to write surety bonds in the State of Florida.

2. The surety company shall have a currently valid Certificate of Authority issued by
the United States Department of Treasury under Sections 9304 to 9308 of Title 31
of the United States Code.

3. The surety company shall be in full compliance with the provisions of the Florida
Insurance Code.

4. The surety company shall have at least twice the minimum surplus and
capital required by the Florida Insurance Code at the time the invitation to bid is

issued.

5. The Bonds must be fully performable in Florida, with service and venue in
Palm Beach, Broward or Miami-Dade County, Florida.
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b. If the Contract Amount exceeds $500,000.00, the surety company shall also comply with
the following provisions:

1. The surety company shall have at least the following minimum ratings in the latest
issue of Best's Key Rating Guide:

POLICY REQUIRED

HOLDER’S FINANCIAL
CONTRACT RATING RATING
$ 500,000 to 1,000,000 A CLASS IV
1,000,000 to 2,500,000 A CLASS V
2,500,000 to 5,000,000 A CLASS VI
5,000,000 to 10,000,000 A CLASS VII
10,000,000 to 25,000,000 A CLASS VIII
25,000,000 to 50,000,000 A CLASS IX
50,000,000 to 75,000,000 A CLASS X

2. The surety company shall not expose itself to any loss on any one risk in an amount
exceeding ten (10) percent of its surplus to policyholders, provided:

(a) Any risk or portion of any risk being reinsured shall be deducted in
determining the limitation of the risk as prescribed in this section. These
minimum requirements shall apply to the reinsuring carrier providing
authorization or approval by the State of Florida, Department of Insurance
to do business in this state have been met.

(b) In the case of a surety insurance company, in addition to the deduction for
reinsurance, the amount assumed by any co-surety, the value of any surety
deposited, pledged or held subject to the consent of the surety and for the
protection of the surety shall be deducted.

3. If the surety for any bond furnished by Contractor is declared bankrupt, becomes
insolvent, its right to do business is terminated in the State of Florida, or it ceases to
meet the requirements imposed by the Contract Documents, Contractor shall, within
five (5) calendar days thereafter, substitute another bond and surety, both of which
shall be subject to the minimum requirements noted above and the SFRTA’s
approval.

22.1 Performance Bond

The Contractor shall obtain a performance bond in the amount of one hundred percent (100%) of
the proposed Contract amount.

22.2 Payment Bond
A Payment Bond shall also be obtained in an amount not less than two and one half million

dollars ($2,500,000).
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22,3 Warranty Bond

A Warranty Bond in the amount of ten (10%) percent of the Contract Sum , as it may be
changed, from time to time, in accordance with the Contract Documents. The Warranty Bond
shall be furnished to SFRTA by the Contractor upon the issuance by SFRTA of the Certificate of
Acceptance of Final Inspection for the first accepted Universal Automated Fare Collection
Systems or when the Universal Automated Fare Collection System is first used in Revenue
Service, whichever occurs first. The Warranty Bond shall not limit, in any manner, the
Contractor's liability or responsibility to SFRTA for damages, costs, or expenses nor are the
remedies provided by the Warranty Bond exclusive, but instead, the remedies provided thereby
are in addition to any other rights and remedies provided by law or under the Contract
Documents to SFRTA.

23.0 INSURANCE

a. Contractor shall provide, pay for, and maintain in force at all times during the services to
be performed, such insurance as specified elsewhere in this contract as will assure to the SFRTA
the protection contained in the indemnifications in Sections 8.0 and 9.0 undertaken by the
Contractor.

b. The SFRTA reserves the right to reject coverage from any company not acceptable to the
SFRTA and to require the Contractor to obtain coverage from another source. Self insurance
shall not be acceptable under the terms of this Contract.

C. The Contractor shall furnish certification of insurance to the Contracting Officer within
ten (10) business days of Contractor's receipt of a fully executed Contract. If the insurance
certificate is received within the specified time frame but not in the manner prescribed, the
Contractor shall be verbally notified of such deficiency and shall have an additional five (5)
business days to submit a corrected certificate to the Contracting Officer. If the Contractor fails
to submit the required insurance certificate in the manner prescribed within fifteen (15) business
days from the receipt of a fully executed Contract, the Contractor shall be in default, and this
Contract may be rescinded at no cost to SFRTA. Under such circumstances, the Contractor may
be subject to SFRTA/Tri-Rail’s debarment and suspension procedures, Section 30C-2.009 of the
Procurement Code.

d. Policy or policies shall be issued by a company or companies authorized to transact
business in the State of Florida or an eligible surplus lines insurer in good standing with the
Florida Insurance Commissioner's Office. Insurance coverages shall be issued by insurers of
financial responsibility that are rated “A” or better by Best’s Insurnace Report, “AA” or better by
Standard & Poor’s Insurance Rating Service and “AA” or better by Moody’s Investor Service.
SFRTA reserves the right to reject as inadequate any insurance coverage provided by an
insurance company that is rated less than the ratings above by any of the aforementioned rating
services. All policies must be primary and non-contributory as respects to SFRTA/Tri-Rail, the
Florida Department of Transportation (FDOT), and CSX(T) Corp. and must be endorsed to
provide SFRTA/Tri-Rail with thirty (30) days' written notice of cancellation, non-renewal and/or
restriction and it shall be stated on the Insurance Certificate that this coverage is primary to all
other coverage SFRTA may possess.
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Contractor shall use the Standard “ACORD” Insurance Certificate form with the
following language struck through and deleted, “endeavor to” and “but failure to mail such
notice shall impose no obligation or liability of any kind upon the insurer, it’s agents or
representatives” in the “Cancellation” paragraph of the form. Should such policy require an
endorsement page, that page shall be submitted with the Standard “ACORD” Insurance
Certificate.

Additional Insured. In all instances where the Contractor’s insurance is required to name
parties as Additional Insureds, a copy of the Additional Insured Endorsement(s) shall be attached
to the Certificate of Insurance. The additional insured coverage shall be primary to the
Additional Insureds and not contributing with any other insurance or similar protection available
to the Additional Insureds, whether other coverage is primary, contributing or excess.

€. Renewal of Insurance. The Contractor shall be responsible for assuring that the insurance
certificate required in conjunction with this section remains in force for the duration of the
contractual period. If the insurance certificate is scheduled to expire during this period, the
Contractor shall be responsible for submitting a new or renewed insurance certificate to the
Contracting Officer at a minimum of thirty (30) calendar days in advance of such expiration. In
the event the expired certificate is not replaced with a new or renewed certificate that covers the
contractual period, the SFRTA shall suspend this Contract at no cost to SFRTA until such time
as the new or renewed certificate is received by the Contracting Officer.

f. Minimum Coverage. Insurance coverage in the minimum amounts set forth herein shall
not be construed to relieve the Contractor of liability in excess of such coverage under the
indemnification clause herein, nor shall it preclude the SFRTA from taking such other actions as
is available to it under any other provisions of this Contract or otherwise in law or equity.

g. Written Evidence. The Contractor shall provide written evidence that a complete copy of
the Contract has been delivered to the insurance company underwriting each insurance policy
required of the Contractor.

h. Self insurance shall not be acceptable for this Contract.
i The Contractor shall provide the following insurance coverage for SFRTA:

Commercial General Liability Insurance with the minimum limit of Five Million Dollars
($5,000,000.00) combined single limit per occurrence for Bodily Injury Liability and Property
Damage. Coverage must be afforded on a form no more restrictive than the latest edition of the
Public Liability Policy, without restrictive endorsements as filed by the Insurance Services
Office and must include:

A. Premises and/or Operations;

B. Products and Completed Operations Extension Endorsement, providing that loss
occurring or discovered within Three (3) years after date of Final Acceptance of
the Project by SFRTA shall be deemed to be an occurrence within the policy
period; ~

28



C. Independent Contractors;
D. Broad Form Property Damage;

E. Broad Form Contractual Coverage applicable to this specific Contract, including
any hold harmless and/or indemnification agreement; and

F. Personal Injury Coverage with Employee and Contractual Exclusions removed
with minimum limits of coverage equal to those required for Bodily Injury
Liability and Property Damage Liability.

G. SFRTA, its employees and officers, FDOT and CSX Transportation Inc., shall be
included as "Additional Insured" with respect to liability arising out of operations
performed for SFRTA by or on behalf of Construction Contractor or acts and
omissions of Contractor in connection with such operation.

Workers' Compensation Insurance is to apply to all employees in compliance with the "Workers'
Compensation Law" of the State of Florida and all applicable federal laws. In addition, the
policy(ies) must include Employer's Liability with a limit of One Hundred Thousand Dollars
($100,000.00) per accident.

Business Automobile Liability with minimum limits of Five Million Dollars ($5,000,000.00) per
occurrence combined single limit for Bodily Injury Liability and Property Damage Liability.
SFRTA shall be included as "Additional Insured". Coverage must be afforded on a form no more
restrictive than the latest edition of the business Automobile Liability Policy, without restrictive
endorsements, as filed by the Insurance Services Office and must include:

A. Owned vehicles;

B. Hired and non-owned vehicles;
C. Employees’ non-ownership; and,
D.

Personal Injury, Property Damage, Uninsured Motorist, Collision, and
Comprehensive coverages.

Railroad Protective Insurance with a limit of not less than Five Million Dollars ($5,000,000.00)
per occurrence/Ten Million Dollars ($10,000,000.00) aggregate applying to Bodily Injury

Liability, Property Damage Liability, or Physical Damage to property or a combination of all
three.

Aggregate limit applies separately to each job, contract, agreement, project, work order, etc.
SFRTA is to be included as “Named Insured".

The Contractor may maintain Umbrella/Excess Liability Insurance as excess coverage over

Commercial General Liability, Automobile Liability, and Workers’ Compensation and
Employer’s Liability Policies to meet the required limits.
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The Umbrella/Excess Liability insurance policy shall contain a provision that the coverage’s
afforded therein are no less broad than those provided within the primary policies. The
Umbrella/Excess Liability policy inception date must also be concurrent with the inception dates
of the policies.

Umbrella or Excess policy certificate of insurance shall stipulate the underlying limits of liability
applicable. An endorsement so evidencing shall be attached to the certificate.

24.0 PAYMENT TERMS
24.1 Payment of Option(s)

If SFRTA chooses to exercise any options within the Price Sheets, payment of the option(s) shall
be in accordance with the established Guideline as stated herein.

24.2 Payment for Change Orders

The Contractor shall prepare invoice(s) for only executed valid change order(s) that are eligible
for payment. This eligibility is determined by either completion of the work or, as defined
herein.

25.00 CONTRACT CHANGES

SFRTA shall have the right at any time during the progress of the AFCS project to increase or
decrease the Work. Promptly after receiving written notification of a change in the Contract
Work scope, the Contractor shall diligently submit an itemized estimate of any cost or time
increases or savings it foresees as a result of the change. Except in an emergency endangering
life or property, no addition or changes to the Work shall be made except upon written order of
SFRTA, and SFRTA shall not be liable to Contractor for any increased compensation or
adjustment to the Contract Time without such written order. No officer, employee or agent of
SFRTA is authorized to orally direct any extra or changed work.

25.1 Request for Change

A Request for Change can be initiated by SFRTA Project Manager (SFRTA PM, or their
designated representative), and/or the Contractor using the prescribed forms and procedures.
The request for change shall be used to adopt a new, or changed design criteria for a specific
component, function or AFCS service, correct design errors or omissions, or incorporate results
of Value Engineering. SFRTA PM or their designated representative shall prepare and maintain a
log of all change requests using the approved form. Only SFRTA approved written change
requests will be presented to the Contactor for pricing.

The Contractor’s response to a SFRTA approved written change request shall utilize the
approved required format and forms, examples which are contained in the Exhibits. Once
completed, pricing for the requested change shall be submitted by the Contractor for review and
approval. Any and all incomplete submissions shall be returned to the Contractor without
consideration.
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The Contractor’s response to all change requests shall include all associated costs, including but
not limited to, such items as travel, mark-ups, overhead, and profit. The Contractor is advised to
be very diligent in developing any change pricing proposal and be aware of the following:

i. Travel and per diem costs will be applied by State of Florida Statue § 112.061.

i. Mark-up on material items (such as required spare components) will be limited to
10% above actual cost. Actual documentation shall be submitted to support this
pricing.

.. Overhead applied to direct labor cannot be greater than 168%.
iv. Profit is limited to 10% of direct labor costs.

V. No upward price adjustments will be permitted due to fluctuation in the valuation
of the U.S. Dollar in comparison to the EURO, or other foreign currency.

25.2 Change Orders

The SFRTA Project Manager shall discuss all accepted, approved Requests for Change with the
Contractor. Once the scope and price have been agreed to and all required SFRTA approvals
have been received, a Change Order will be issued providing the Contractor with clear direction.
By accepting this Change Order, the Contractor shall agree that the Contract time adjustment and
the sum agreed to in the Change Order constitutes a full and complete settlement of all the
matters set forth herein, including all direct cost for equipment, manpower, materials, overhead,
profit, and delay, relating to the issues set forth in the Supplemental Change Order. Furthermore,
the Contractor accepts the terms of this Change Order as related to cost determinations as full
compensation for all costs of equipment, manpower, materials, overhead, profit and delay
damages and for all their costs. This settlement is limited to and applies to any claims arising out
of or on account of the matters described and set forth in the Change Order.

It is further agreed that a Change Order shall not alter or change in any manner the force and
effect of the Contract, including any previous amendments thereto, except insofar as the same is
altered and amended by the Change Order.

Governing Board Change Order SFRTA. Any change in Work with a value of more than
Twenty-five Thousand Dollars ($25,000.00) or over 10% of the value of the Contract, whichever
is less, or where the aggregate of all Change Orders totals more than Twenty-five Thousand
Dollars ($25,000.00) or over 10% of the value of the Contract, whichever is less, must be
approved by the SFRTA Governing Board or its delegee . It is the responsibility of the
Contractor to timely submit all applications and documentation to support any Change Orders in
such a manner as to avoid any delays in the Work and prevent the need for any time extensions
so that the changes can be presented to the SFRTA Governing Board prior to commencement of
the Work. The SFRTA Governing Board typically meets once per month.

Executive Change Order SFRTA. The SFRTA Executive Director shall have authority to
approve Change Orders below the limits set forth in the above “Governing Board Change Order
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SFRTA?”, provided that any changes of terms and conditions as a result remain within the scope
and original intent of the solicitation.

Director of Procurement Change Order SFRTA. The Director of Procurement for SFRTA shall
have the authority to execute any change in Work with a value of Ten Thousand Dollars
($10,000.00), or less with regard to Change Orders, provided that any changes of terms and
conditions as a result remain within the scope and original intent of the Project.

A Change Order, in the form included in the Exhibits, shall be promptly executed by the
Contractor and SFRTA after an agreement is reached between the parties concerning the
requested changes. Contractor shall promptly perform changes authorized by duly executed
Change Orders. The Contract Amount and Contract Time shall be adjusted in the Change Order
in the manner as SFRTA and Contractor shall mutually agree.

If SFRTA and Contractor are unable to agree on a Change Order for the requested change,
Contractor shall, nevertheless, promptly perform the change as directed by SFRTA’s unilateral
Change Order. In that event, the Contract Amount and Contract Time shall be adjusted as
directed by SFRTA. If Contractor disagrees with the adjustment determination, Contractor must
make a claim pursuant to the Contract Documents.

26.0 SOFTWARE ESCROW AGREEMENT

SFRTA may enter into a Software Escrow Agreement with a reputable Escrow Agent that has a
physical location in the South Florida region. The costs of the escrow shall be borne by SFRTA.
A sample of the Software Escrow Agreement is attached in the Exhibits. Contractor hereby
certifies that it will execute and comply with the Software Escrow Agreement included as part of
this Contract within ten (10) business days after execution of the Agreement.

i). Source Code for Contractor-Developed Core Software, shall be deposited in escrow (the
“Escrow Deposit™). The Escrow Deposit shall also include:

e A complete listing of all executable software modules installed or embedded on all AFCS
equipment, including version numbers, date of compilation, file size, location, and other
information necessary to identify the software, and the source code files that are used to
create each executable software module

e All software and hardware tools used for development of this core software

e All documentation for tools used and created during the development process

¢ Complete instructions on how to convert (i.e., compile or assemble) the source code into
the executable application or object code that is installed or embedded in the UAFCE

e Instructions on how to verify that the resulting executable code matches that which is
already installed in the equipment.

ii). The initial Escrow Deposit shall occur at or about the time the AFCS has achieved Final
Acceptance. Once the initial Escrow Deposit has occurred, the Contractor shall notify SFRTA of
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such event so SFRTA may proceed with verification and testing of the Escrow Deposit. SFRTA
shall promptly notify the Contractor upon completion of the Escrow Deposit verification, or
determination of errors or determination of an incomplete Escrow Deposit, the disposition of the
Escrow Deposit, and any deficiencies the Contractor shall need to remedy.

iii). For the remainder of the software warranty period and the duration of any subsequent
Software Support Agreement or Software Maintenance Agreement, the Contractor shall update
the Escrow Deposit with all modifications and changes to the Source Code, software tools,
hardware tools, documentation and, in any event, at minimum the Contractor shall deposit a
renewed copy of such Source Code, software tools, hardware tools, and documentation annually.

27.0 F.O.B. DESTINATION
The term “F.0.B. destination™ as used in this Contract shall mean:

1). Free of expense to SFRTA on board the carrier’s conveyance, at a specified delivery point
where the consignee’s facility (plant, warehouse, store, lot, or other location to which shipment
can be made) is located; and

i1). Supplies shall be delivered to the destination consignee’s warehouse unloading platform, or
receiving dock, at the expense of the Contractor. SFRTA shall not be liable for any delivery,
storage, demurrage, accessorial, or other charges involved before the actual delivery (or
“constructive placement” as defined in carrier tariffs) of the supplies to the destination, unless
such charges are caused by an act or order of SFRTA acting in its contractual capacity. If the
Contractor uses rail carrier or freight forwarder for less than carload shipments, the Contractor
shall assure that the carrier will furnish tailgate delivery if transfer to truck is required to
complete delivery to consignee.

The Contractor shall:
e Pack and mark the shipment to comply with Contract Specification;

o In the absence of specifications, prepare the shipment in conformance with carrier
requirements;

e Prepare and distribute commercial bills of lading;

e Deliver the shipment in good order and condition to the point of delivery specified in the
contract;

o Be responsible for any loss of and/or damage to the goods occurring before receipt of the
shipment by the consignee at the delivery point specified in the contract;

o Be responsible for and not pass on any tariffs or surcharges relating to US Customs for items
the contractor must import into the United States;

e Furnish a delivery schedule and designate the mode of delivering carrier; and
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e Pay and bear all charges to the specified point of delivery.
28.0 SPARE PARTS FOR SFRTA INVENTORY

Should SFRTA elect to purchase any, or all of the recommended spare parts in accordance with
the Technical Specification, the spare parts must be delivered no later than with the delivery of
the first fare collection device or as otherwise agreed to in writing by SFRTA.

29.0 CONTRACTOR SUBMITTAL/DRAWINGS, DESIGN REVIEWS
REQUIREMENTS, PROGRAM MANAGEMENT

29.1 Contract Submittal and Design Review Requirements

A comprehensive program of submittals and reviews shall be conducted for all aspects of the
Contract. This section describes the Contractor’s requirements and submissions for each of the
design reviews and all submissions.

Since SFRTA will be purchasing Contractor’s already proven equipment and systems, two
design reviews shall be held during development of the AFCS. The reviews are: Preliminary and
Final Design. For each of these reviews, a series of documentation, equipment and/or software
samples, and demonstrations shall be submitted to SFRTA for review and approval. Each review
shall be completed and approved prior to moving to the next review step or process.

29.2 Procedures for Drawings, Documents, and Data

The Contractor is required to submit as part of the defined reviews, and as also contained in the
Contract Data Requirements List (CDRL), drawings, text documents, catalog cuts, and other
data, as part of a CDRL or for a specific design review session. Contract and technical
specification references to design review submissions shall signify that each CDRL shall go
through a review and approval process by SFRTA. A letter of transmittal, containing a detailed
listing of all elements being submitted, and utilizing SFRTA approved document control number
system, shall be provided with all submissions. SFRTA reserves the right to reject, without
review, any document that is not in English and in the sole determination by SFRTA is not
readily understandable due to; 1) lack of proper grammar, spelling, sentence structure, or
punctuation; SFRTA is under no obligation to expend extraordinary effort to interpret poorly
written or translated documents, 2) incomplete and/or erroneous entries, 3) drawings that contain
illegible text, diagrams or other information, 4) not meeting the requirements of this Contract.
All incomplete or incorrect submissions shall be promptly returned to the Contractor.

All SFRTA responses requiring approval as defined herein will be provided to the Contractor,
within thirty (30) calendar days after official receipt. SFRTA shall respond to the Contractor at a
single address within the United States as designated by the Contractor.

The Contractor shall maintain for its records, a listing of all Contractor and subcontractor
submissions and their status. This record shall include drawing and document numbers, revision
letter, drawing title, date submitted, transmittal document, disposition, and the document number
identifying the disposition. This status shall be updated no less than monthly and submitted to
SFRTA as part of the Contractor’s Monthly Progress Report.
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29.3 Equipment and Drawing Formats

All equipment drawings and diagrams for this project shall be dimensioned in English units and
all text shall be and use common American English language terms. Text in other languages is
permitted on the drawings, but all information shall be translated into American English. All
terminology used shall be conventional to the United States, the transit industry, and as defined
herein. All drawings submitted by the Contractor shall be CADD generated using only approved
software applications. Hand-drawn sketches shall not be accepted unless specifically requested
by SFRTA. Drawings shall be submitted in an orderly and logical sequence to enable SFRTA to
readily determine and review the interface relationships among elements and their
subassemblies.

Except for design drawings, all submitted reports, manuals, and other documents furnished to
SFRTA shall be on 82" x 11" white bond paper, or when a larger size is necessary, 11" x 17"
and folded to 82" x 11". Printing shall be high quality, easily readable and on one side only.
Documents shall be stapled in the upper left hand corner or bound along the left edge such that
printed text is not obscured. The front cover of each bound submittal shall contain all data
required for identification.

SFRTA reserves the right to request additional drawings, documents, or data, or any combination
of documents, drawings, or data to support the review process. All Contract deliverables
including material samples, manufacturing plan, test plans, test procedures, and analyses shall be
submitted in the quantities specified. Parts may be manufactured prior to review and approval of
Contractor submittals, however, the Contractor is proceeding at its own risk as SFRTA reserves
the right to require changes to such parts at Contractor’s expense should the design(s) fail
subsequent review. The Contractor will be responsible for providing updates to all
documentation as a result of any changes made to the supplied equipment until the end of the
final warranty period.

All lettering and line work shall be of sufficient size, weight, and clarity so that it can be easily
reproduced in a 35 mm microfilm copy. Documents that shall be repeatedly used, such as
operation and maintenance manuals, shall be printed on good quality paper (minimum 20 lb
stock, white, low acid) and securely bound in appropriate cover to prevent loss of sheets or
excessive deterioration under frequent use.

All drawings shall include a title block to be located in the lower right corner. The title block
shall contain at minimum the following information.

e Contract number and title of the submittal.

e Date of drawing or revision.

e Name of Contract.

e Name of Contractor and subcontractor submitting the drawing.

e Identification of contents and location of work, if applicable.
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¢ Drawing number.
e Specification section reference.

e PDR, FDR, or other reference number as defined within this specification.

Contractor and subcontractor drawings shall utilize scale to be of microfilm quality and to
convey content and be easily readable. The scale for all drawings shall be clearly indicated
within the title block. Drawing sizes shall conform to SFRTA’s standards as follows:

82 x 11 inches (Size A)
11 x 17 inches (Size B)
17 x 22 inches (Size C)
22 x 34 inches (Size D)

Unless relieved of this requirement by SFRTA, every drawing shall include a complete list of
materials and parts lists on the field of the drawing or on a separate sheet of the same drawing,
describing all parts or sub-assemblies, including subcontractor-furnished items which form a part
of the assembly, sub-assembly, or piece depicted.

A revision block shall be provided within the field of all drawings and for all documents. The
revision block shall identify the initial submission document number, date of initial submission,
the revision letter, date of revision, the initials of the Contractor’s responsible engineer
authorizing the revision, a description of the change, and the reason for making the change.

Whenever reference is made on a drawing to a material or process by the Contractor’s own
specification number, the drawing shall also give the commercial equivalent. If there is no
commercial equivalent, the Contractor shall provide copies of its specification.

Component schematics shall be comprehensive in nature, thoroughly and sufficiently detailed to
permit use by SFRTA maintenance and service personnel to troubleshoot and repair the
component and/or equipment.

29.4 As-Built Drawings

At or near the time of Final Acceptance of the AFCS, the Contractor shall submit final as-built
drawings for all aspects of the AFCS. These drawings shall incorporate all changes made to the
design since the Final Design Review, and shall accurately reflect all components of the System
as accepted.

29.5 Electronic Documents

All Contractor-produced drawings and documents shall also be provided in electronic form on
CD or DVD using an SFRTA-approved format. Approved formats include but may not be
limited to:
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e Adobe Acrobat portable document format (pdf)
e Microsoft Word (docx)

e Microsoft Excel (x1sx)

e AutoCad (dwg)

29.6 Approval of Contractor Submittals

Documents, drawings and data to be furnished by the Contractor for SFRTA approval shall
include all information; i) necessary for the progressing design review meetings, as described
herein, and ii) complying with CDRL requirements as identified in Technical Specifications
Appendix 3. SFRTA’s approval or disapproval shall be provided within no more than thirty (30)
days of receipt of a complete submittal package in one of the three following categories:

A. APPROVED AS SUBMITTED. — No further action necessary.

B. CONDITIONALLY APPROVED. - The Contractor may proceed in accordance with
changes indicated and shall revise and resubmit the document, drawing, and data for
SFRTA approval, within 7 calendar days of receipt.

C. DISAPPROVED. — The Contractor shall revise and resubmit the document, drawing, and
data for SFRTA approval prior to commencing the affected portion of the Work.

No extension of time requests shall be entertained and no extension of the Project Schedule shall
be provided or permitted for revision and re-submittal of Contractor’s submittals that have been
either “disapproved” or “conditionally approved.” Such submittals shall be resubmitted and
shall be reviewed and returned to the Contractor within the same time intervals as would be
allotted to the drawings and documents when initially submitted. The Contractor shall be
responsible for providing updates to all documentation as a result of any changes made to the
supplied equipment until the end of the warranty period.

The approval of Computer Software, Computer Software Documentation, Technical Data,
Technical Drawings and Progress Schedules will be general, but approval shall not be construed:

e As permitting any departure from the Contract requirements unless such item has been
specifically identified as a deviation to the Contract by the Contractor and SFRTA has issued
a Contract Modification that acknowledge and/or to incorporate the deviation into the
Contract;

e Asrelieving the Contractor of the responsibility for any errors, including details, dimensions,
and materials; or :

e As approving departures from details furnished by the Contractor’s Project Manager, except
as otherwise provided herein.
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29.7 Design Review Requirements

Design review meetings shall be held where the Contractor conducts a presentation in
accordance with a previously SFRTA approved agenda. For this presentation, the Contractor
shall address its design approaches, concepts, and design details that will successfully satisfy all
requirements of the Technical Specification. During these design review meetings, action items
shall be identified, with each action item assigned to an individual for disposition by a pre-
determined response date. All action items identified during the design reviews shall be recorded
in the Contract action item log.

Attendance at design review meetings shall include representatives of SFRTA, the Contractor
and appropriate subcontractors. Separate Design sessions shall be conducted within the
scheduled review (Preliminary or Final) to facilitate efficient use of time for employees of
SFRTA to attend. Since this Contract involves the purchase and acquisition of proven “off-the-
shelf” Contractor equipment, there shall be only two design review sessions; Preliminary- and
Final- Design Review, refered to herein as PDR and FDR, respectively.

At least 15 days prior to the PDR and FDR meetings, the Contractor shall submit the required
copies of the agenda, a data package and required submittals covering all information to be
addressed in the meeting. Design review meeting minutes shall be prepared and submitted to
SFRTA for review and approval within 7 days after each meeting. SFRTA may record meetings
on audiotape and, if so, may provide a copy when requested by the Contractor for assistance in
the preparation of meeting minutes.

29.8 Preliminary Design Review

The PDR meeting shall be scheduled once the Contractor notifies SFRTA of readiness for this
milestone. The PDR shall however be held in the timeframe as defined in the Contract

Documents. The Contractor shall prepare the PDR package (drawings, documentation, and data)
for review and approval by SFRTA. Upon receipt of PDR submittals, a PDR Meeting (PDR),
shall be scheduled to be held at the Contractor’s local South Florida office, or a SFRTA-
approved alternate location. Contractor submittals for SFRTA review and approval for the PDR
are listed herein.

SFRTA shall notify the Contractor within 5 business days after the PDR meeting whether their
preliminary design has been approved. At this time SFRTA shall also provide the Contractor
with a list of those PDR submittals that shall be required to be re-submitted with greater detail
for the FDR meeting.

29.9 Final Design Review

The FDR shall take place when the design is essentially complete. The FDR is to provide
SFRTA and the Contractor a final opportunity to review, revise, and agree on the details of the
final design prior to release of all designs for manufacture. Note: If successful First Article
Configuration Inspection (FACI) can be accomplished during PDR, then SFRTA will consider
its PDR level approval so that manufacturing of hardware could commence sooner, e.g. prior to
FDR. FDR submittals shall include all finalized submittals of all required drawings, documents,
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and data. Upon receipt of the Contractor’s FDR package, the FDR meetings shall be held at the
Contractor’s local South Florida office, or a SFRTA-approved alternate location.

SFRTA shall notify the Contractor within 5 business days after the FDR meeting whether their
FDR has been approved as defined in the Design Review Section. At this time SFRTA shall also
provide the Contractor with a list of those FDR submittals that shall be required to be re-
submitted with greater detail to finalize the FDR and System Design. Contractor submittals for
SFRTA to review and approve for the FDR are listed herein.

The FDR shall be deemed completed when the final issues regarding the design of the AFCS
hardware and software have been resolved, all open design issues have been resolved and
SFRTA and the Contractor have agreed on the final system design.

29.10 Progress Schedules

The Contractor shall prepare and submit to SFRTA a detailed resource-loaded schedule at the
Post Award Conference. This schedule shall be consistent with all dates specified herein. The
schedule shall show in detail the order the Contractor will carry on the Work, the date on which
each Work task will commence, all salient features, including design review and approval
schedule, procurement of materials and equipment, first article configuration inspection and
testing, qualification testing, installation, and training activities and the dates for completion.
The submitted schedule shall be developed using Prima Vera or SFRTA approved alternative. If
the Contractor uses a different scheduling package than identified above, the Contractor may be
permitted to use this scheduling package provided at least two fully licensed copies of the
software used for developing the schedule are provided (at the Contractor’s cost) to SFRTA at
the time the Contactor begins such use.

The schedule shall be in the form of a progress chart of suitable scale to be easily readable and
indicate appropriately the percentage of Work scheduled for completion at any time. The
Contractor shall enter on the chart the actual progress for submission to SFRTA monthly. This
monthly schedule update shall be submitted by the Contractor with its required Monthly
Progress Report.

30.0 PROJECT MANAGEMENT

The Contractor shall be responsible to ensure this Contract is effectively and efficiently
managed. It shall be the Contractor’s responsibility to appropriately employ sufficient, qualified
personnel (as approved by SFRTA), tools, and supporting systems to successfully manage and
complete the Project and Contract within the time frame specified herein.

The Contractor’s Program Management and support team shall be made available locally in
South Florida as needed to work collectively with the SFRTA Program Team to meet the
requirements and objectives of the Contract.

30.1 Project Management Plan

The Contractor shall develop and submit for SFRTA review and approval a comprehensive

Project Management Plan (PMP). The Contractor’s PMP shall identify all human resources,
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project tools, and management systems deemed to be necessary and to be utilized in the
successful performance of this Contract. The Plan shall describe the staff selection process in
terms of alternatives and shall give evidence of the effectiveness of the selected processes in the
successful management of similar projects and contracts.

SFRTA considers a fully effective project management program capable of identifying and
addressing program clarifications, issues, conflicts, or incompatibility at the earliest opportunity
so as to minimize or eliminate Engineering Change Orders, changes to the Project Plan or
schedule, or subsequent disruptions to the efficient execution of Project Tasks. It is therefore
incumbent upon the Contractor to have an established and fully effective project management
program ready for implementation at the initiation of the Contract. The plan shall include, but
not be limited to, the following:

¢ Outline of overall Project Management Program plan

e Details of the Contractor’s Project Manager level of responsibility, and decision making
authority.

e Preliminary plan for Contractor to adhere to SFRTA’s Document Control requirements
¢ Outline of Contractor organization structure

e Outline of Contractor engineering organization

¢ Outline of Contractor manufacturing organization

e Preliminary program implementation plan

e Preliminary installation organization, concepts and control

The Project Management Program plan shall be submitted and approved by SFRTA prior to the
Post Award Conference. The plan shall be reviewed at the Post Award Conference and modified

beginning at the Conceptual Design Review, with final modifications to the PMP completed at
the PDR. The PMP shall also be discussed and updated as required throughout the Contract.

30.2 Project Management Plan Scope

The Project Management Plan Scope shall be comprehensive, and sufficiently detailed so
SFRTA may obtain a high degree of confidence in the Contractor’s management ability to
successfully carry-out all tasks defined within the Contract. The system and processes employed
within the PMP shall be sufficiently detailed and inclusive to enable SFRTA to actively monitor
Project Tasks, Project Task Status, and to identify any associated Project schedule implication in
a timely manner. The systems and processes employed shall be used without modification,
synthesis, or alteration to ascertain the status and completion of all Contract Deliverable tasks.
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30.3 Program Requirements

The following describes specific Project Management Program attributes SFRTA considers both
necessary and desirable to progress an effective, successful program. The Contractor shall
address specifically the processes to be employed to achieve the specified program attributes.
The Contractor may alternatively substitute, alter, or modify the specific attributes but shall
clearly identify the basis for doing so and shall fully describe its positive contribution to the
program. SFRTA reserves the right to reject any substitution, alteration, or modification
suggested by the Contractor.

30.4 Project Manager & Other Personnel

SFRTA reserves the right to interview and reject proposed "key" Contractor personnel at any
time. The Contractor may not change or replace “key” personnel without prior notification and
approval from SFRTA. The Contractor shall employ only competent and skillful workers to do
the Work. Whenever notified orally (to be followed in a reasonable time by a written notice),
that any worker is considered incompetent or disorderly, the Contractor shall forthwith
immediately remove such person and shall not again employ that worker on any part of the Work
without the written consent of SFRTA.

The Contractor shall at all times during the term of this Contract perform the Work with such
forces and equipment as in the judgment of SFRTA will be sufficient to complete the Work
within the specified time; this includes support staff as well as direct labor. The Contractor
agrees that whenever it becomes apparent to SFRTA that the Contract completion or any
scheduled intermediate dates will not be met, the Contractor shall take actions, including, but
not limited to, the following actions at no additional cost to SFRTA:

e Increase labor power in such quantities and crafts as will eliminate the backlog; and

e Subject to the provisions of Florida Labor Law, increase the number of working hours
per shift, shifts per working day, working days per week, the amount of equipment, or
any combination of the foregoing to eliminate the backlog of Work.

i). Project Manager — The Contractor shall establish a single position titled Project
Manager, who shall be subject to prior written SFRTA approval. This individual
shall be highly competent, qualified, and have successfully completed managing and
directing a complex Fare Collection System development and implementation
program. It is expected that this individual shall be highly responsive and timely in
addressing the needs of SFRTA as required by the Contract. The Contractor shall not
change the approved Project Manager without prior written notification to and receipt
of written consent from SFRTA. If at any time SFRTA is dissatisfied with the
performance of the Contractor’s Project Manager, at SFRTA’s request, the Contractor
shall replace the Project Manager, who shall remain subject to SFRTA prior written
approval.

The Project Manager shall be responsible for coordinating all Project activities on
behalf of the Contractor. The Project Manager shall have responsibility and authority
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iii).

to commit Contractor resources as necessary to ensure Project tasks are completed on
time within the approved project schedule and within budget. The Project Manager
shall be responsible to ensure SFRTA is fully informed of the current status of the
Project, and shall promptly and regularly identify to SFRTA any problems or
difficulties that may impact the timely or effective completion of a task, milestone, or
the Project.

Should support be provided by other contractor personnel or groups outside the
Project, during this period the assigned personnel or groups shall be dedicated and
responsible to the Project Manager. The Project Manager shall have full authority to
assign task priority as required to meet the requirements of the Project.

The Contractor’s Project Manager shall serve as SFRTA’s primary point of contact
for all matters relating to the development and implementation of the AFCS,
including the approval of scheduled service outages, coordination of routine and
special service outages, coordination of routine and special product scheduling
requirements and requests, coordination of Change Order and other activities, and
notification to Contractor of anticipated or actual problems relating to SFRTA’s
requirements for the AFCS.

Contract Manager — The Contractor shall designate one individual to serve as the
principal Project Manager.

Once each calendar month, or more often as determined by SFRTA, the Contractor’s
and SFRTA’s Project Managers, as well as appropriate additional personnel, shall
meet, in person or by telephone as SFRTA shall indicate, to discuss the performance
of their respective obligations during the preceding month, planned changes, future
performance of the parties and to exchange information needed for such performance.

The Contractor’s Project Manager shall serve as SFRTA’s primary point of contact
for all matters relating to Contract Documents, invoices, exercising of options,
Change Order processing, and other matters relating to general execution of the
Contract.

Oversight Management Staff — Oversight management staff, as defined in this
Contract, shall have authority and control over available resources to resolve all
safety, security and customer service related issues on an immediate basis while
adhering to SFRTA’s policies. Oversight management staff shall be available on an
on-call basis during regular weekday business hours during the design phase, and
shall be available within an average four (4) hours notice during installation Work.

Oversight Support Personnel — Oversight support personnel shall consist of
installation staff, as well as station oversight management staff. Installation staff
shall be on call on a twenty-four hour per day basis, seven days per week, during all
periods when installation is in progress, and shall respond within an average four (4)
hours of notification Monday-Friday by SFRTA.
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30.5 Project Schedule
The Contractor shall include within their PMP the detailed schedule found herein.
30.6 Submittals

The Contractor shall include, as a part of the PMP methods, procedures, and controls, how the
Contractor intends to identify, track, and record the status and completion of all required
submittals, in addition to their adherence to SFRTA Document Control procedures.

30.7 Project Meetings

The Contractor shall be required to actively participate in all meetings it is requested to attend
throughout the performance of this Contract. Unless otherwise approved in writing by SFRTA
prior to a meeting date, or as defined herein, all Project meetings will be held on SFRTA
property at locations made available and provided by SFRTA, the Contractor will make every
effort to fully cooperate in the scheduling of meetings and shall provide the required information
in a timely manner to support all meetings such as the following:

e Project Kick-Off Meeting

e Design Review Meetings

e Project Status Meetings — as scheduled and required
¢ Installation Meetings

Meeting agendas developed by the Contractor shall be submitted to SFRTA for approval.
Minutes of meetings shall be maintained by the Contractor and shall include names of attendees,
significant proceedings, decisions, unresolved issues, and listing of action with assigned
responsibilitiecs. The Contractor shall submit meeting minutes to SFRTA for review and
approval prior to distribution as defined herein.

Project Kick-Off Meeting

The Post Award Conference shall be conducted as defined herein.

Project Status Meetings

SFRTA shall conduct and chair Project Status (Progress) Meetings which shall be scheduled at a
minimum monthly or as SFRTA deems necessary to ascertain that Work is progressing within
the approved schedule and in accordance with all requirements of the Contract.

Attendees shall be representatives of SFRTA and Contractor as required to support the agenda.
At a minimum both SFRTA and Contractor Project Managers and/or their designated
representatives shall be in attendance at all meetings.

A typical agenda of progress meetings shall include, but not be limited to:
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e Minutes of previous meeting

e Questions and issues unresolved from the previous meetings

e Review of Work accomplished since previous meeting

o Field observations, problems, and Work quality

e System and equipment design, manufacture or fabrication problems
e Product delivery problems

e Schedule changes, proposed changes, or anticipated changes

e Other business

Design Review Meetings

Design Review meetings shall be conducted as defined herein.

Implementation and Equipment Installation Meetings

The Contractor will chair and conduct Implementation and Equipment Installation Project
Meetings which may be scheduled or called as SFRTA deems necessary to review Project
implementation and equipment installation tasks. It is anticipated that these meetings shall begin
on a monthly schedule immediately after Final Design Review with an increased frequency as
these Project phases commence.

Attendees shall be representatives of the Contractor and SFRTA as required to support the
agenda. A typical agenda of implementation meetings shall include, but not be limited to:

e Minutes of previous meeting

¢ Questions and issues unresolved from the previous meetings
o Review of tasks accomplished since previous meeting

o Field observations and problems

e Schedule changes, proposed changes, or anticipated changes
e Other business

Action Item Log

SFRTA shall maintain an up-to-date log of all identified action items, deliverables and Contract
Data Requirements List (CDRL). These action items shall be identified and reviewed at design
review meetings, weekly, bi-weekly and monthly progress review meetings, and through
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correspondence. All action items shall have a responsible party assigned. No action item shall be
assigned to SFRTA Project Manager without SFRTA’s knowledge and prior written
concurrence. Each action item in the log shall contain:

e Item Number

e Description

e Requesting Party

e Assigned Party

e Status (open / closed / in progress / deferred / etc.)
e Date Opened

e Due Date

e Date Closed

e Progress Notes

e Resolution
31.0 SAFETY AND SECURITY

The Contractor assumes full responsibility for the safety and security of the Work. All Work
shall be performed in a manner that will ensure the safety of personnel and the Work, and
prevent safety hazards and exposure of personnel and equipment to hazardous or potentially
hazardous conditions. All Work in the construction installation phase of the Project shall comply
with the requirements of the Department of Labor, Occupational Safety and Health
Administration (OSHA) provisions, as well as those of State and Local regulations.

The Contractor shall take all steps necessary to protect public safety in and around all Work
areas, shall work in a manner so as not to present barriers in violation of ADA regulations and
shall comply with all SFRTA rules and regulations including attending safety certification
training. Prior to the start of revenue service on a daily basis, provisions, including the following,
shall be taken to ensure public safety. Proper signage and barricades shall be placed around all
Work areas to facilitate pedestrian flow and prevent personal injury. All barriers shall be made
safe for people who are blind by conforming to ADA requirements regarding protruding objects
and shall not be placed in a manner that will make accessible routes inaccessible. An accessible
route for persons with disabilities shall be provided at all times that routes for other pedestrians
are provided. If it is not feasible to provide independent use, the Contractor shall provide the
highest degree of independent and convenient use feasible for people with disabilities. Any
such method must be approved in writing and in advance by SFRTA. Floor surfaces shall be left
in a sound and level condition, and all tripping hazards shall be eliminated. Additional safety
precautions shall be taken when, in the opinion of the SFRTA Project Manager, unsafe
conditions exist.
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Stations and other property where and when the Contractor or its sub-contractors are engaged in
Project activities shall be protected by the Contractor and/or its sub-contractors at all times. The
Contractor or its subcontractors shall not create any conditions which compromise security or
allow unpaid entry into or use of SFRTA services. The Contractor shall ensure that all
temporary barriers required to provide adequate security in Work areas are installed and secured
daily prior to the start of revenue service.

32.0 CSX-T FLAGGING SERVICES
Should CSX-T require flagging services, the following procedures shall be utilized.

A. The Contractor shall coordinate all Work activities that may foul active track located
within 25 feet of the centerline of the closest active track with CSX Transportation (CSX-T), the
operating freight railroad for the corridor. SFRTA will procure (through CSX-T) the services of
a CSX-T certified safety flagperson. CSX-T will supply the flagperson(s) to the Project on an
as-needed basis.

B. Best use of Flagperson(s): SFRTA will furnish flagperson(s) without cost to the
Contractor, based on the Contractor’s submitted and approved Work schedule, provided the
Contractor schedules its Work so as to make the best use of the flagmen furnished by SFRTA.
The Contractor’s Work schedule is to be submitted to SFRTA no later than forty-five (45) days
prior to Work activity start and shall include details of the Work to be performed, areas to be
occupied, equipment to be utilized, labor force to be assigned, and the location, date and hours of
the proposed Work. SFRTA reserves the right to determine the number of flagperson(s), or other
employees necessary, based on the details of the Contractor’s Work plan submittals. Should the
Contactor’s actual schedule vary from that which was approved, (due to unproductive use of a
work day, accelerated efforts due to lack of progress, etc.) thereby causing increased costs to
SFRTA, the Contractor shall be charged for the increased flagging costs, as determined by
SFRTA. These costs will be deducted from each applicable monthly pay estimate, and assessed
as follows:

Hrs/Day Mon - Fri Sat or Sun
Straight time Min. 8 hrs $50/hr $50/hr
Time and Half 8 — 16 hrs $75/hr $75/hr
Double Time 16 — 24 hrs $100/hr $100/hr

When adverse weather conditions, emergencies on the railroad, or corridor, or unforeseen
conditions (as determined by SFRTA) make it impractical for Work to be performed by the
Contractor on controlling items of Work, the above subject costs shall not be applied.

C. Once the flagperson(s) has been authorized by SFRTA, the Contractor shall
coordinate locations and schedule directly with CSX-T. Current contact information for CSX-T
flagperson services will be provided by SFRTA. Failure of CSX-T to provide flagperson(s) for
any reason shall not be a basis of a delay claim by Contractor.
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33.0 TERMINATION FOR DEFAULT

a. The SFRTA may, subject to the provisions of paragraph c. below, by written notice of
default to the Contractor, terminate the whole or any part of this Contract in any one of the
following circumstances:

(1) If the Contractor fails to make delivery of materially all of the equipment and/or
supplies or to perform substantially all of the Work within the time specified
herein or any extension thereof; or

(2) 1If the Contractor fails to perform any of the other material provisions of this
Contract, or so fails to make substantial 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 30 days (or such
longer period as the SFRTA Contracting Officer may authorize in writing) after
receipt of notice from the SFRTA Contracting Officer specifying such failure.

b. In the event the SFRTA terminates this Contract in whole or in part as provided in
paragraph “a.” of this article, the SFRTA may procure, upon such reasonable terms and in such
reasonable manner as the Contracting Officer may deem appropriate, equipment and/or supplies
or services similar to those so terminated, and the Contractor shall be liable to the SFRTA for
any excess costs for such similar equipment and/or supplies or services; provided, that the
Contractor shall continue the performance of this Contract to the extent not terminated under the
provisions of this article.

c. Except with respect to defaults of subcontractors, the Contractor shall not be liable for
any excess costs if the failure to perform the Contract arises out of causes beyond the control and
without the fault or negligence of the Contractor (event of Force Majeure). Such Force Majeure
causes may include, but are not restricted to, acts of God or of the public enemy, acts of the
Government in its sovereign capacity or the SFRTA in its contractual capacity, fires, floods,
epidemics, quarantine restrictions, strikes, freight embargoes, and named tropical storms and
hurricanes as determined by the National Hurricane Center; but in every case the failure to
perform must be beyond the control and without the fault or negligence of the Contractor. If the
failure to perform is caused by the default of a subcontractor, and if such default arises out of
causes beyond the control of both the Contractor and subcontractor, and without the fault or
negligence of either of them, the Contractor shall not be liable for any excess costs for failure to
perform, unless the supplies or services to be furnished by the subcontractor were obtainable
from other sources in sufficient time to permit the Contractor to meet the required delivery
schedule.

d. If this Contract is terminated as provided in paragraph “a.” of this article, the Authority,
in addition to any other rights provided in this article, may require the Contractor to transfer title
and deliver to the SFRTA, in the manner and to the extent directed by the Contracting Officer,

(1) any completed equipment and/or supplies, and

(2) such partially completed equipment and/or supplies and materials, parts, tools,
dies, jigs, fixtures, plans, drawings, information, and Contract rights (hereinafter
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called "manufacturing materials") as the Contractor has specifically produced or
specifically acquired for the performance of such part of this Contract as has been
terminated; and the Contractor shall, upon direction of the Contracting Officer,
protect and preserve property in the possession of the Contractor in which the
SFRTA has an interest. Payment for completed equipment and/or supplies
delivered to and accepted by the SFRTA shall be at the Contract sum. Payment
for manufacturing materials delivered to and accepted by the SFRTA and for the
protection and preservation of property shall be in an amount agreed upon by the
Contractor and Contracting Officer; failure to agree to such amount shall be a
dispute concerning a question of fact within the meaning of the CLAIMS AND
DISPUTES article of this Contract. The SFRTA may withhold from amounts
otherwise due the Contractor for such completed equipment and/or supplies or
manufacturing materials such sum as the Contracting Officer determines to be
necessary to protect the SFRTA against loss because of outstanding liens or
claims of former lien holders.

€. If, after notice of termination of the Contract pursuant to this Article, it is determined for
any reason that the Contractor was not in default, of that its default was excusable, or that the
SFRTA is not entitled to the remedies against the Contractor provided herein, then such
termination shall be deemed a termination for the SFRTA’s convenience and the Contractor’s
remedies against the SFRTA shall be the same as and limited to those afforded the Contractor
under Section 34.0 entitled Termination for Convenience of the SFRTA below.

34.0 TERMINATION FOR CONVENIENCE OF THE SFRTA

a. The performance of Work under this Contract may be terminated by the SFRTA in
accordance with this article in whole, or from time to time in part, whenever the Contracting
Officer shall determine that such termination is in the best interest of the SFRTA. Any such
termination shall be effected by delivery to the Contractor a written Notice of Termination
specifying the extent to which performance of Work under the Contract is terminated, and the
date upon which such termination becomes effective.

b. After receipt of a Notice of Termination, and except as otherwise directed by the
Contracting Officer, the Contractor shall:

(1) Stop Work under the Contract on the date and to the extent specified in the Notice
of Termination;

(2) Place no further orders or subcontracts for materials, services, or facilities, except
as may be necessary for completion of such portion of the Work under the
Contract which is not terminated;

(3) Terminate all orders and subcontracts to the extent that they relate to the
performance of Work terminated by the Notice of Termination.

(4) Assign to the SFRTA, in the manner, at the time, and to the extent directed by the
Contracting Officer, all of the rights, title, and interests of the Contractor under
the orders and subcontracts so terminated, in which case the SFRTA shall have
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the right, in its discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts;

Settle all outstanding liabilities and all claims arising out of such termination of
orders and subcontracts, with the approval or ratification of the Contracting
Officer, to the extent he may require, which approval or ratification shall be final
for all the purposes of this article;

Transfer title to the SFRTA and deliver in the manner, at the times, and to the
extent, if any, directed by the Contracting Officer:

(a) the fabricated or unfabricated parts, Work in process, completed Work,
supplies, and other material produced as a part of, or acquired in connection
with the performance of the Work terminated by the Notice of Termination,
and

(b) the completed or partially completed plans, drawings, information and other
property which, if the Contract had been completed, would have been
required to be furnished to the SFRTA;

Use its best efforts to sell, in the manner, at the times, to the extent, and at the
price or prices directed or authorized by the Contracting Officer, any property of
the type referred to in paragraph 6. above; provided, however, the Contractor:

(a) shall not be required to extend credit to any purchaser, and

(b) may acquire any such property under the conditions prescribed by and at a
price or prices approved by the Contracting Officer. And, provided further,
that the proceeds of any such transfer or disposition shall be applied in
reduction of any payments to be made by the SFRTA to the Contractor under
this Contract or shall otherwise be credited to the price or cost of the Work
covered by the Contractor or paid in such other manner as the Contracting
Officer may direct;

Complete performance of such part of the Work as shall not have been terminated
by the Notice of Termination; and

Take such action as may be necessary, or as the Contracting Officer may direct,
for the protection and preservation of the property related to this Contract which
is in the possession of the Contractor and in which the SFRTA has or may acquire
an interest.

At any time after expiration of the plant clearance period, as defined in Subpart 45.6 of

the Federal Acquisition Regulations (48 CFR 45.6), as the definition may be amended from time
to time, the Contractor may submit to the Contracting Officer a list, certified as to quantity and
quality, of any or all items of termination inventory not previously disposed of, exclusive of
items the disposition of which has been directed or authorized by the Contracting Officer, and
may request the SFRTA to remove such items or enter into a storage agreement covering them.
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Not later than fifteen (15) days thereafter, the SFRTA will accept title to such items and remove
them or enter into a storage agreement covering the same. The list submitted shall be subject to
verification by the Contracting Officer upon removal of the items or, if the items are stored,
within forty five (45) days from the date of submittal of the list, and any necessary adjustment to
correct the list as submitted shall be made prior to final settlement.

d. After receipt of a Notice of Termination, the Contractor shall submit to the Contracting
Officer its termination claim, in the form and with certification prescribed by the Contracting
Officer. Such claims shall be submitted promptly but in no event later than thirty (30) days from
the effective date of termination, unless one or more extensions in writing are granted by the
Contracting Officer upon request of the Contractor made in writing within such thirty-day period
or authorized extension thereof. However, if the Contracting Officer determines that the facts
justify such action, he/she may receive and act upon any such termination claim at any time after
such thirty-day period or any extension thereof. Upon failure of the Contractor to submit its
termination claim within the time allowed, the Contracting Officer may, subject to any review
required by SFRTA’s procedures in effect as of the date of execution of this Contract,
determine, on the basis of information available to him/her, the amount, if any, due the
Contractor by reason of the termination and shall thereupon pay to the Contractor the amount so
determined.

e. Subject to the provisions of paragraph d. of this article, and subject to any review
required by SFRTA’s procedures in effect as of the date of execution of this Contract, the
Contractor and the Contracting Officer may agree upon the whole or any part of the amount or
amounts to be paid to the Contractor by reason of the total or partial termination of Work
pursuant to this article, which amount or amounts may include a reasonable allowance for profit
on Work done. Provided, that such agreed amount or amounts, exclusive of settlement costs,
shall not exceed the total Contract sum as reduced by the amount of payments otherwise made
and as further reduced by the Contract sum of Work not terminated. The Contract shall be
amended accordingly, and the Contractor shall be paid the agreed amount. Nothing in paragraph
f. of this article, prescribing the amount to be paid to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agree upon the whole amount to be paid to the
Contractor by reason of the termination of Work pursuant to this article, shall be deemed to limit,
restrict, or otherwise determine or affect the amount or amounts which may be agreed upon to be
paid to the Contractor pursuant to this paragraph e.

f. In the event of the failure of the Contractor and the Contracting Officer to agree as
provided in paragraph e. above upon the whole amount to be paid the Contractor by reason of the
termination of Work pursuant to this article, the Contracting Officer shall, subject to any review
required by SFRTA’s procedures in effect as of the date of execution of this Contract,
determine, on the basis of information available to him/her, the amount if any, due the Contractor
by reason of the termination and shall pay to the Contractor the amounts determined as follows:

(1) For completed equipment and/or supplies accepted by the SFRTA [or sold or
acquired as provided in paragraph b. (7) above] and not theretofore paid for a sum
equivalent to the aggregate price for such equipment and/or supplies computed in
accordance with the price or prices specified in the Contract, appropriately
adjusted for any saving of freight or other charges;
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(2) The total of:

(a) The costs incurred in the performance of the Work terminated, including
initial costs and preparatory expense allocable thereto, but exclusive of any
costs attributable to equipment and/or supplies paid or to be paid for under
paragraph f. (1) hereof;,

(b) The cost of settling and paying claims arising out of the termination of Work
under subcontracts or orders, as provided in paragraph b. (5) above, which
are properly chargeable to the terminated portion of the Contract (exclusive
of amounts paid or payable on account of equipment and/or supplies or
materials delivered or services furnished by subcontractors or vendors prior
to the effective date of the Notice of Termination, which amounts shall be
included in the costs payable under (a) above; and

(¢) A sum, as profit on (a), above, determined by the Contracting Officer
pursuant to Section 49.202 of the Federal Acquisition Regulations (48 CFR
49.202), in effect as of the date of execution of this Contract, to be fair and
reasonable. Provided, however, that if it appears that the Contractor would
have sustained a loss on the entire Contract had it been completed, no profit
shall be included or allowed under this subparagraph (c) and an appropriate
adjustment shall be made reducing the amount of the settlement to reflect the
indicated rate of loss; and

(3) The reasonable costs of settlement, including accounting, legal, clerical, and other
expenses reasonably necessary for the preparation of settlement claims and
supporting data with respect to the terminated portion of the Contract and for the
termination and settlement of subcontracts thereunder, together with reasonable
storage, transportation, and other costs incurred in connection with the protection
or disposition of property allocable to this Contract.

(4) The total sum to be paid to the Contractor under (1) and (2) of this article
paragraph f. shall not exceed the total Contract sum as reduced by the amount of
payments otherwise made and as further reduced by the Contract sum of work
not terminated. Except for normal spoilage, and except to the extent that the
SFRTA shall have otherwise expressly assumed the risk of loss, there shall be
excluded from the amounts payable to the Contractor as provided in f. (1) and (2)
(a) above, the fair value, as determined by the Contracting Officer, of property
which is destroyed, lost, stolen, or damaged so as to become undeliverable to the
SFRTA, or to a buyer pursuant to paragraph b. (7) of this article.

g. Costs claimed, agreed to, or determined pursuant to paragraphs d., e. and f. of this article
shall be in accordance with the applicable contract cost principles and procedures in Subpart 31.1
of the Federal Acquisition Regulations (48 CFR 31.1) in effect on the date of this Contract.

h. The Contractor shall have the right to appeal, under the CLAIMS AND DISPUTES
article of this Contract, from any determination made by the Contracting Officer under this
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article paragraph d. or f. above, except that, if the Contractor has failed to submit its claim within
the time provided in paragraph d. above and has failed to request extension of such time, it shall
have no such right of appeal. In any case where the Contracting Officer has made a
determination of the amount due under this article paragraph d. or f. above, the SFRTA shall pay
to the Contractor the following:

(1) if there is no right of appeal hereunder or if no timely appeal has been taken, the
amount so determined by the Contracting Officer; or

(2) if an appeal has been taken, the amount finally determined on such appeal.
i In arriving at the amount due the Contractor under this article, there shall be deducted:

(1) all unliquidated advance or other payments on account theretofore made to the
Contractor, applicable to the terminated portion of this Contract;

(2) any claim which the SFRTA may have against the Contractor in connection with
this Contract; and

(3) the agreed price for, or the proceeds of sale of, any materials, equipment and/or
supplies, or other things acquired by the Contractor or sold, pursuant to the
provisions of this article, and not otherwise recovered by or credited to the SFRTA.

J- If the termination hereunder be partial, prior to the settlement of the terminated portion of
this Contract, the Contractor may file with the Contracting Officer a request in writing for an
equitable adjustment of the price or prices specified in the Contract relating to the continued
portion of the Contract (the portion not terminated by the Notice of Termination), and such
equitable adjustment as may be agreed upon shall be made in such price or prices and an
amended Contract sum agreed upon.

k. The SFRTA may from time to time, under such terms and conditions as it may prescribe,
make partial payments and payments on account against costs incurred by the Contractor in
connection with the terminated portion of this Contract whenever, in the opinion of the
Contracting Officer, the aggregate of such payments shall be within the amount to which the
Contractor will be entitled hereunder. If the total of such payments is in excess of the amount
finally agreed or determined to be due under this article, such excess shall at SFRTA’s
determination be either deducted from SFRTA payments to Contractor or shall be payable by the
Contractor to the SFRTA upon demand, together with interest computed at the rate of six percent
per annum for the period from the date such excess payment is received by the Contractor to the
date on which such excess is repaid to the SFRTA; provided, however, that no interest shall be
charged with respect to any such excess payment attributable to a reduction in the Contractor's
claim by reason of retention or other disposition of termination inventory until ten (10) days after
the date of such retention or disposition, or such later date as determined by the Contracting
Officer by reason of the circumstances.

L. Unless otherwise provided for in this Contract, or by applicable statute, the Contractor,

from the effective date of termination and for a period of three (3) years after final settlement
under this Contract, shall preserve and make available to the SFRTA at all reasonable times at
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the office of the Contractor but without direct charge to the SFRTA, all its books, records,
documents, and other evidence bearing on the costs and expenses of the Contractor under this
Contract and relating to the Work terminated hereunder, or, to the extent approved by the
Contracting Officer, photographs, micro photographs, or other authentic reproductions thereof.

382117951v1/WPB/057375.010000
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SECTION GP1 — ABBREVIATIONS AND DEFINITIONS

GP1.1 GENERAL

Whenever the following abbreviations and terms appear or are referred to in the
Contract Documents, they shall carry the definitions listed below unless otherwise
expressly stated in the Contract Documents. Failure to capitalize defined terms shall
not change the meaning of the defined term.

GP1.2 ABBREVIATIONS

ABA American Bankers Association

AC Alternating Current

ADA Americans with Disabilities Act

AFCS Automated Fare Collection System

ANSI American National Standards Institute
ATVM Accessible Ticket vending machine

AGC Automatic Gain Control

APTA American Public Transportation Association
ATM Asynchronous Transfer Mode or Automatic Teller Machine
AVL Automatic Automated Fare Collection Systems Locator
AWG American Wire Gage

BPS Bits Per Second

CAD Computer Aided Drafting

CADD Computer Aided Design and Drafting
CAD/AVL Computer Aided Dispatch/Automatic Vehicle Location
CDR Conceptual Design Review

CD-ROM Compact Disc-Read Only Memory

CCS Central Computer System

CDRL Contract Data Requirements List

COTS Commercial Off the Shelf

CpPU Central Processing Unit

CSC Contactless Smart Card

CSCR Contactless Smart Card Reader

CTC Cashbox Transport Container

CRT Cathode Ray Tube display

DC Direct Current

DES Data Encryption Standard

DR Design Review

DTE Diagnostic Test Equipment

DVD Digital Versatile Disc

ECP Engineering Change Proposal

EIA Electronic Industries Association

EMI Electromagnetic Interference

E/O Electrical to Optical

EPROM Erasable Programmable Read Only Memory

General Provisions
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EEPROM
ETC
FACI
FAT
FCC
FDM
FDMA
FDR
FO
FOCS
FODS
FTA
GHz
GPS
GUI
Hz

IC

D
IEEE
/0
ISO/IEC
IR
ISDN
ISO
IST
KB
kHz
LAN
LCD
LED
LLRU
M

mA
MB
Mbps
MCBF
MDF
MDT
MDU
MHz
MIL-STD
MM
MTBF
MTTR
MUX
NEC

General Provisions

Electrical Erasable Read Only Memory
Electronic Toll Collection

First Article Configuration Inspection
First Article Test

Federal Communications Commission
Frequency Division Multiplex
Frequency Division Multiple Access
Final Design Review

Fiber Optic

Fiber Optic Communication System
Fiber Optic Distribution Shelf
Federal Transit Administration

Gigahertz (Frequency of One Billion Cycles per Second)

Global Positioning System

Graphical User Interface

Hertz (Frequency of One Cycle per Second)
Integrated Circuit

Identification

Institute of Electrical and Electronic Counties
Input/Output

International Standards Organization
Infrared

Integrated Services Digital Network
International Standards Organization
Integrated System Test

Kilobyte (One Thousand Bytes, 1 Byte = 8 bits)
Kilo (1000) Hertz

Local Area Network

Liquid Crystal Display

Light Emitting Diode

Lowest Level Replaceable Unit

Meters

Milliampere

Megabyte (One Million Bytes)

Megabits per Second

Mean Cycles Between Failures

Main Distribution Frame

Miami-Dade Transit

Message Display Unit

Megahertz (Frequency of One Million Cycles per Second)

Military Standard

Multimode

Mean Time Between Failures
Mean Time To Repair
Multiplexer

National Electrical Code

GP-2
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NEMA National Electrical Manufacturers Association

NFPA National Fire Protection Agency
NTP Notice To Proceed
OCU Operator Control Unit
ODBC Open Data Base Connectivity
OEM Original Equipment Manufacturer
OSHA Occupational Safety and Health Administration
PAT Production Acceptance Test
PC Personal Computer (IBM — compatible PC)
PCB Printed Circuit Boards
PDR Preliminary Design Review
PIC Pre-installation Checkout
PIN Personal Identification Number
POP Proof of Payment
PROM Programmable Read Only Memory
PSTN Public Switched Telephone Network
QA/QC Quality Assurance/ Quality Control
RAM Random Access Memory
RDBM Relational Database Manager
RF Radio Frequency
RFP Request for Proposals
RMAT Reliability, Maintainability and Accuracy Test
ROM Read Only Memory
RST Revenue Service Test
RTCE Revenue Transfer and Collection Equipment
RTU Remote Terminal Unit
Rx Receive
SAN Storage Area Network
SFRTA South Florida Regional Transportation Authority
STS Special Transportation Services
SCADA Supervisory Control and Data Acquisition
SCR Smart Card Reader
SDD Fare Collection System Design Description
SIC Station Information Center
SIT Systems Integration Test
SM Single Mode
SONET Synchronous Optical Network
T1 T1 Carrier System (1.544 Mbps)
TCP/TP Transmission Control Protocol / Internet Protocol
TDM Time Division Multiplex
TDMA Time Division Multiple Access
TOM Ticket Office Machine
TPU Ticket Processing Unit
TVM Ticket Vending Machine
UL Underwriters Laboratories, Inc.
UPS Uninterruptible Power Supply
General Provisions GP-3 CONTRACT No. 09-004
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UTP Unshielded Twisted Pair

Vv Volts

VAC Volts Alternating Current
VDC Volts Direct Current

W Watts

WAN Wide Area Network
XCVR Transceiver

GP1.3 TERMS/DEFINITIONS

Wherever the following terms are used in the Specifications, the intent and meaning shall be
interpreted as follows;

1. Whenever in the Specifications the words "acceptable,” "accepted,” "approval,”
"approved,” "authorized,” "condemned,” "considered-necessary,” "deemed necessary,”
"designated,” "determined,” "directed,” "disapproved,” "established,” "given,”
"indicated,” "insufficient,” "ordered,” "permitted,” "rejected,” "required,” "reserved,”
"satisfactory,” "unacceptable,” "unsatisfactory,” or words of like import are used, it shall
be understood as if such words were followed by the words in writing, "by the SFRTA"
or "to the Authority,” unless otherwise specifically stated.

2. Wherever the word "indicated" is used, it shall be understood to mean “as described in the
Specifications,” "as shown on the contract Plans,” or "as required by the other Contract
Documents."

3. Wherever the words "provided,” "supplied,” or "installed" are used in the Specifications in

reference to work to be performed by the Contractor, it shall be understood to mean
"furnished and delivered completed.”

ACCEPTANCE: Reviewed for conformity to Technical Specifications and accepted, in writing,
by SFRTA through issuance of a Certificate of Acceptance. Acceptance of individual
components within each subsystem of the AFCS will take place after completion of installation
acceptance testing, or upon use of the respective component in Revenue Service. Upon
achievement of Acceptance, the Certificate of Acceptance shall be deemed to be issued.

AFCS CENTRAL COMPUTER SYSTEM: Refer to Central Computer System.

ALTERATION: A change or substitution in the form, character, or detail of the Work done or to
be done within the original scope of the Contract.

AMERICANS WITH DISABILITIES ACT (ADA): The most current version of the federal law
mandating facility and equipment accessibility requirements for persons with disabilities.

APPROVAL: SFRTA’s written acknowledgement of acceptance.

General Provisions GP-4 CONTRACT No. 09-004
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ASSIGNEE: The third party to which rights and/or obligations of a contract is transferred from a
contracting party (“Assignor”).

ASSIGNMENT: The transfer to a third party (“Assignee”) by a contracting party (“Assignor”) of
its obligations and or rights under a contract.

ASSIGNOR: A party under contract which assigns rights and/or obligations of that contract to a
third party (“Assignee”).

AUTOMATED FARE COLLECTION SYSTEM (AFCS): The AFCS shall include the system
definition and equipment as described in the Technical Specification Section 1.1 and 1.2
combined.

AUTHORITY: the South Florida Regional Transportation Authority or SFRTA.
BILL STACKER: A module that facilitates the stacking of bills in a bill vault (TVMs).

BILL VAULT: A uniquely serialized locked box that holds U.S. currency notes that have been
accepted on completion of a transaction and stacked by the bill stacker.

CARD: A credit card, debit (ATM) card or stored value card.

CASHBOX: The removable vault in a Farebox that secures collected bills and coins in separate
compartments.

CENTRAL COMPUTER SYSTEM: The computer system owned and operated by and at MDC
that processes the data transferred from systems and/or Station Controllers. It also stores fare
tables and other AFCS and equipment parameters for data exchange and provides interfaces to
other systems.

CHANGE ORDER:

a. A Contract Document executed by SFRTA and issued to the Contractor increasing or
decreasing the Work. The change order establishes the basis for payment and time
adjustments, if any, of the Work affected by the changes.

b. The Document becomes a part of the Contract when executed by the Contractor and
SFRTA or by SFRTA in the case of a unilateral Change Order. All terms and
conditions of the Contract Documents including the Specification remain as
previously stated unless so noted in the text of the Change Order.

CLEARINGHOUSE: A financial services company that provides clearing and settlement
services for financial transactions, and often acts as central counterparty.

COIN VAULT: A locked box in a TVM that holds collected coins.
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CONTACTLESS SMART CARD: A credit card-sized, ISO 14443 compliant card containing an
integrated circuit chip that stores data electronically. The data is read and re-encoded when the
contactless smart card is used at a reader/encoder device. The contactless smart card can
accommodate any fare instrument available within the AFCS.

CONTRACT: The written agreement executed between SFRTA, Party of the First Part, and the
Contractor, Party of the Second Part, setting forth the obligations of the Parties there under, the
performance of the Work as indicated in the Contract Documents and all authorized changes to
this Contract issued subsequent to the execution of the Contract.

CONTRACT AWARD: The date the Contract is signed by the SFRTA Executive Director afier
SFRTA Governing Board approval.

CONTRACT BOND: The Performance Bond executed by the Contractor and his Surety or
sureties, guaranteeing performance of the Work in accordance with the Contract and all
subsequent agreements.

CONTRACT DATA REQUIREMENTS LIST (CDRL): The submittals required at PDR, FDR,
or at other times during the procurement as described in the Technical Specifications, Appendix
3.

CONTRACT DOCUMENTS: All documents related to the solicitation and contract, inclusive of
the General Provisions, Special Terms and Conditions, Technical Specifications, Definition of
Terms, All Exhibits and Attachmients, Firm’s Proposal, Price Proposal, Firm’s Qualification
Certification, Firm’s Key Employee Certification, DBE Participation Schedule, Drugfree
Workplace Certification, Debarment and Suspension Certification, Certification of Restriction on
Lobbying, Truth in Negotiation Certificate, Declaration of Non-Collusion Certification, Buy
America Certificate, Schedule of Subcontractors, Intent to Perform as a Subcontractor,
Subcontractors Certificate of Previous Payment, Monthly Subcontractor Utilization Report,
Release and Affidavit, Change Order(s).

CONTRACT DRAWINGS: Items such as general drawings, detail drawings, graphs, diagrams,
sketches, calculations, and catalog cuts which are prepared by the Contractor to detail the Work.

CONTRACT SUM: All monies paid to the Contractor by SFRTA for the work to be completed
pursuant to the Contract Documents.

CONTRACT TERM: The number of days allowed for completion of the Contract.

CONTRACTING OFFICER; The Director of Procurement serves as the Contracting Officer for
SFRTA. The term includes, except as otherwise provided in this Contract, the authorized
representative of the Contracting Officer acting within the limits of his or her authority.

CONTRACTOR: The Prime Contractor solely responsible for the Work quality and proper
functioning of the AFCS and all components thereof; the person or persons, Contractor,
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partnership, corporation, or combination thereof which has entered into this Contract with
SFRTA to supply the AFCS.

CONTRACTOR PROJECT MANAGER: the authorized CONTRACTOR representative having
the responsibility to oversee and manage the day to day activities for the Project.

CREDIT CARD: A bank-issued card that provides credit to the user and is used for the
purchase/revaluation of Fare Media.

DAYS: Unless otherwise designated, days as used in the Contract Documents will be understood
to mean calendar days.

DEBIT (ATM) CARD: A bank-issued card that draws funds from the user's account and is used
for the purchase/revaluation of Fare Media.

DEFECT: The inability of a system, subsystem, assembly, or component to perform its required
function. This shall not cover expendable items that are subject to normal wear and aging unless
they do not perform adequately within their expected life span, or are a contributing cause to
failures in other components.

DELIVERY: Receipt at SFRTA of the AFCS in a sound, whole, ready to run, ready to
Acceptance Testing condition. The Contractor shall complete and deliver all equipment and
materials defined in the Contract Documents, to designated delivery points.

DELIVERY POINT(S): The location to which the end products are expected to be delivered.

DESIGN REVIEW: Applies to the stages of AFCS development where equipment and
procedures are demonstrated prior to receiving approval to advance the effort to the next level.
Stages include a Conceptual Design Review, a Preliminary Design Review and a Final Design
Review.

DIRECTOR, PROCUREMENT: Director of Procurement for SFRTA, an official designated by
SFRTA as the Contracting Officer.

DOLLAR COIN: This includes both the Susan B. Anthony and Sacagawea U. S. dollar coin(s).

END PRODUCT:
a. The Contract item(s) to be purchased by SFRTA in accordance with the Contract
Documents.
b. End Product(s) includes, but is not limited to, drawings, specifications,

instructions, books, education programs, spare parts and/or services.

EQUAL: The make or quality of material or equipment in this Contract, the SFRTA’s decision
as to whether any material or equipment proposed is equal to that specified shall be binding on
both the Contractor and SFRTA.
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FAILURE: The inability of an AFCS, subsystem, assembly, or component to perform its
required function. An improper condition requiring the equipment to be withheld from or
removed from service for corrective action. Refer to Specification for further details.

FARE MEDIA: The cards, tickets, transfers, Proof-of-Payment receipts and passes used to pay
the fare or show proof of payment.

FINAL ACCEPTANCE OF AFCS: When all corrective actions and retrofit (if any) have been
fully completed, and the AFCS is considered by SFRTA to be fully compliant with the Contract
Documents.

FIRST ARTICLE CONFIGURATION INSPECTION (FACI): Inspection and approval of the
hardware configuration for each type of AFC equipment to ensure that the technical
requirements are met and to establish a baseline for the quality of workmanship to be maintained
for production. '

FIRST ARTICLE TEST (FAT): The examination of and approval by SFRTA of an initial
production part, subassembly, major assembly, subsystem, or material, manufactured or
assembled by either the Contractor or its subcontractors. Although the exercise of First Article
Approval shall be at SFRTA’s option, the Contractor shall assume that SFRTA will subject all of
the above to First Article examination and approval.

FIRST ARTICLE INSPECTION/TEST/ACCEPTANCE: The physical examination and
approval by SFRTA of an AFCS initial part, major assembly, subassembly, system, subsystem,
apparatus, or material, manufactured or assembled be either the Contractor or Subcontractors.
The First Article Approval establishes the baseline design and the minimum level of quality.
Although the exercise of First Article Approval shall be at SFRTA’s option, the Contractor shall
assume that SFRTA will subject all equipment to First Article Examination and Approval.

FLEET DEFECT(S): Refer to section 5.3.1.

INDICATED: As used in these Specifications, "Indicated" shall be understood to mean, "as
shown on the Contract Drawings, as described in the Specifications, or as required by other
Contract Documents.”

INTELLECTUAL PROPERTY: Information, systems, programs, processes, technology,
services, methodologies, products and any other materials or rights, tangible or intangible all
relating to the Project.

INTERFACE: The points where two or more physical subsystems or systems meet to transfer
energy or information.

LICENSEE: One to whom a license is granted.

LOCAL AREA NETWORK: A data communication network used to connect multiple computer
workstations in close proximity to one another, i.e., in one office or building.
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LLRU (LOWEST LEVEL REPLACEABLE UNIT): The most basic component or assembly
that is normally replaced in the field. The LLRU is typically at the board or assembly level and
can be replaced without special tools.

MAINTENANCE, CORRECTIVE: The action performed, as a result of a failure, to restore an
item to a specified condition.

MAINTENANCE, PREVENTIVE: The action performed in an attempt to maintain an
equipment or operating function in a specified condition by providing systematic inspection and
maintenance.

MANUFACTURER: Shall mean the original manufacturer supplying materials, equipment/Fare
Collection System, or apparatus for installation or usage by SFRTA.

MATERIAL (SUPPLIES): Any substances specified for use in the construction and/or
manufacture of the End Product(s), or to be furnished to SFRTA as loose items as part of the
Procurement.

MDC: To mean Miami-Dade County, a political subdivision of the State of Florida.
MDT: To mean Miami-Dade Transit, a department within Miami-Dade County.

MEAN CYCLES BETWEEN FAILURES (MCBF): The arithmetic mean of the number of
complete cycles of operation for a specified component or device between successive failures.

MEAN TIME BETWEEN FAILURES (MTBF): The arithmetic mean of the time between
successive failures.

MEAN TIME TO REPAIR (MTTR): The arithmetic mean of the time intervals (hours) taken to
return a failed piece of equipment to proper operation.

MESSAGE DISPLAY UNIT (MDU): An electronic display screen with integrated AFCS,
configurable function keys and keypad that patrons can use, through menu screens, to purchase
fare media from Ticket Vending Machines.

NOTICE: Shall mean a written notice.

OPTION: A unilateral right in the Contract by which, for a specified time, and at a specified
price, SFRTA may elect to purchase additional equipment, supplies, or services called for by the
Contract, or may elect to extend the term of the Contract.

PARTY, PARTIES: Entity(ies) entering into the Contract.

PASS (TIME BASED PASS): An encoded document that provides access to designated portions
of the AFCS for a specified time period. See also “Card.”
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PERMIT: A fare media element issued to a specific individual in order to identify that individual
is authorized for a reduced fare or other fare adjustment. The permit is used in conjunction with
purchase of a card (for the rail AFCS) and for identification purposes upon providing payment.

PRE-ACCEPTANCE: Reviewed for conformity to Technical Specifications, determined solely
by SFRTA to have only minor Tasks remaining for the Contractor to address (“Tasks™), and
deemed and evidenced by SFRTA to have achieved Revenue Service , in writing, by SFRTA
through issuance of a Pre-Acceptance Certificate for all or a portion of the AFCS.

PROJECT: The project as described in the Contract Documents.

PROOF OF PAYMENT: A method of fare collection whereby the patron purchases a ticket from
a Ticket Vending Machine, which is retained by the patron for presentation to a fare inspector
who roams the System and inspects tickets on a random basis.

REDUNDANCY: The existence in a system of more than one means to accomplish a given
function, for the purpose of increasing security or reliability.

REFERENCE: Where the Contract Documents refer to publications or standards issued by
associations or societies, the intent shall be to specify the current edition of such publications or
standards in effect on the date of Contract award.

RELIABILITY: The probability of performing a specified function, without failure and within
design parameters, for the period of time intended under actual operating conditions.

REPRESENTATIVE: Shall mean any duly authorized agent of SFRTA or the Contractor.
RETROFIT: An AFCS wide modification.

REVENUE SERVICE: The state in which all or a portion of the AFCS equipment is procured
and installed under this contract and is operating in a live (non-test/non-pilot condition)
condition by accepting, reconciling and validating transit passenger payment and/or fare products
for transit travel per the Contract requirements. Pre-Acceptance Certificate(s) shall not be issued
until Revenue Service has been obtained, as determined solely by SFRTA.

ROLLING PERIOD PASS: Time-based fare media which has a validity period not determined
by calendar days. The validity period is based on date and time or purchase or validation.

SFRTA GOVERNING BOARD; The SFRTA Governing Board or its successors shall be the
approving authority and its Chair shall execute documents on behalf of the Authority.

SFRTA PROJECT MANAGER: the authorized SFRTA representative having the responsibility
to oversee and manage the day to day activities for the Project.
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SERVICE PROVEN: (Also “service proven” or “proven”). The historical success of equipment/
AFCS operating for a stated minimum successful performance of scheduled Revenue Service
under similar conditions at other properties and in accordance with the reliability requirements.

SMART CARD: A credit card size card containing an integrated circuit chip on which electronic
value and data can be stored and deducted or used or a type of pass with period of validity
encoded.

SMART CARD READER: A device used by a passenger to show that the fare has been paid
when stored value fare media is used, to initialize a rolling period pass purchased from an outlet
and to display fare media validity information to a passenger.

STANDARD: Something set up and established by an authority in the applicable profession as a
rule for the measure of quantity, weight, extent, value, or quality.

STATE: The State of Florida.

STATION CONTROLLER: A computer based communications and control unit that acts as the
hub for the station fare collection local area network and as a node on the fare collection wide
area network. The Station Controller monitors the status of the station fare collection equipment,
and stores and forwards data transmissions between the AFC Central Computer and the station
fare collection equipment.

STORED VALUE CARD: A magnetically encoded document or smart card with a specified
dollar value that provides access to designated portions of the AFCS. The value and data on the
card is reduced with each use. See also Pass and Ticket.

SUBCONTRACTOR: An individual, Contractor partnership, corporation or joint venture to
whom the Contractor subcontracts any part of the Work for the Project.

SUBCONSULTANT: An individual, Contractor, or corporation having a direct contract with the
Contractor or with any other Subconsultant for performance of a part of the Work for the Project.

SUPPLIER (VENDOR): The contractor who furnishes materials/services to the Contractor.
Supplier furnished materials/services shall comply with all the Contract Documents and
requirements.

SURETY: The corporate body bound with and for the Contractor for the full and complete
performance of the Work for the Project pursuant to the Contract and for the payment of all legal
debts pertaining to the Work, and who executed the Performance Bond(s) furnished by the
Contractor.

TASKS: see Pre-Acceptance.
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TEA-21: The Transportation Equity Act for the 21st Century TEA-21, is the name given federal
legislation (Public Law 105-178) which authorizes federal highway, highway safety, transit and
other surface transportation programs.

TECHNICAL SPECIFICATIONS:
a. Specifications pertaining generally to the method and manner of performing the
Work and/or the qualities and quantities of equipment and materials and End
Product(s) to be furnished under the Contract.
b. The Technical Specifications may include provisions adopted and issued by
SFRTA or may include other standards incorporated in the Contract Documents
by reference.

TICKET OFFICE MACHINE (TOM): A countertop mounted item of fare collection equipment
used for the sale of fare media to patrons by a ticket agent.

TICKET VENDING MACHINE (TVM): The freestanding, unattended equipment used by the
patrons to purchase fare media.

TRANSACTION: The data stored by any device in the AFCS due to processing a passenger, the
advent of an event and/or an alarm, the initiation of a function within the devices or the change
in the status of a device, module, item of equipment or system. Sizing of memory for any device
shall be based on the largest record size for any transaction generated by the AFCS.

WARRANTY: the CONTRACTOR’s guarantee, in compliance with the warranty and guarantee
provisions required by the Contract Documents, of the integrity of the Work and of
CONTRACTOR’s responsibility to repair or replace defective parts according to the terms of the
Contract Documents.

WIDE AREA NETWORK (WAN): A data communication network connecting multiple
workstations or local area networks (LANS) not located in close proximity to each other.

WIRELESS LAN: A local area network that transmits over the air typically in the 2.4 GHz or
5GHz unlicensed frequency band. It does not require line of sight between sender and receiver.
Wireless base stations (access points) are wired to an Ethemet network and transmit a radio
frequency over an area of several hundred feet through walls and other non-metal barriers.
Roaming users can be handed off from one access point to another like a cellular phone system.

WORK: The words “Work,” “Services,” “Program,” “Project” or “Engagement” to mean all
matters and things that will be required to be done by the Contractor in accordance with the
Scope of Services and the terms and conditions of the Contract.

WORKING DAYS: As used in the Contract Documents will be understood to mean all days
excluding Saturdays and Sundays, and all locally observed Federal, and State holidays.
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GP1.4 ADDITIONAL DEFINITIONS

GP1.4.1

GP1.4.2

Wherever in the Contract Documents the words "directed,” "required,”
"ordered,” "designated,” "prescribed,” or similar words are used, it
shall be understood that the "direction,” "requirement,” "order,”
"designation,” or "prescription"” of the SFRTA or the SFRTA is
intended unless otherwise expressly stated. Similarly, the words
"approved,” "satisfactory,” or similar words, shall mean "approved
by,” or "satisfactory to" the SFRTA or the SFRTA, unless otherwise
expressly stated.
Where "as shown,” "as indicated,” "as detailed,” or similar words are
used, it shall be understood that the reference is made to the Contract
Documents unless stated otherwise.

GP1.5 REFERENCED STANDARDS

GP1.5.1

GP1.5.2

Whenever the Contract Documents reference a standard, said standard
shall be, unless otherwise indicated, the latest version or edition in
effect on the date of Contract award.

In the case of a conflict between referenced standards and the Contract
Documents, the Contract Documents shall govern.

GP1.6 RULES OF INTERPRETATION

GP1.6.1

General Provisions
SFRTA

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

END OF SECTION
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SECTION GP2 - PROPOSAL REQUIREMENTS AND CONDITIONS

GP2.1 EXAMINATION OF CONTRACT AND SFRTA'’S FACILITIES

The Contractor shall carefully examine and become familiar with the CONTRACT, the
Contract Documents, the SFRTA's facilities, including the SFRTA's current Fare
Collection System, and any other conditions or facilities potentially affecting the Work.
By entering into this Contract with SFRTA, Contractor acknowledges that it has
carefully examined the CONTRACT, the Contract Documents, and the SFRTA's
facilities, including the SFRTA's current Fare Collection System, and has satisfied itself
as to the contractual and technical requirements of the Work and all conditions
potentially affecting the Work. Any failure by the Contractor to carefully and
completely review the CONTRACT, the Contract Documents, the SFRTA's facilities,
including the SFRTA's current fare collection system, and any other conditions or
facilities potentially affecting the Work, or to acquaint itself with all available
information, shall not relieve it from the responsibility for estimating properly the
difficulty or cost of successfully performing the Work. The SFRTA assumes no
responsibility for any conclusions or interpretations made by the Contractor on the basis
of any representations made, or information provided by, the SFRTA, the SFRTA or
any of the SFRTA's or the SFRTA's directors, officers, employees or agents prior to
the execution of the Contract. Such data is included or provided only for the
convenience of the Contractor.

END OF SECTION
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SECTION GP3 - AWARD AND EXECUTION OF CONTRACT

GP3.1

GP3.2

GP3.3

GP34

GP3.5

AWARD OF CONTRACT

GP3.1.1 The Contract shall not be in effect until approved by the SFRTA
Governing Board and fully executed.

CANCELLATION OF AWARD

The SFRTA reserves the right to cancel the award of the Contract before the issuance of
the Notice to Proceed when the SFRTA deems such cancellation to be in its best
interests. In no event, will the SFRTA be liable, in any way, for the cancellation of the
award or any expenses, costs or damages resulting there from with the exception of
reasonable costs incurred for bonding and insurance. The Contractor assumes sole risk
and responsibility for any expenses or costs it incurs prior to the issuance of the Notice
to Proceed, and shall not commence the performance of the Work until receipt of the
Notice to Proceed (NTP).

ADDITIONAL BOND SECURITY

If any Surety upon any Bond furnished in connection with the Contract becomes
unacceptable to the SFRTA in accordance with the requirements of STC Section 22,
Bonds and Insurance , the Contractor shall promptly furnish another Surety acceptable
to the SFRTA to protect the interests of the SFRTA and of persons or firms supplying
labor or materials in the prosecution of the Work.

EXECUTION OF CONTRACT

After Award, but prior to NTP, the Contractor shall deliver the following, properly
executed: the Bonds; and certificates of insurance to SFRTA as directed by SFRTA.
SFRTA will execute all copies of the Contract and will give one original of all executed
forms to the Contractor.

FAILURE TO EXECUTE CONTRACT

Failure of the Contractor to whom the Contract is awarded to execute the Contract, to
submit Bonds or to submit proof of insurance, as provided herein, shall be just cause for
the cancellation of the Award. Furthermore, the Contractor shall be liable to the
SFRTA for all damages arising from said failure and/or cancellations.
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END OF SECTION
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SECTION GP4 - SCOPE OF WORK

GP4.1

INTENT OF CONTRACT DOCUMENTS

GP4.1.1

GP4.1.2

GP4.1.3

GP4.1.4

GP4.1.5

General Provisions

SFRTA

The order of precedence of the Contract Documents shall be as
follows:

(A) Change Orders to the Contract.

B) The Notice to Proceed.

©) Special Terms and Conditions.

D) General Provisions.

(E) Scope of Work/Technical Specifications.
F) Contract Drawings.

(G) Referenced codes and standards.

(H) The Executed Contract Forms.

)] The Bonds.
) All required insurance.

The Contract Documents describe the Work. Where the Contract
Documents describe portions of the Work in general terms, but not in
complete detail, generally accepted industry practice shall be followed
and only new materials and workmanship of the highest quality shall
be used.

The Contractor shall check all furnished Contract Documents
immediately upon receipt and shall immediately notify the SFRTA of
any discrepancies therein. The Contractor shall be solely responsible
for any costs or damages incurred by Contractor as a result of not
reporting such discrepancies to SFRTA.

Minor omissions from the Contract Documents of details of Work
which are necessary to carry out the intent of the Contract Documents,
or which are customarily performed, shall not relieve the Contractor
from performing such omitted details of Work but such details shall be
performed as if set forth and described in the Contract Documents.

Anything mentioned in the Technical Specifications and not shown on

the Contract Drawings, or shown on the Contract Drawings and not
mentioned in the Technical Specifications, shall be treated as if shown
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GP4.1.6

or mentioned in both. In case of a discrepancy in the figures or
information mentioned in either the Contract Drawings or Technical
Specifications, the Contractor shall promptly submit the matter to the
SFRTA, who will provide a written decision to the Contractor to
resolve the discrepancy.

In case of differences between small and large scale drawings, the
drawings showing greater detail shall govern. Schedules on drawings
shall take precedence over conflicting notations on drawings. In the
event of discrepancy between any scaled dimensions on drawings and
the figures written thereon, the figures shall govern over the scaled
dimensions, unless otherwise indicated.

GP4.2 USE AND POSSESSION PRIOR TO COMPLETION

GP4.2.1

GP4.2.2

The SFRTA has the right to take possession of or use any completed
portion or partially completed portion of the Work. Such possession or
use shall not be deemed as acceptance of the Work or any portion
thereof. While the SFRTA is in possession of such portion of the
Work, the Contractor shall be relieved of the responsibility for loss or
damage to only that portion of the Work, except for loss or damage
resulting from the Contractor's, Subcontractor's or Supplier's fault or
negligence. The Contractor shall, however, remain responsible for
completion of such portion of the Work in accordance with Contract
Documents.

Notwithstanding the use and possession by the SFRTA of any
completed portion or partially completed portion of the Work, the
applicable time period for the Contractor's guarantee, Warranties and
Warranty Bond shall not commence until issuance of the Certificate of
Acceptance of Final Inspection or said portion of the Work is put into
Revenue Service as set forth in the Contract Documents.

GP4.3 OTHER CONTRACTS

GP4.3.1

GP4.3.2

General Provisions
SFRTA

The SFRTA may undertake or award contracts associated with this
Contract to others for additional work, and the Contractor shall fully
cooperate with such other contractors and the SFRTA in the
performance and scheduling of such additional work and vice versa.
The Contractor shall not interfere with, hinder or delay the
performance of Work by other contractors or the SFRTA and vice
versa.

The Contractor shall provide to the SFRTA all necessary drawings,

dimensions, data and other information necessary to ensure the
complete, integrated and proper design, manufacture, installation and
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General Provisions
SFRTA

operation of interfacing and connecting parts and systems as may be
required by any contractor performing work under or pursuant to
another SFRTA contract that interfaces with any portion of the Work.
The exchange of information will be coordinated by the SFRTA,
subject to the appropriate Non-Disclosure Agreements being in place
with the contractor requesting said information, and one (1) hardcopy
and three (3) electronic copies of all the Contractor's data, drawings
and correspondence relating to the above shall be furnished to the
SFRTA. Nothing in the Non-Disclosure Agreements shall prevent
SFRTA from filing for the declaratory judgment discussed below. The
parties agree that the Non-Disclosure Agreement shall be substantially
the same as the example agreement provided in Exhibit 25.

If Contractor deems certain documentation to be proprietary and/or
exempt from any Florida law, rule or regulation regarding public
records, including but not limited to the Florida’s Public Records Law
contained in ch. 119, F.S. (“Public Records Laws”) it must, at the time
of document(s) delivery to SFRTA, identify those documents as
proprietary by placing the word “Proprietary” on the upper right hand
comer of each page of said document(s), regardless of whether the
document(s) are provided electronically or in a hardcopy format.

In the event the SFRTA receives a public records request for said
document(s), SFRTA will provide the Contractor’s Project Manager
with a copy of the request. No later than three (3) business days
following SFRTA’s transmittal of the public records request to the
Contractor’s Project Manager, the Contractor shall provide SFRTA
with a written explanation justifying why any of the requested
document(s) are, in the Contractor’s opinion, exempt from the Public
Records Laws. SFRTA will notify the Contractor in writing of its
decision regarding the requested document(s), however, in no event
will SFRTA delay release of the document(s) to permit the Contractor
to seek an injunction if SFRTA deems the document(s) to be non-
exempt from disclosure under the Public Records Laws. If, upon
receipt of such a request, SFRTA is in doubt as to the exempt status of
the records requested, SFRTA at its sole discretion, may file, with a
circuit court within SFRTA’s service territory that has jurisdiction, a
request for declaratory judgment as to whether the document(s) are
public records. If SFRTA files such a court action, the Contractor
shall indemnify and hold harmless SFRTA from any and all costs
associated with this request for declaratory judgment, including but not
limited to SFRTA’s attorneys’ fees and costs. In the event that the
circuit court rules that the requested document(s) are public records,
SFRTA shall comply with the court’s decision. SFRTA shall not be
required to appeal the court’s decision and the parties agree that
SFRTA shall not incur any liability for damages of any kind that the
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GP4.4

GP4.5

GP4.3.3

Contractor may incur in the event the document(s) are provided to the
public in compliance with the court’s order.

The parties agree that the Contractor may, at its sole cost and expense,
seek an injunction against SFRTA’s release of the document(s) which
are the subject of any public records request and/or to appeal any
court’s decision on that subject, but that SFRTA has no obligation to
do either. The parties acknowledge that SFRTA and its employees and
officers have an obligation to comply with the Public Records Laws
and with any court order that determines that records are public. The
parties also agree the SFRTA and its employees and officers shall not
incur any liability for any damages the Contractor may incur in the
event the Contractor does not obtain an injunction before SFRTA
either complies with: (1) a public records request, as long as SFRTA
has followed the process for notifying the Contractor as provided in
this section; or (2) a court’s order. The Contractor shall bear all
responsibility and costs, including but not limited to attorney’s fees,
for any such injunction or appeal.

The SFRTA shall timely notify the Contractor if there are any other
contracts or subcontractors with which the Contractor will need to
coordinate with the SFRTA,

INDEPENDENT CONTRACTOR

GP4.4.1

GP4.4.2

The Contractor shall be deemed at all times to be an independent
contractor and shall be wholly responsible for the manner in which it
performs the Work required under the terms of the Contract
Documents. The Contractor shall be liable for its own acts and
omissions as well as those of its employees, agents, Subcontractors
and Suppliers. Nothing contained herein shall be construed as creating
an employment or agency relationship between the SFRTA and the
Contractor.

Terms in the Contract Documents referring to direction from the
SFRTA shall be construed as providing for direction as to policy and
the result of the Work only, and not as to means by which such result
is obtained.

VALUE ENGINEERING INCENTIVE

GP4.5.1

General Provisions

SFRTA

Value Engineering is defined as cost reduction proposals initiated and
developed by the Contractor for changing the requirements of the
Contract Documents. This provision does not apply to any such
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GP4.5.2

GP4.5.3

General Provisions
SFRTA

proposal unless the proposal is specifically identified by the
Contractor, at the time of submission to the SFRTA, as a proposal
submitted pursuant to this provision. The cost reduction proposals
contemplated are those that:

(A) Would result in less costly items than those specified in the
Contract Documents without impairing any of their essential
functions and characteristics such as service life, reliability,
economy of operation, ease of maintenance, and necessary
standardized features; and

(B) Would require, in order to be applied to the Contract, a
Change Order to the Contract.

Cost reduction proposals, as defined herein, will be processed in the
same manner as prescribed for any other proposal which would
likewise necessitate issuance of a Change Order. At a minimum, the
following information shall be submitted by the Contractor with each
such proposal:

(A) A description of the difference between the Contract
Documents and the proposed change, and the comparative
advantages and disadvantages of each;

B) An itemization of the requirements of the Contract Documents
which must be changed if the proposal is adopted and
suggested wording for revisions required;

© An estimate of the reduction in costs that will result from
adoption of the proposal taking into account the costs of
implementation by the Contractor, and the basis for the
estimate;

(D) A prediction of any effects the proposed change would have
on other costs to the SFRTA such as the SFRTA—furnished
property costs, costs of related items, and costs of
maintenance and operation; and

(B) A statement of the time by which a Change Order adopting the
proposal must be issued so as to obtain the maximum cost
reduction during the remainder of the Contract, noting any
effect on maintaining the Project Schedule.

The SFRTA shall not be liable for any delays in acting upon, or for

any failure to act upon, any proposal submitted pursuant to this
provision. The decision of the SFRTA as to the acceptance or rejection
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of any such proposal shall be final and binding upon the Contractor
and shall not be the basis for a claim pursuant to GP4.8. Unless and
until a Change Order adding such proposal to the Contract is issued,
the Contractor shall remain obligated to perform the Work in
accordance with the Contract Documents. The SFRTA, at its sole
discretion, may accept, in whole or in part, any cost reduction proposal
submitted pursuant to this provision by issuing a Change Order which
will identify the cost reduction on which it is based.

GP4.5.4 If a cost reduction proposal submitted pursuant to this provision, or any
part thereof, is accepted as a value engineering change under the Contract, an equitable
adjustment in the Contract Sum and in any other affected provisions of the Contract Documents
shall be made in accordance with this provision and STC Section 25. If the equitable adjustment
involves a reduction in the Contract Sum, it shall be established by determining the amount of
the total estimated decrease in the Contractor's cost of performance resulting from the adoption
of the cost reduction proposal, taking into account the cost of implementing the change by the
Contractor; however, the reduction in Contract Sum shall not be less than an amount equal to
50% of Contractor estimated net savings.

GP4.6 DELETED
GP4.7 _FACILITIES FOR CONTRACTOR

GP4.7.1 SFRTA shall provide office space suitable to, and for use by, the
Contractor and its representatives (not to exceed two persons working
out of the office space at any time) for overseeing the Contract,
performing inspections, witnessing tests, maintaining records,
maintaining quality assurance and reviewing design and configuration
changes. Such office space shall be adequate for the intended purposes
and shall be furnished, maintained, cleaned and security protected as
necessary by SFRTA. Access to the Work and office space shall be
available on a regular work schedule basis, if required for the Work.

GP4.8 OPERATIONS AND STORAGE AREAS

GP4.8.1 To the extent that any portion of the Work is performed on the
SFRTA's property, all operations of the Contractor, including storage
of materials and equipment, shall be confined to areas authorized and
approved by the SFRTA in writing.

GP4.8.2 Temporary buildings, storage sheds, shops, offices and the like, to be
located on the SFRTA's property, may be provided and used by the
Contractor only with the prior written approval of the SFRTA, and
shall be built with labor and materials furnished by the Contractor at
no expense to the SFRTA. Such facilities shall remain the property of
the Contractor and shall be removed by it at its expense prior to the
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completion of the Contract or within fifteen (15) days written notice
from the SFRTA.

GP4.8.3 Limited parking facilities for the Contractor's and its Subcontractor's
and Supplier's personnel will be provided by the SFRTA, on its
property, in an area(s) to be determined by the SFRTA. Additional
parking facilities for the Contractor's and any Subcontractor's or
Supplier's personnel shall be the Contractor's responsibility.

GP4.9 CONTRACTOR'S OFFICE

At least one-hundred-eighty (180) days prior to the shipment of the first
AFCS/miscellaneous equipment related to the AFCS, to the SFRTA’s property and
thereafter, until the issuance of the Certificate of Acceptance by the SFRTA, the
Contractor shall maintain an office in Miami-Dade County, Florida, to maintain close
communication with the SFRTA.

END OF SECTION
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SECTION GP5 - CONTROL OF MATERIALS

GP5.1 SOURCE OF SUPPLY AND QUALITY OF MATERIALS

GP5.1.1

GP5.1.2

GP5.1.3

GP5.1.4

GP5.1.5

GP5.1.6

General Provisions
SFRTA

For the purposes of GP5.1, only, the term "materials" shall mean all
material, equipment, systems, subsystems, components, hardware of
the AFCS, and parts and products furnished for incorporation into, or
necessary to complete the AFCS or any other portion of the Work.

Any and all materials in the possession of the Contractor, its
Subcontractors or its Suppliers and designed or intended for use in the
Work shall be clearly marked or otherwise designated as a portion of
the Work to which the Contract refers and shall be segregated from
other materials belonging to the Contractor, its Subcontractors or its
Suppliers.

The Contractor shall furnish all materials except those materials to be
furnished by the SFRTA as expressly designated in the Contract
Documents.

Notwithstanding any prior inspection or approval, only materials
conforming to the requirements of the Contract Documents shall be
utilized by the Contractor.

The materials furished by the Contractor shall be new and not used or
refurbished except as otherwise provided in the Contract Documents.
The materials shall be manufactured, handled, and used in a proper
and workmanlike manner to ensure that the Work is completed in
accordance with the Contract Documents.

The materials furnished shall conform to the requirements of the
Contract Documents for the purposes specified, with properties
necessary to withstand, safely and reliably, the strains and stresses to
which they will be subjected in normal and/or expected operation.

In addition to inspection and testing performed by the Contractor,
materials shall be subject to inspection and testing by the SFRTA, at
the SFRTA’s discretion, at the place of production or manufacture, at
the shipping point and at the destination. Inspection and testing, or the
lack thereof, of materials by the SFRTA does not relieve the
Contractor from responsibility regarding any defect therein or other
failure to meet the requirements of the Contract Documents and shall
not be considered as a guarantee of acceptance of any materials
furnished by the Contractor.
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GP5.2 WARRANTIES, REPRESENTATIONS AND COVENANTS

GP5.2.1 The Contractor warrants, affirmatively represents and covenants as
follows:

(A)

®)

©

D)

(E)

General Provisions
SFRTA

The Contractor shall utilize its best efforts in performing the
Work;

The AFCS, the Work and all material, systems, subsystems,
components, parts, equipment, products, hardware and
software systems furnished pursuant to the Contract
Documents are, shall be, and shall perform, in accordance and
conformance with the requirements of the Contract
Documents;

Title conveyed under the provisions of the Contract
Documents is and shall be good and its transfer rightful and
marketable and all AFCS, goods, materials, supplies, systems,
subsystems, components, parts, equipment, products,
hardware and software delivered, supplied, or returned to the
SFRTA are and shall be free of all security interests or other
liens, claims, or encumbrances whatsoever. Contractor also
hereby agrees to warrant and defend the same against all
persons lawfully claiming whole or any part thereof;

The AFCS, all material, systems, subsystems, components,
parts, equipment, products, hardware and software furnished
pursuant to the Contract Documents and all other portions of
the Work are and shall be: free from defective and inferior
workmanship, as defined in GP5.2.2, materials, equipment
and/or workmanship; fit, sufficient, and of good quality;
properly manufactured, rehabilitated, and/or repaired; and in
compliance with all applicable laws, codes, regulations, and
standards. Any goods, supplies, systems, equipment, design
and Work found not to be in accordance and conformance
with the requirements of the Contract Documents within one
year from the date of final acceptance shall be repaired,
remedied or replaced hereinafter called “corrective work,” by
the Contractor, free of all charges including transportation.

All AFCS licenses and any AFCS functions, including any
required customization, do and shall meet the material
requirements of the Contract Documents, are and shall be
consistent with any additional written representations or
warranties of the Contractor;
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G)

(H)

@

()

General Provisions
SFRTA

The AFCS, all material, systems, subsystems, components,
parts, equipment, products, hardware and software furnished
pursuant to the Contract Documents and all other portions of
the Work are, and shall be, free of the rightful claim of any
person or entity for patent or trademark infringement;

The Contractor shall deliver to the SFRTA all of the AFCS
required to be furnished pursuant to the Contract Documents
and/or required or necessary to deliver, install and integrate:
AFCS; and the other portions of the Work and none of the
AFCS or the SFRTA's use thereof will infringe any
intellectual property rights of any third party.

The Contractor shall ensure, consistent with applicable
industry standards, that the AFCS including, without
limitation, any and all customizations thereto, shall be
documented in a manner consistent with Contract Documents
and the best standards of the industry;

During the performance of the Work, free of charge, and, for a
minimum of two (2) years after the issuance of the Certificate
of Acceptance, at preferred customer rates, the Contractor
shall provide AFCS and software upgrades and support to the
SFRTA. The Contractor shall ensure that the latest, most up—
to—date, version of application and operating AFCS and
software that has been released is installed in the Work, which
may require multiple upgrades by the Contractor. Within two
(2) years after the issuance of the Certificate of Acceptance, in
the event that the Contractor should cease to support or repair
the AFCS or software, the Contractor shall provide to the
SFRTA, at no cost to the SFRTA, Automated Fare Collection
Systems and/or software of like features and functionality at
no additional cost to the SFRTA;

1. The Contractor and all of its Subcontractors and
Suppliers shall, at the expense of the SFRTA, enter into
a AFCS escrow agreement with the SFRTA and a
nationally recognized AFCS escrow agent acceptable to
the SFRTA, which agreement shall contain terms
acceptable to the SFRTA and pursuant to which the
Contractor and all of its Subcontractors and Suppliers
shall be obligated to deliver to the escrow agent there
under, a copy of all source codes and the AFCS libraries
used or necessary for the creation or the design of the
object code version of, and the operation of, the AFCS,
together with any compilers, linkers, loaders, or other
utilities, AFCS libraries, the written documentation used
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or prepared in connection therewith, which
documentation shall be reasonably sufficient to enable the
SFRTA to recreate the object code version of the AFCS
from such source code, compilers, linkers, loaders, and
utilities, and anything else designated by the SFRTA
(collectively, the "Escrowed Materials"). Thereafter, for a
period of three (3) years following issuance of the
Certificate of Acceptance, the Contractor shall
supplement and replace the Escrowed Materials after
every major release, with the form of the AFCS most
recently provided or delivered by the Contractor to the
SFRTA for the Work. The Contractor, on a yearly basis,
shall certify to the SFRTA that the Contractor is fully in
compliance with the foregoing escrow provisions. The
SFRTA shall also be entitled, at its own cost and expense,
to retain the escrow agent to verify, by whatever means
are then available, the contents of the Escrowed
Materials.

2. The AFCS escrow agreement shall commence upon the
issuance of Certificate of Acceptance by the SFRTA and
shall remain in effect for three (3) years thereafter. If
during the operation of the AFCS escrow agreement, the
Contractor or any of its Subcontractors or Suppliers cease
doing business, or the Contractor fails to perform its
warranty or other obligations under the Contract
Documents, then the AFCS and other items held in
escrow and delivered by said entity shall be immediately
delivered to, and become the property of, the SFRTA,
free of all costs or claims.

The AFCS and all other materials, systems, subsystems,
components, parts, equipment, products, hardware and
software furnished pursuant to the Contract Documents,
including, without limitation, any and all enhancements,
upgrades, customizations, modifications and the like
containing or calling on a calendar or date-related function,
including, without limitation, any function indexed to a CPU
clock, and any function, including any that translate century
data received from interfacing applications, providing specific
dates or days, or calculating spans of dates or days, or
otherwise manipulating, calculating, comparing or sequencing
dates or date-related or date-derived data, shall correctly
record, store, process, provide, and, where applicable, insert
true and accurate dates and correctly perform such
manipulations, calculations, comparisons and sequencings for
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the dates. Without limiting the generality of the foregoing
AFCS, all related equipment, hardware software and all other
materials, systems, subsystems, components, elements, parts,
and products shall also correctly recognize leap years as any
non—century year divisible by 4, and any century year
divisible by 400.

For purposes of only GP5.2, unless otherwise expressly stated in the
Contract Documents, "defective or inferior" shall mean any condition,
malfunction, or failure, whether patent or latent, whereby an AFCS,
inclusive of system, subsystem, component, part, equipment, product,
hardware, software, material, or other portion of the Work shall,
require repair, replacement, or other than routine maintenance; cause
the AFCS or other portion of the Work to cease operating or operate in
a degraded mode; inflict damage or harm on any portion of the AFCS
or other portion of the Work; or otherwise fail to conform to the
requirements of the Contract Documents, excluding any such
condition, malfunction or failure caused by SFRTA’s abuse or neglect,
including but not limited to improper or insufficient maintenance or
use in other than specified conditions, or caused by damage resulting
from accident, vandalism, improper storage, improper handling,
improper repair, improper testing, reconfiguration by SFRTA, or Acts
of God.

The Contractor shall support the AFCS per the requirements of
Technical Specifications Section 1.7 The SFRTA shall have the right to
perform normal and routine maintenance in accordance with the
manufacturer’s recommended parts and maintenance procedures and
periodic inspections of, or on, any portion of the Work without voiding
any warranty, guaranty or covenant provided pursuant to the Contract
Documents or otherwise. GP5.2.4 Unless otherwise expressly
stated in the Contract Documents, the period(s) for the Warranties and
guarantees set forth in, referenced in, included in, or required by, the
Contract Documents or otherwise expressly made by the Contractor
shall commence:

(A) For the AFCS, when the Certificate of Acceptance of Final
Inspection is issued, or for any part of the AFCS, excluding
software, when it is first used in Revenue Serviceby the
SFRTA or if a written Pre-Acceptance Certificate is issued,
whichever occurs first; and shall run for a period of two (2)
years.

Each Pre-Acceptance Certificate shall include a written list of

the Tasks which need to be completed in order for the
Certificate of Acceptance to be issued, as determined solely
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(B)

(A)

®)

©

by SFRTA. The Contractor shall have sixty (60) days in
which to complete the Tasks (the “Task Period”) and once
completed, SFRTA shall issue the applicable Certificate of
Acceptance. However, should the Contractor fail to complete
the Tasks within the Task Period, the Warranty which
commenced at the issuance of the Pre-Acceptance Certificate
shall be extended beyond the two (2) year period by the
amount of time equal to the time it takes the Contractor to
complete the Tasks in excess of the Task Period.

For each spare part provided pursuant to the Contract
Documents, and all other equipment, material and products
provided pursuant to the Contract Documents and the
remaining portions of the Work, which are not warranted
pursuant to above, when the Certificate of Acceptance is
issued or when the spare part, the other equipment, material or
product or remaining portion of the Work is first used in
Revenue Service, whichever occurs first for each such item or
portion of the Work, and shall run for a period of three (3)
years thereafter.

Prior to the acceptance by the SFRTA of the corresponding
portion of the Work, the Contractor shall cause any warranties
and/or guarantees received from Subcontractors, Suppliers
and manufacturers to be made directly to the SFRTA, or if
made to the Contractor, the Contractor shall immediately
assign the warranty and/or guaranty to the SFRTA and shall
furnish the SFRTA with written evidence of such warranties
and guarantees and any assignment thereof. As necessary, all
such warranties and guarantees shall be promptly enforced by
the Contractor for the SFRTA's benefit.

The aforesaid warranties and/or guarantees are in addition to,
and are not intended to be nor shall be substituted for, the
Contractor’s warranties and guarantees.

If the maker of the aforesaid warranties or guarantees fails to
fulfill its obligation there under, the Contractor shall fulfill
such obligation of the warrantor or guarantor and reimburse
the SFRTA for any costs incurred by the SFRTA in replacing
defective or inferior Work, hardware, AFCS, subsystems,
components, parts, equipment or other materials covered by
any such warranty or guaranty.
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If, within the applicable warranty period, the warranted or guaranteed
Work, the AFCS, its systems, subsystems, components, parts,
equipment, products, hardware, software, or other materials need to be
repaired or replaced because of defective or inferior material,
equipment, parts or workmanship, because of a failure to conform to
the requirements of the Contract Documents or because of some other
failure to adhere to an applicable warranty or guaranty, the SFRTA
will so inform the Contractor in writing and the Contractor shall,
within a time specified in GP5.2.7, and without additional expense to
the SFRTA:

(A)
(B)

©

(A)

B)

(©)

Repair or replace all such warranted or guaranteed Work;

Repair or replace all damage to equipment, any building or
contents thereof, which results from such warranted or
guaranteed Work; and

Repair or replace materials, equipment and parts that are
damaged in fulfilling the warranty or guaranty.

Within fifteen (15) days after receipt of written notification
from the SFRTA, pursuant to GP5.2.6, the Contractor shall
either agree that the defective or inferior Work, AFCS, its
system, subsystem, component, part, equipment, product,
hardware, software, or other material is covered by warranty
or guaranty, or reserve judgment, until the Work, the AFCS,
its system, subsystem, component, part, equipment, product,
hardware, software, or other material is inspected and tested
by the Contractor.

If the Contractor reserves judgment, the Contractor shall
perform any inspections and tests necessary to verify the
existence of the defective or inferior Work, AFCS, its system,
subsystem, component, part, equipment, product, hardware,
software, or other material, or other non—compliance with the
applicable warranty or guaranty, within the first seven (7)
days of receipt of the fifteen (15) day written notification
stated in Part A of this section.

When the Contractor agrees that a portion of the Work is
covered by warranty or guaranty and warranty repair or
replacement is required, the SFRTA and the Contractor shall
agree, within five (5) days of such decision, on the exact
scope of the repair, replacement or other work to be
performed under the warranty. If no agreement is obtained
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(D)

(A)

®)

©

within the five (5) day period, the SFRTA reserves the right to
commence the repair, replacement or other work in
accordance with GP5.2.9. Such cost(s) for the replacement or
work required shall be borne by the Contractor. The SFRTA
reserves the right to make payment adjustments based on any
cost(s) associated with this provision.

After the Contractor has agreed that a portion of the Work is
covered by warranty or guaranty and has mutually resolved
with the SFRTA the work necessary to properly complete the
repairs or replacement, as defined in GP5.2.6, the Contractor
shall promptly commence, no later than ten (10) days
thereafter, such work, and shall promptly complete such work.

The SFRTA, consistent with its operational needs, will make
the defective, inferior or non—conforming portion of the Work,
AFCS, its system, subsystem, component, part, equipment,
product, hardware, software, or other materials available to
enable timely completion of repairs, replacement or other
work in accordance with GP5.2.

The Contractor, its Subcontractor or its Supplier may be
permitted to use the SFRTA's facilities to perform warranty
work, provided that such work does not interfere with or
potentially violate the requirements of any of the SFRTA’s
labor or other agreements, is conducted during normal
business hours, does not interfere with other the SFRTA
activities, and is performed in accordance with the SFRTA’s
operational needs, policies and directions. At the SFRTA's
option, however, the Contractor may be required to remove
the defective, inferior, or non—conforming portion of the
AFCS, including, but not limited to, any portion of the system,
subsystem, component, part, product, hardware, or other
material from the SFRTA's property while the repairs,
replacement or other work is being performed. The Contractor
shall bear all costs of transporting the portion of the AFCS, its
system, subsystem, component, part, product, hardware or
other material.

Any damage to the SFRTA property caused by the Contractor,
its Subcontractor or its Supplier in performing such repair,
replacement, or other work shall be the sole responsibility of
the Contractor and shall be promptly corrected at the
Contractor's expense.
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D) The Contractor shall provide, at its own expense, all parts,
tools, and labor required to complete repairs, replacement or
other work.

(E) Additionally, if the repair, replacement, or other work involves
or requires the redesign or modification of any AFCS,
including but not limited to the system, subsystem,
component, part, product, hardware, or equipment, the
Contractor, at its sole expense, shall promptly revise and
update all manuals, documents, and data affected thereby.

Should the Contractor : agree that a defective, inferior, or non—
conforming portion of the Work is covered by warranty or guaranty
and; (1) fail to proceed within the time specified by GP5.2; or (2) fail
to proceed in accordance with the applicable warranty or guaranty,
then the SFRTA may have such Work performed by itself or others
and the costs of such Work shall be the responsibility of the Contractor
and may be deducted at SFRTA’s sole discretion from monies due, or
to become due, to the Contractor under the Contract or any other
contract with the SFRTA. The SFRTA and the Contractor shall each
have the duty to make good faith efforts to mitigate damages. In the
event that final payment under the Contract has been made, the
Contractor shall, within thirty (30) days notification from the SFRTA,
reimburse the SFRTA for any such costs in excess of the retention
monies held by SFRTA at that time.

If Warranty Work, pursuant to GPS.2, is performed by or on behalf of
the SFRTA, the following will apply:

A) The SFRTA or its representative may use systems,
subsystems, components, parts, products and equipment
available from its own stock or those supplied by the
Contractor specifically for the delivery and installation of the
AFCS. The Contractor shall provide the replacement part for
each failed system, subsystem, component, part, product or
equipment with a new or repaired system, subsystem,
component, part, product or equipment, or reimburse the
SFRTA for the costs of the replaced system, subsystem,
component, part, product or equipment, within thirty (30) days
of receiving such a request. All costs associated with
delivering or installing the replaced system, subsystem,
component, part, product or equipment shall be borne by the
Contractor.

B) The SFRTA or its representative may request, in writing, that
the Contractor supply replacement systems, subsystems,
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components, parts, products or equipment for warranty—
covered repairs or replacement being performed by, or on
behalf of, the SFRTA. The Contractor shall commence
replacement of these subsystems, components, parts, products
or equipment to the SFRTA within seven (7) days afier receipt
of such a request. For any part with a delivery date in excess
of thirty (30) days, the Contractor shall immediately notify the
SFRTA of the reason for the delay and what efforts the
Contractor is pursuing to expedite delivery.

© The Contractor may request that replaced systems,
subsystems, components, parts, products and equipment
covered by warranty be returned to the Contractor, with all
costs being borne by the Contractor.

(D) The SFRTA shall be fully reimbursed by the Contractor for all
labor, parts and other costs for all such warranty repair or
replacement work performed by, or on behalf of, the SFRTA.

E) The performance of any warranty work by the SFRTA shall
not relieve the Contractor of any responsibility or obligations
under the Contract Documents, the applicable warranty or
otherwise.

If any portion of the Work for the AFCS, including but not limited to,
the system, subsystem, component, part, product, hardware or
equipment is delivered, installed or, or replaced during the applicable
warranty period, the properly delivered, installed or replaced portion
of the AFCS, including but not limited to, the system, subsystem,
component, part, product, hardware or equipment shall have the
remaining warranty period of the original warranty at the time of the
date of written notice of the defective, inferior, or non—conforming
portion of the AFCS; system, subsystem, component, part, product,
hardware or equipment provided that all repairs shall be warranted for
a minimum of thirty (30) days, subject to the repaired part(s) being
installed within ninety (90) days. All manufacturers’ warranties on
new parts shall be transferred to the SFRTA at the conclusion of the
Contractor’s two (2) year warranty, as applicable.

A) The Contractor shall provide a computer database record, the
form of which must be approved in writing by the SFRTA, for
each component, system, or subsystem of the AFCS at the
time of Delivery for Acceptance Testing to the SFRTA. The
database shall be created and be compatible with, and
approved by the SFRTA. Information in the database shall
include, at 2 minimum, the following:
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1. Name of specific components, systems and subsystems;

2. Manufacturer name and model number of each listed
component, system and subsystem;

3. Component, system or subsystem serial number;

4., The SFRTA AFCS number;

5. Acceptance date of the AFCS;

6. Warranty start date of AFCS component or system; and
7. Manufacturer AFCS identification number.

(B) Database records shall be organized for ease of screen display
and printing for each AFCS. Access to the database shall be
on a record-by-record basis, with each record value correctly
named. An instruction manual for the use of the database shall
be provided.

©) The Contractor shall supply standardized warranty claims
forms compatible with the database described in GP5.2.12.
Contractor—supplied forms shall be sufficient for filing a
warranty claim.

GP5.2.13 Except as otherwise set forth in the Contract Documents, the
guarantees, warrantees and representations set forth in, referenced in,
included in, or required by, the Contract Documents are in lieu of all
other warranties, express or implied, whether statutory or common
law, including, without limitation, any warranty or merchantability.

GP5.2.14 As to warranties, the rights and remedies of SFRTA under GP 5.2 are
exclusive. The only warranties made by the Contractor are those
expressly provided herein. This warranty is in lieu of all other
warranties and no other warranties of any kind shall apply, whether
express or implied, including but not limited to the implied warranties
of non-infringement, merchantability and fitness for a particular
purpose. The remedies set forth in this warranty are the sole and
exclusive remedies of the SFRTA.

GP5.3 RELIABILITY DEFECTS

GP5.3.1 Where defects in, or failures of, a system, subsystem, component, part,
or equipment exceed the reliability requirements set forth in the Scope
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of Work/Technical Specifications, a reliability defect or failure shall
be deemed to have occurred. The Contractor shall retrofit, correct,
repair and/or replace any such systems, subsystems, components, parts
or equipment necessary to comply with the reliability requirements as
set forth in the Scope of Work/Technical Specifications regardless of
whether all such systems, subsystems, components, parts or equipment
provided pursuant to the Contract Documents have exhibited the
defect or failure and regardless of the warranty status.

A “Fleet Defect” is understood to be:

i). Any defect or failure, including defects or failures in design,
materials or workmanship (excepting to the extent of defects or
failures which the Contractor demonstrates have arisen by reason
of accident, abuse, vandalism, operation beyond specified
parameters, or abnormal wear and tear, improper maintenance or
negligence by SFRTAs’ agents, employees, licensees or invitees),
or

11). Subject to the above exclusions from the warranties, a systemic
failure to meet the specified Reliability requirements of the
Contract (but only after a minimum of 6 months of operation); and
where such defect or failure occurs on 20% or more of similar
items, AFC Equipment, components or other part of the Work
during the Warranty Period (but only after a minimum of 6 months
of operation).

SFRTA’s Project Manager shall provide written notice to the
Contractor within a reasonable time of SFRTA’s becoming aware
that a Fleet Defect exists. The Contractor shall be obligated to
perform all necessary remedial work required to correct and
remedy such Fleet Defect on the items, AFC Equipment,
components, or other part of the Work, at no additional cost to
SFRTA, and shall remain responsible for the cost of any other
remedial work directly related thereto. The Contractor shall
provide, for SFRTA’s approval, a written plan and schedule with
specific timeframes for the correction of Fleet Defects.

In the event of the occurrence of any reliability defect or failure, as
described in GP5.3.1, the SFRTA shall have the right to direct the
Contractor to correct the defect or cause of the failure, including
performance of any design or conduct studies or analyses of the
failure, within sixty (60) days of receipt of written notice of the defect
or failure from the SFRTA. If at any time and for any reason the
Contractor cannot perform said actions within the sixty (60) days, the
Contractor shall immediately notify SFRTA in writing of the reason
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for the delay and what efforts the Contractor is pursuing to expedite
completion. Should the Contractor fail to promptly and satisfactorily
comply with the foregoing requirement, the SFRTA may:

A) Perform any design studies or analyses reasonably necessary
and may thereafier require the Contractor to correct, repair,
replace or retrofit any system, subsystem, component, part or
equipment which is necessary for correction of the defect or
failure, in which event the Contractor shall perform all work
necessary to correct, repair, replace and/or retrofit all such
defective or failed items within sixty (60) days of such a
written request from the SFRTA;

(B) Correct the defect or failure, including performance of any
design studies or analyses reasonably necessary, by any other
means; or

© Direct that no corrective measures be taken and, as
appropriate, modify the Contract Documents as necessary to
reflect such action, including an equitable adjustment
(reduction) in the Contract Sum in accordance with the STC
Section 25.

The Contractor shall be liable to and shall reimburse the SFRTA for all
costs incurred by the SFRTA in correcting, or obtaining the correction
of, a defect or failure covered by GP5.3 including, without limitation,
costs for studies, tests, materials, supplies, equipment, labor, labor
fringes, transportation, overhead, and other costs reasonably necessary
to perform the corrective work or analyses.

All costs incurred by the Contractor for performing studies, tests or the
corrective work, or for delay incident thereto, pursuant to GP5.3, shall
be solely the responsibility of the Contractor. The Contractor shall also
prepare and furnish to the SFRTA all data and reports applicable to
any correction required under GP5.3 (including revision and updating
of all other affected data called for under the Contract Documents) at
no increase in the Contract Sum. The SFRTA shall not be liable for
any costs incurred by the Contractor in complying with GP5.3.

The Time of Completion shall not be extended nor shall the
Contractor's liability for liquidated damages be reduced as a result of
any delay in performance of the Work caused in whole or in part by
compliance with GP5.3.

Any system, subsystem, component, part or equipment replaced by the
SFRTA under GP5.3 will be disposed of by the SFRTA in the manner
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requested by the Contractor at the Contractor's expense. If the
Contractor fails to furnish disposition instructions within fifteen (15)
days after the date of a written request by SFRTA to do so, the SFRTA
will dispose of such items, at the Contractor's expense, in such a
manner which, is appropriate under the circumstances. Such costs
may be deducted from monies due, or to become due, to the
Contractor.

Risk of loss of any AFCS, subsystem, component, part or equipment
while in transit to or from the Contractor, or otherwise not located on
SFRTA's property, pursuant to GP5.3, shall be borne by the
Contractor.

All Contractor, Subcontractor and Supplier personnel working on
SFRTA's property, pursuant to GP5.3, shall be required to comply
with the SFRTA’s operating rules and procedures and with any safety
directive which may be in effect for that location as deemed necessary
by SFRTA.

The rights and remedies of SFRTA pursuant to GP5.3 are not intended
to be exclusive and do not preclude the exercise of any other rights or
remedies provided by the Contract Documents or by law.

GP5.4 SFRTA-FURNISHED MATERIALS

GP5.4.1

GP5.4.2

GP5.4.3

GP5.4.4

General Provisions
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The SFRTA-furnished materials, if any, will be listed or described in
the Contract Documents. Such materials will be available at locations
designated in the Contract Documents, or if not designated therein,
will be delivered to the Work site.

Work such as unloading, transporting from the designated delivery
point, handling, storing, protecting and installing SFRTA—furnished
materials shall be performed by the Contractor at its expense. The
Contractor shall give the SFRTA thirty (30) days written notice in
advance of the desired delivery date of the SFRTA furnished
materials, except where delivery schedules are otherwise established in
the Contract Documents.

The Contractor shall be responsible for all materials furnished to it by
the SFRTA and shall pay all demurrage and storage charges which
may be incurred on such items. The Contractor shall inspect such
materials upon receipt and shall immediately notify the SFRTA, in
writing, of any damaged materials.

If any of the SFRTA—furnished materials are lost, or damaged from
any cause, after receipt by the Contractor, the Contractor shall be
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liable to the SFRTA for the cost of replacing or repairing such
SFRTA-furnished materials and the costs thereof may be deducted
from monies due, or to become due, to the Contractor.

SFRTA-furnished materials shall be excluded from the Warranties,
Representations and Covenants provisions (Section GP5.2) and the
Reliability Defects provisions (Section GP5.3).

GP5.5 DEFECTIVE MATERIALS

GP5.5.1

GP5.5.2

GP5.5.3

Systems, subsystems, components, parts or equipment for the AFCS,
spare parts or other portions of the Work which are defective or
otherwise do not conform to the requirements of the Contract
Documents, may be rejected by the SFRTA, whether already
delivered, installed or completed. If so directed by the SFRTA, the
Contractor shall promptly repair or remove and replace, in a manner
acceptable to the SFRTA within reasonable discretion, such system,
subsystem, component, part, equipment, spare part, or portion of the
Work. No compensation shall be allowed to the Contractor for such
repair or removal and replacement nor shall the time for completion of
the Work be extended nor shall the Contractor’s liability for liquidated
damages be reduced as a result of the delay in the performance of the
Work caused in whole or in part by compliance with GP 5.5.

Rejected systems, subsystems, components, parts or equipment or
other portions of the Work, the defects in which have been
subsequently corrected, shall not be used in the AFCS unless
approved, in writing, by the SFRTA prior to any such use.

Upon failure of the Contractor to repair, remove or replace defective or
non—conforming systems, subsystems, components, parts, equipment,
spare parts, or other portions of the Work, after notice in writing from
the SFRTA, the SFRTA may cause the defective or non—conforming
systems, subsystems, components, parts, equipment, spare parts, or
other portions of the Work to be repaired, removed or replaced by
others subject to the SFRTA’s duty to mitigate damages. Any
reasonable costs incurred by the SFRTA in having defective or non—
conforming systems, subsystems, components, parts, equipment, spare
parts, or other portions of the Work repaired, removed or replaced
shall be borne by the Contractor and such costs may be deducted from
any monies due, or which become due, the Contractor.

GP5.6 USE OF BRAND NAME MATERIALS OR EQUAL

GP5.6.1

General Provisions
SFRTA

Systems, subsystems, components, parts, equipment or other materials
to be incorporated into the Work may be designated in the Contract
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Documents by their brand names, the names of manufacturers and
their catalog information or otherwise. The use of an "equal item"
which the Contractor represents to be of at least equal quality and to
have the required characteristics for the purpose intended may be
permitted by the SFRTA to be utilized by the Contractor subject to the
following requirements:

(A)

(B)

©)

(D)

(E)

"Equal items" may not be used where the systems,
subsystems, components, parts, equipment or other materials
are designated to match others in use in the AFCS or
equipment or to match maintenance facilities, equipment or
practices utilized by the SFRTA in servicing or repairing
systems, subsystems, components, parts, equipment or other
material in use in the AFCS and equipment;

The burden of proof as to quality and suitability of an "equal
items" shall be upon the Contractor and it shall furnish
information necessary for such determination, as required by
the SFRTA, at no additional costs to the SFRTA. The SFRTA
shall be the sole judge as to the quality and suitability of
"equal items" and the SFRTA's decision shall be final and
binding;

Where use of an "equal item" involves redesign of, or changes
to, other portions of the Work, or results in the need to use
maintenance tools or equipment not in the possession of the
SFRTA or procedures differing from those procedures
currently used by the SFRTA, the cost and time required to
effect such redesign, changes or provide any required
maintenance equipment or tools in quantities determined by
the SFRTA to be necessary shall be borne by the Contractor;

No tests will be made, nor action taken, relating to approval of
an "equal item," until the request for substitution is made in
writing by the Contractor accompanied by complete data as to
the equality of the item proposed. To permit approval without
delaying the Work, such request shall be made no less than
thirty (30) days prior to the scheduled start of the related
Work;

The Contract Documents may require that items be classified,
rated, or certified by an organization recognized for
establishing standards in the industry. Proposals for utilization
of an "equal item" shall be accompanied by reports from the
listed or equivalent independent testing laboratory indicating
such items do comply with the requirements of the Contract
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Documents. The Contractor shall obtain prior written approval
from SFRTA before using any independent testing
laboratories;

03] Approval of an "equal items" request shall only be for the
characteristics or use named in such approval and shall not be
used to change or modify any other requirements of the
Contract Documents. Further, each approval shall be limited
to the portion of the Work for which it is given; and

(G) Any and all costs and/or delays associated with utilization of
an "equal item" shall be borne by the Contractor.

GP5.6.2 The specification of a brand name, system, subsystem, component,
part, equipment or other material in the Contract Documents shall not
relieve the Contractor from its responsibility to complete the Work in
accordance with the requirements of the Contract Documents. The
Contractor shall notify the SFRTA of any brand name, system,
subsystem, component, part, equipment or other material specified in
the Contract Documents which the Contractor believes inappropriate,
and/or no longer available, for performing the Work and shall propose
a suitable substitute for consideration by the SFRTA. Change orders(s)
shall be negotiated as needed.

GP5.7 PLANT AND FACILITY INSPECTIONS

The SFRTA, or its authorized representative, may inspect, the Contractor's
plant(s) or facility(ies) during normal business hours, any materials, parts or
equipment procured or manufactured at said plant or facility, as well as, may
inspect, at the source of supply, any materials, parts or equipment procured
and/or manufactured by a Subcontractor or Supplier or other person, for
installation into, or to be used for, the AFCS or the Work. The SFRTA, or its
authorized representative, shall have escorted entry at all times, during normal
business hours, to such parts of the plants that pertain to the manufacture or
production of AFCS or materials, parts or equipment to be installed into or used
for a AFCS or the Work. Adequate facilities to make the necessary inspection
shall be furnished, at no cost, to the SFRTA. The responsibility for providing a
satisfactory AFCS and materials, parts and equipment to install into, or use for,
the AFCS or the Work and properly completing the Work rests entirely with
the Contractor, notwithstanding any prior inspections or tests by the SFRTA, or
its authorized representative.

GP5.8 SAMPLES

Intentionally Omitted

General Provisions GP-40 CONTRACT No. 09-004
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GP5.9 CERTIFICATE OF COMPLIANCE

GP5.9.1

GP5.9.2

GP5.9.3

A Certificate of Compliance shall be furnished by the Contractor to the
SFRTA for each lot of systems, subsystems, components, parts,
equipment or other materials supplied to or used by the Contractor for
the Work and the Certificate shall clearly identify such materials. The
Certificate of Compliance shall be in a form acceptable to the SFRTA,
shall include any test results pertaining to the materials, shall be signed
by the Contractor and a representative of the Supplier, manufacturer or
producer of the materials and shall certify that the materials comply in
all respects with the requirements of the Contract Documents.

Upon the receipt of written permission from the SFRTA, the
Contractor may use materials prior to required sampling and testing if
accompanied by a Certificate of Compliance. The SFRTA reserves the
right to reject any materials on the basis of the SFRTA's review of the
Certificate of Compliance.

Materials used on the basis of a Certificate of Compliance may be
sampled and tested at any time. The fact that materials are used on the
basis of such Certificate of Compliance shall not relieve the Contractor
of responsibility for incorporating materials into the Work which
conform to the requirements of the Contract Documents. Materials not
conforming to such requirements will be subject to rejection whether
installed, completed or not.

GP5.10 QUALITY ASSURANCE

GP5.10.1

General Provisions
SFRTA

SFRTA Quality Assurance Program Plan (QAPP) is based upon
accepted concepts and processes, which are recognized by APTA and
the FTA which have been applied successfully on other public transit
projects. The following is a brief discussion and summary of the
principal quality related concepts and processes as defined and as
specifically applied to the Project:

The objective of the Quality Assurance program is to assure that the
AFCS is designed, procured, and manufactured/constructed in
accordance with established design, engineering and quality
requirements as well as the requirements of the Contract Documents.
These requirements provide the controls for design, procurement,
installation, inspection and testing, which will enable SFRTA to be
assured that the quality necessary for safe, secure and reliable
operation of each transit mode provided is achieved. The Quality
Assurance Program Plan (QAPP) shall ensure compliance with the
requirements of the Contract Documents by the Contractor,
Subcontractor and Supplier. The Contractor shall create and

GP-41 CONTRACT No. 09-004



GP5.10.2

General Provisions
SFRTA

implement a Quality Assurance Program Plan (QAPP) for SFRTA’s
AFCS Project. The QAPP shall include all those planned and
systematic actions and/or activities necessary to provide SFRTA with
a high level of confidence that the product(s) or services to be
provided are of the highest quality throughout and shall satisfy all
areas of the Contract. The QAPP shall meet the requirements of the
FTA-IT-90-5001-02.1, ISO 9001-2000, and more restrictive
requirement as specified herein. The Contractor’s QAPP shall include
processes and methods to ensure compliance with the requirements of
the Contract Documents by the Contractor, subcontractor and supplier.

QUALITY ASSURANCE PROGRAM PLAN (QAPP)

The Contractor shall within thirty (30) days from the issuance of
Notice to Proceed (NTP) establish a Quality Assurance Program Plan
for the Project. This plan must include the processes and controls to
be used for assuring the quality of design, production and installation.
The Contractor shall submit three (3) copies of the complete QAPP for
review and approval to SFRTA, Office of Quality Assurance, prior to
commencement of Work or assume the sole risk and expense of costs
associated with repairs and/or re-installations due to Work performed.

The Contractor shall provide SFRTA with copies of its QAPP for the
Project and maintain the QAPP with the following requirements:

The QAPP shall be comprised, minimally, of;

1. A written quality policy,
il. Written procedures (test and inspection),
iii. A written statement by a duly authorized officer (executive

level), stating the unyielding commitment of, and support by,
the Contractor’s principals and contract management personnel
to the highest standards of quality through the implementation
of the contract-specific QAPP activities.

iv. The QAPP shall be updated and submitted by the Contractor as
necessary throughout the duration of the Contract.

Within fourteen (14) days after submitting the QAPP, and prior to the
commencing Work, the Contractor shall meet with SFRTA to discuss
the Quality Assurance Program Plan, in order to obtain a mutual
understanding of the QAPP and the SFRTA Quality program to
include, minimally, the following topics:

Control activities

Role of SFRTA

Role of SFRTA’s consultant

Role of Contractor’s QA Representative
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SFRTA administration and QA audits (Contractor and sub-
contractors)

SFRTA/Contractor roles and responsibilities for testing,
inspection, auditing and monitoring

Forms and documentation for recording activities

Lines of communication and notification responsibilities

The Contractor’s Quality Assurance Program Plan and associated
activities, shall be subject to SFRTA’s verification at any time.
Verification may include, but will not be limited to the following:

4.

1. Surveillance of the operations
2.
3.

Auditing of Contractor, subcontractors and vendors

Inspection to measure quality of the items to ensure compliance
with all requirements; and

Review of Quality Records.

Contents of QAPP: The QAPP shall describe in detail all elements of
the QA System the Contractor proposes to implement for the Project.
These elements shall be considered in the development of detailed

quality procedures. The quality elements at minimum to be addressed
in the QAPP are as follows:

i) Organization: A functional organization chart showing the
interrelationships  between  the  Contractor  and
subcontractors, and other supporting organizations and
permitting review agencies. The Contractor shall designate
a full time Quality Assurance Representative (QAR)
experienced in the quality requirements of the Contract.
Based on the functional organization chart, the organization
structure, levels of authority, and lines of communication
for activities affecting quality, shall be clearly established
and delineated. Quality Assurance personnel shall have the
authority and responsibility to evaluate and assure that the
QA system is correctly and effectively executed and
verified. Where problems are identified, QA personnel
shall have the authority and responsibility to evaluate and
assure that the QA System is correctly and effectively
executed and verified. QA personnel shall have the
authority and organizational freedom to initiate,
recommend and provide solutions. The QAR shall not be
replaced by the Contractor without prior written approval
of SFRTA.

11) Quality Assurance System: The QA system shall include
those processes necessary to address key activities affecting
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i)

quality; provide control over activities affecting quality
consistent with their importance; provide for the planning
and accomplishment of activities affecting quality under
suitably controlled conditions. Controlled conditions shall
include the use of appropriate equipment, suitable
environmental conditions for accomplishing the activity,
and assurance that the prerequisites for any given activities
have been satisfied; provide for any special controls,
processes, test equipment, tools and skills to attain required
quality and for necessary verification of quality such as
inspection or test; provide orientation and training, as
necessary, of personnel performing activities affecting
quality to assure that suitable proficiency is achieved and
maintained; and require management to regularly assess the
adequacy of the QA system and assure its effective
implementation.

Design Control: The QA system shall include design
control measures to assure that design specifications,
regulatory and code requirements, and engineering
standards are correctly applied to drawings, specifications,
procedures, and instructions; that appropriate quality
standards are specified in the design documents; that
selection and review of materials and processes essential to
installation are suitable for their application; that design
review/checking, and certification by licensed professional
engineers are performed; and distribution of all design
documents.

Procurement Control: The QA system shall include a
procurement control process to assure that design,
engineering and services, along with materials, machinery
and equipment are procured in accordance with the
Contract requirements. Procurement documents are to be
prepared in detail to include and be reviewed for technical,
quality and commercial requirements for all materials,
products and services, to meet strict requirements to ensure
that those documents requiring regulatory or professional
approval are submitted in a thorough format and timely
manner for approval as required.

Instructions, Procedures and Drawings: Instructions,
procedures and drawings shall also prescribe quantitative
and qualitative acceptance criteria.

Document and Data Control: The QA system shall describe
the procedures for issuance, approval, distribution,
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vii)

viii)

x1)

retention, and maintenance detail of drawings,
specifications, reports, procedures, and other quality related
documents applicable to the design and construction of the
projects. All documents that specify quality requirements
or prescribed activities affecting quality shall be controlled
to assure that the correct documents are being employed.

Control of Purchased Materials, Machinery, Equipment,
and Services: This QA element is required to assure that
purchased materials, machinery, equipment, and services
are delivered/ performed by the Contractor, consultants,
contractors, and suppliers in conformance with the
requirements stipulated in the Contract Documents; and are
identified and verifiable to the documents submitted.

Identification and Control of Materials, Parts and
Components: The QA system shall include this element to
assure that all materials, parts, and components are properly
identified and controlled; identification is maintained by
part number, serial number or other appropriate means
either on the item or on the records that are traceable to the
item as required throughout fabrication or construction of
the item; and nonconforming work, materials, parts or
components are prevented from being incorporated into the
final product.

Control of Special Processes: The QA system shall include
this element to assure that special processes include but not
limited to welding, heat treating, non-destructive testing,
are properly controlled and performed by qualified
personnel using approved procedures in accordance with
the applicable codes and engineering standards under
suitable conditions.

Inspection: The QA system shall include inspection during
all phases to assure that requirements of Contract
Documents (e.g. drawings, specifications, instructions,
regulatory requirements, applicable codes and standards,
etc.) are being complied with by the Contractor,
consultants, contractors, and suppliers.

Test Control: The QA System shall include the element of
test control to assure that all testing required to demonstrate
that the equipment and systems shall perform satisfactorily
is done in accordance with approved procedures; test
procedures shall include all prerequisite requirements and
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xii)

xiii)

Xiv)

XV)

XVi)

acceptance criteria specified in the Contract Documents;
and test results are evaluated by responsible and competent
persons.

Control of Measuring and Test Equipment: The QA System
shall include control of measuring and testing equipment to
assure that tools, gauges, instruments, and other measuring
and testing devices used in the activities affecting quality
and safety are properly controlled, calibrated, and adjusted
at specified pre-determined periods to maintain accuracy
within necessary limits; records of issuance and calibration
are properly maintained; and measuring and test equipment
are identified and marked to indicate calibration status.

Handling, Storage, Shipping, and Preservation: The QA
System shall include control of handling, storage, shipping,
cleaning and preservation of materials and equipment to
prevent damages, deterioration, and loss at the Work
sites(s).

Inspection, Test, and Operating Status: The QA System
shall include inspection, test and operating status
information to demonstrate (provide evidence) that all
manufactured or fabricated equipment, components, or
systems have satisfactorily passed all required
inspection(s), examination(s) and testing.

Nonconforming Parts, Materials, and Components: The QA
System shall assure that nonconforming parts, materials
and components are prevented from  being
incorporated/introduced in all manufacturing tasks and/or
into the final product; are properly identified and
segregated from conforming items while awaiting
disposition; and are reported for immediate disposition of
nonconformance.

Corrective Action: The QA System shall include corrective
action processes to assure that conditions which are adverse
to quality are promptly identified and corrected; to
determine the cause of nonconformance and take corrective
measures to prevent recurrence; to document and report to
SFRTA all records and procedures used in correcting the
condition of nonconformance; and to assure that corrective
actions resulting from the audits are properly corrected and
immediately responded to.
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XVii)

XVviii)

Xix)

XX)

Quality Assurance Records: The QA System shall include
procedures to assure that all QA related documents and
supporting evidence are properly accumulated, maintained,
organized and protected; and that all documents are
properly identified, controlled, and stored in a well defined
location. These records shall be available for review.
Records are considered one of the principle forms of
objective evidence that applicable QA system elements
have been implemented.

Audits: The QA System shall include audits to verify
implementation and compliance with all aspects of the QA
System and to determine the effectiveness of the system;
assure that audits are performed in accordance with a
written checklist by qualified personnel; assure that all
audit results are documented and reviewed by management
responsible for the area being audited; and assure that
follow-up actions and actual verification, including re-audit
of deficient areas are performed. The Contractor’s Audit
program shall include auditing of the subcontractors, sub-
consultants and suppliers to verify that their QA Systems
are compliant with Contract quality requirements and the
entities’ quality plan.

Servicing: The QA System shall include documented
procedures for performing, verifying, and reporting that the
servicing meets the specified requirements.

Software Quality Assurance and Documentation: The
Contractor shall submit for approval, a Software Quality
Assurance Program Plan (in accordance with ANSI/IEEE
Standard 730-2002 or ISO 9001 requirements)(SQAPP).
For reference, the SQAPP has the following minimum
software documentation requirements:

e Software Requirements Specification

Software Design Description

Software Verification and Validation Plan

Software Verification and Validation Report

User Documentation

The Software Design Description (SDD) shall be in
accordance with ANSI/IEEE Standard 1016-1998 or ISO
9001 requirements. The final Software Design Description
shall include details required by ATA Specification No.
102, through all levels to Level 6 or ISO 9001
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requirements. The levels defined in ATA No. 102 are
summarized below only for information:

e Level 1. Computer description and operation

e Level 2. Software architecture, basic program and
functions.

Level 3. Detailed flow information.

Level 4. Annotated compiler/assembly listing

Level 5. Detailed memory map and listing

Level 6. Input/output port map

At its option, SFRTA will participate in both the Software
Requirements and the Preliminary Design Review, as
defined by the ANSIIEEE Standard 730-2002 or in
accordance with Cubic’s ISO 9001 procedures. Following
these reviews, the Contractor shall submit, for approval, the
Software Requirements Specification and the Software
Design Description. All subsequent changes to these
documents shall also be submitted and approved prior to
implementation.

The Project is subject to safety and security certification by
SFRTA. This item, AFCS, is included in the Certifiable
Elements of the SFRTA SQP 30 — Safety and Security
Certification Program and shall require a Certificate of
Compliance prior to use. All designs, construction,
installation, testing and QA documentation including Test
Records shall be reviewed and verified by the SFRTA
Certification Manager during the certification process prior
to the approval of the Project by the SFRTA Safety and
Security Review Committee.

END OF SECTION
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SECTION GP6 —- CONTROL OF WORK

GP6.1 RESPONSIBILITIES OF SFRTA

GP6.1.1

GP6.1.2

GP6.1.3

GP6.1.4

GP6.1.5

The SFRTA Project Manager will be the SFRTA's representative for
the Work until the issuance of the Certificate of Acceptance.

The SFRTA Project Manager will act on behalf of the SFRTA to the
extent provided in the Contract Documents, unless modified in writing
by the SFRTA.

All instructions issued by the SFRTA Project Manager shall have the
same force and effect as if issued by the SFRTA unless such
instructions constitute a change order.

The SFRTA shall have access to the Work at all times and the
Contractor shall provide facilities required for safe access to enable the
SFRTA to perform the SFRTA's functions and responsibilities under
the Contract Documents.

The SFRTA has the authority to issue a Stop Work Order to stop a
specific Work activity if the Work is not being executed by the
Contractor in accordance with the Contract Documents. Any costs
incurred by the Contractor as a result of the issuance of a Stop Work
Order arising out of the Work not being executed by the Contractor in
accordance with the Contract Documents shall be paid by the
Contractor. Should the Contractor disagree with the issuance of the
Stop Work Order, it shall follow the procedures set forth in STC
Section 3.

GP6.2 CONTRACTOR DOCUMENT CONTROL REQUIREMENTS

GP6.2.1

GP6.2.2

General Provisions

SFRTA

The Contractor shall establish the necessary procedures to assure
effective compliance with the document control requirements of the
Contract Documents or otherwise specified by the SFRTA for the
preparation, submission and retention of data, drawings, specifications,
product data, transmittal letters, telephone log memoranda, meeting
minutes, change orders, reports, schedules and other documents
(hereinafter the "Contractors Document Control Program").

The Contractor's Document Control Program shall be sufficient to
allow for SFRTA's review and oversight in the following areas:

(A) Technical Documents — to assure design integrity and a record
of the as-built configuration for the AFCS.
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GP6.2.4

General Provisions
SFRTA

(B) Drawings — to assure design integrity and to provide the basis
for repair, overhaul and retrofit of the AFCS.

© Production Specifications — to assure Contractor's concurrence
regarding the manufacturing process which shall translate the
AFCS design from a paper—defined form into an operable
AFCS.

(D) Retrofit — to assure the SFRTA—approved modification of the
AFCS provided under this Contract as may be required during
the warranty or reliability periods.

(B) Drawing Records — to assure that the AFCS design shall be
ultimately defined in its final as—built configuration.

F Design Reviews — to assure design concurrence between the
SFRTA and the Contractor, regularly scheduled design
reviews shall be conducted, at a location to be determined by
the SFRTA, for the purpose of monitoring progress on a real—
time basis. Such concurrence shall not relieve the Contractor
from responsibility to comply with all the requirements of the
Contract Documents. The Contractor shall submit a design
review schedule in accordance with the Contract Documents.
The design review schedule shall include the decision-issue
subjects of each design review.

Prior to the first submission of a drawing to the SFRTA, the
Contractor shall submit the following procedures for the SFRTA's
written approval:

(A) Drawing preparation and control;

B) Change control;

© Drawing and part number identification;

(D) Manufacturing control; and

(B) Repair control.

Product and technical data and other documents required by the
Contract Documents shall be submitted for the SFRTA's review and
written approval in the same manner as drawings.

The Contractor shall employ a system of identifying numbers for data,

specifications, drawings and other documents which shall identify all
distinct systems, subsystems, components, parts and equipment.
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The Contractor shall permanently identify all hardware components as
specified in the Contract Documents. Such markings shall coincide
with engineering data. Equipment nameplates or other identification
methods approved by the SFRTA shall provide space for several
numbers to be added in accordance with the SFRTA identification
requirements.

GP6.3 CONTRACT DOCUMENTS, DATA AND DRAWINGS

GP6.3.1

GP6.3.2

General Provisions
SFRTA

The SFRTA will furnish the Contractor, for its use, the following
Contract Documents:

(A) One original copy of the executed Contract Documents;

3B) Three (3) sets of the Scope of Work/Technical Specifications
and General Provisions; and

© Three (3) sets of any related addenda.

The Contractor shall maintain the applicable portions of the Contract
Documents at all locations where the Work is being performed.

(A) For the purposes of provision GP6.3.2 only, the term
"drawings" shall mean Engineering Design Drawings.

(B) The Contractor shall submit five reproducible copies of all
required drawings, data or other submittals to the SFRTA for
approval. Drawings submitted for Design Review purposes
shall be submitted in accordance with Scope of Work/
Technical Specification documents. The drawings, data or
other submittals shall be complete and detailed. The drawings,
data or other submittals shall be submitted using standard
transmittal forms in accordance with instructions furnished by
the SFRTA.

© All drawings, data and other submittals, including letters and
manuals, shall be provided in English.

D) Dimensions on drawings must be in English units of
measurement. '

(E) Before being submitted for approval by the SFRTA, the
drawings, data or other submittals shall be checked by the
Contractor for accuracy and coordinated with the Work of all
Subcontractors and Suppliers. The drawings, data or other
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(F)

@)

H)

submittals shall be approved and noted as such by the
Contractor. As evidence of this review and approval,
drawings, data or other submittals submitted to the Contractor
shall be signed by a specific person in the title block for
drawings and at an appropriate place thereon for data or other
submittals. Any drawings, data or other submittals submitted
to the SFRTA without the appropriate signatures and
approvals shall be returned to the Contractor for correction
and resubmission.

The drawings shall indicate the following:

1. Composition of any part number at any level in terms of
subordinate part numbers;

2. All next-assembly part numbers of any part; and

3. The specification document, specification control
drawing or source control drawing numbers associated
with any Contractor, Subcontractor or Supplier part
numbers. The Contractor's drawing shall also identify
engineering changes and retain the record of superseded
configuration requirements affecting items previously
released for test or production.

The review and/or approval of drawings, data or other
submittals by the SFRTA shall not be construed as:

1. Permitting any departure by the Contractor from the
requirements of the Contract Documents;

2. Relieving the Contractor of the responsibility for any
defects, errors or omissions, including in details,
dimensions, or materials, or for complying with the
requirements of the Contract Documents;

3. Approving departures from details furnished by the
SFRTA, except as otherwise provided herein; or

4. As approving Contractor's subsequent requests, drawings,
data, or other submittals.

The Contractor's data shall define the approved configuration

of all equipment whether for test, production or for
operational use. AFCS’s configuration shall be identified to
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)

X)

L)

the lowest level required to ensure repeatable performance,
part replacement, quality and reliability.

The drawings, data and other submittals shall be coordinated
so that any information required by others is included on the
drawings, data and other submittals.

Changes on the drawings, data and other submittals made by
the Contractor at the direction of the SFRTA shall be clearly
identified by appropriate revision marks at the location on the
drawings, data and other submittals where changes were made
and by appropriate notation on the drawings, data and other
submittals.

If the drawings, data or other submittals show variations from
the requirements of the Contract Documents because of
standard shop practice or for other reasons, the Contractor
shall specifically describe such variations in its transmittal
form. The SFRTA may, in its sole discretion, approve in
writing any or all such variations, subject to a proper
adjustment in the Contract Sum. In the execution of any
variation which was not specifically identified in the
Contractor’s transmittal form and not specifically and
expressly approved by the SFRTA in writing, the Contractor
shall not be relieved of the responsibility for executing the
Work in accordance with the Contract Documents, even
though such drawings, data or other submittals have been
approved.

If approved by the SFRTA, each copy of the drawings, data or
other submittals will be stamped "Approved." The Contractor
shall resubmit any drawings, data or other submittals "Not
Approved," after the required changes are incorporated, for
the SFRTA's review and written approval. Changes indicated
on such drawings, data or other submittals shall also be
incorporated in the other submittals required by the Contract
Documents.
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P)

Q

®)

Drawings, data or other submittals "Not Approved" will be
returned to the Contractor with required corrections for re—
submittal. Re-submittals shall be handled in the same manner
as first submittals and shall be performed at the sole expense
of the Contractor. If the Contractor considers any correction
indicated on the drawings, data or other submittals to
constitute a change to the Contract, written notice within five
(5) calendar days of receipt by the Contractor shall be givin to
the SFRTA unless time is extended by SFRTA in writing.

The SFRTA will return drawing reviews and/or other required
submittals to the Contractor within fourteen (14) calendar
days from date of receipt by the SFRTA of all satisfactory
documentation necessary and required by the Contract
Documents to review the drawing or other submittal. In the
event that the nature or number of submittals submitted by the
Contractor is such that the SFRTA determines that it cannot
return the submittals within the said fourteen (14) calendar
days, the Contractor shall work with the SFRTA to prioritize
the in—process submittals.

Once the drawings, data or other submittals have been
approved in writing by the SFRTA, the Contractor, except as
otherwise stated in the Contract Documents, shall carry out
the related work in accordance therewith and shall not make
any further changes unless approved in writing by the SFRTA.

The Contractor shall be responsible for and bear all delays,
cost or damages which may result from ordering any systems,
subsystems, components, parts or other materials or
proceeding with the portion of Work related to the drawings,
data or other submittals prior to written SFRTA. approval of
the drawings, data or other submittals.

Drawings shall be accompanied by calculations and other
sufficient information to completely explain the system,
subsystem, part, equipment or other material described and its
intended manner of use.

Data shall be on 8% inch by 11 inch sheets and suitable for
xerographic reproduction. Fold—out sheets 11 inches by 17
inches, with reinforced binder tabs, may be used for figures
and sketches. The pages shall be bound in a fashion which is
readily disassembled and reassembled. In addition to the
printed copies required, printed material shall also be
furnished in digital format using Microsoft Word.
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) All drawings shall contain the following label, “These
documents may contain SFRTA security sensitive
information. Such information should not be publicly
disclosed without the expressed written consent of SFRTA
under Florida Statute Section 119.071(3)

Prior to the completion of the Work, the Contractor shall provide the
SFRTA with a complete set of as—built drawings accurately
representing the AFCS in its final, as—built configuration including
warranty and retrofit changes. In addition to the printed copies
required, all such drawings shall be provided in electronic format
using AutoCAD in .DWG format. The as—built drawings shall include:

(A) Arrangement, assembly, subassembly and component part
drawings to the lowest level of replaceable parts;

B) Reproducible Material Identification Lists including a
Contractor number and a Supplier number. Vendor and/or
Supplier catalog cuts may be substituted for as-built drawings
on prior written approval, in each case, by the SFRTA.

Prior to completion of the Work, the Contractor shall provide an
approved, conformed final Scope of Work/Technical Specification
marked “FINAL CONTRACTOR AS-BUILT SPECIFICATION,”
with all approved changes and revisions identified and incorporated.
The format shall be the same as for the data required to be furnished
by the Contract Documents with the addition of:

(A) Drawing number references for systems, subsystems and
components;

3B) List of required factory test procedures; and
© List of required factory inspection procedures.

For all newly designed systems, subsystems, equipment and
components and modification to existing systems, subsystems,
equipment and components, the Contractor shall provide design
disclosure drawings and data, acceptable to the SFRTA, to the level of
repairable and replaceable parts including complete system,
subsystem, equipment and component and product identification,
operating and test data together with drawings portraying the
composition of any assembly in terms of subordinate part numbers and
the next higher assembly number. The Contractor shall submit as
design disclosure drawings, AFCS assembly and subassembly

GP-55 CONTRACT No. 09-004



GP6.3.6

GP6.3.7

drawings to convey concept, overall assembly, interfaces, systems
operations, equipment arrangement.

Prior to the delivery of, or the installation of parts for the AFCS, all
manufacturing, assembly and subassembly drawings for all major
systems, subsystems and components shall be submitted by the
Contractor to the SFRTA for approval. After the issuance of the Notice
to Proceed, the Contractor shall provide a list of proposed drawings to
be submitted to the SFRTA for written approval.

Prior to Delivery for Acceptance Testing of the AFCS to the SFRTA,
the Contractor shall provide the SFRTA with a written procedure for
accomplishing the following work for the AFCS:

(A) Correction or replacement of parts in accordance with the
warranties set forth in the Contract Documents; and

(B) Rework and replacement of parts in accordance with approved
changes.

GP6.4 PERSONNEL FOR THE WORK

GP6.5 INSPECTION

GP6.4.1

GP6.4.2

GP6.4.3

GP6.4.4

GP6.4.5

General Provisions

SFRTA

Contractor shall secure, at its own expense, all personnel required to
perform the Work. Such personnel shall not be employees of SFRTA.

All personnel engaged in performing the Work shall be fully qualified
to perform such Work.

In the event the Contractor wishes to substitute key personnel, the
Contractor must notify the SFRTA in writing and request written
approval for the substitution at least ten (10) business days prior to
effecting such substitution. Key personnel shall be identified in writing
by Contractor within ten (10) days from Notice to Proceed.

The Contractor shall remove from the performance of the Work at no
additional cost to SFRTA any of its or its Subcontractor's or Supplier's
personne] assigned to the performance of the Work if the SFRTA
considers such removal necessary in its best interests and requests such
removal in writing.

The Contractor shall support the AFCS per the requirements found in
Technical Specification Section 1.7
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GP6.5.1

GP6.5.2

GP6.5.3

GP6.5.4

GP6.5.5

GP6.5.6

General Provisions
SFRTA

The SFRTA shall at all times, have the right to inspect, and shall have
access to, the Work and any portion thereof and the Contractor shall
furnish every reasonable facility for ascertaining that the Work is
performed in accordance with the requirements of the Contract
Documents. The Work and any portion thereof shall be subject to the
SFRTA's on-site and off-site inspection.

Federal, state and local officials shall have the right to inspect those
portions of the Work that are subject to their jurisdiction. The
Contractor shall cooperate with these federal, state and local
representatives in the same manner as any SFRTA representative.

Inspection or lack of inspection, approval or acceptance of any portion
of the Work shall not relieve or release the Contractor from its
obligations to adhere to, and fulfill the requirements of, the Contract
Documents, including, but not limited to, the Contractor's warranty,
reliability and guaranty obligations. Work not meeting the
requirements of the Contract Documents shall be made acceptable to
the SFRTA. Any non-conforming portion of the Work may be rejected
by the SFRTA, notwithstanding that such portion of the Work may
have been previously inspected, approved, or accepted or that payment
therefore may have been included in a prior pay estimate.

Re-inspection of any portion of the Work that is reasonably necessary
may be ordered by the SFRTA at any time before issuance of the
Certificate of Acceptance. If such portion of the Work is found to be in
accordance with the Contract Documents, the SFRTA will pay all
costs incurred to perform this inspection. If such portion of the Work
is not in accordance with the Contract Documents, Contractor shall
pay all costs incurred to perform this inspection.

The Contractor shall provide for the inspection of all incoming
systems, subsystems, components, parts, equipment and other
materials to insure their correctness and condition. The SFRTA shall
be given notice of, and shall have the right to observe, such
inspections. Items being inspected shall be identified with
corresponding drawing, specification, or other pertinent technical
documents. All material certifications and test reports used as the basis
for acceptance shall be retained by the Contractor.

The Contractor shall assure that all manufacturing processes,
fabrication, rehabilitation and other production operations are
accomplished under an effective production control system. In—process
inspection shall be used to monitor the production control system. The
SFRTA shall be given notice of, and shall have the right to observe,
such inspections. The Contractor shall maintain a system available to
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GP6.5.7

GP6.5.8

GP6.5.9

SFRTA for identifying the progressive inspection status of materials,
components, subassemblies and assemblies, so that such status is
known throughout the manufacturing, installation, rehabilitation and
testing phases. The Contractor's inspection program shall also provide
for surveillance to ensure proper handling, storage, preserving,
packaging and marking of items during the production process.

The Contractor's inspection program shall provide for proper
inspection prior to shipment of the AFCS and other items deliverable
to the SFRTA in accordance with the Contract Documents. The
SFRTA shall be given notice of, and shall have the right to observe,
the inspection of the AFCS and other items.

The Contractor shall monitor Subcontractor's inspection programs to
ensure that services and materials being supplied conform to the
Contract Documents.

The Contractor shall provide and maintain an inspection program
acceptable to the SFRTA as specified in the Scope of Work/Technical
Specifications herein. Records of all inspection work by the Contractor
shall be kept complete and available to the SFRTA and the SFRTA
during the performance of the Contract, and for a period of four (4)
years after the issuance of the Certificate of Acceptance. Upon the
issuance of the Certificate of Acceptance of Final Inspection for the
AFCS, all sign—off, inspection and test records, changes, reports,
orders, modifications and quality assurance data for the AFCS shall be
provided to the SFRTA.

GP6.6 IDENTIFICATION OF EMPLOYEES

GP6.6.1

GP6.6.2

General Provisions
SFRTA

Photo identification badges, which shall be issued by the Contractor
and which shall be subject to the SFRTA's approval, shall be worn at
all times by all Contractor, Subcontractor, and Supplier personnel
when on SFRTA's property. The badges shall show the employer's
name and employee's name and identification number. Also, all other
visitors, when on the SFRTA's property, must wear identification
badges issued by the Contractor and approved by the SFRTA. Such
identification must be displayed in a prominent manner on each person
while on the SFRTA's property. Access to the SFRTA's property will
be granted only to properly identified representatives of the
Contractor, Subcontractors, and Suppliers.

At a location and in a manner to be determined by the SFRTA, all
employees and agents of the Contractor and its Subcontractors and
Suppliers shall sign—-in when arriving on, and shall sign—out upon
departing, the SFRTA's property.
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END OF SECTION
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SECTION GP7 — LEGAL RESPONSIBILITIES

GP7.1 LAWS TO BE OBSERVED

GP7.2 PATENTS

GP7.2.1

General Provisions
SFRTA

The Contractor shall be responsible for keeping itself informed of, and
shall comply with all applicable requirements of law, including but not
limited to, all applicable international, federal, state and local laws,
codes, rules and regulations and any changes thereto which in any
manner affect persons engaged or employed in the Work, affect the
materials used in the Work, or affect, in any way, the Work, and all
such orders and decrees of bodies or tribunals having jurisdiction or
authority over the same. The Contractor and its officers, directors,
employees, agents, Subcontractors and Suppliers shall indemnify and
hold harmless the SFRTA, and all of its officers, directors, agents and
employees against all claims and liabilities arising from or based upon
the violation of any such requirements whether by the Contractor or its
officers, directors, employees, agents, Subcontractors or Suppliers.

If any discrepancy or inconsistency is discovered in the Contract
Documents in relation to any requirements of law, the Contractor shall
immediately report the same to the SFRTA in writing. Failure to
comply shall result in the Contractor assuming liability for any costs,
delays, or damages incurred by SFRTA.

The Contractor shall assume all costs arising from the use of patented
materials, equipment, devices, or processes, as and when furnished by
the Contractor, that are not furnished by the SFRTA, which are used
on or incorporated in the Work and shall bear all responsibility for use
of such materials and shall indemnify and hold harmless the SFRTA
and its duly authorized representatives, officers, directors, employees,
and agents, from all suits at law, actions, cost, damage and expense
(including reasonable attorney’s fees), of every kind or nature, arising
from, for, or on account of, the use of any patented materials,
equipment, devices or processes and settle or pay damages related
thereto; provided that the SFRTA gives the Contractor timely written
notice of any claim of infringement, grants the Contractor sole control
of the defense and any settlement thereof, and reasonably cooperates
with the Contractor, at the Contractor’s expense. Notwithstanding the
foregoing, the Contractor shall have no liability to the SFRTA if the
claim of infringement is based upon or arises out of (1) alterations of
the Work, patented materials, equipment, devices or processes by the
SFRTA,; (2) the failure of the SFRTA to use modifications provided by
the Contractor for avoiding infringement; or, (3) use of the Work,
patented materials, equipment, devices or processes in combination
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GP7.2.2

GP7.2.3

GP7.2.4

with hardware or software not approved by the Contractor if the
infringement claim could have been avoided if such unapproved
combination had not been used.

If such materials, equipment, devices or processes are held to
constitute an infringement and their use enjoined, the Contractor, at its
sole expense, shall, without prejudice to any other rights of the SFRTA
or the SFRTA Project Manager:

(A) Secure for the SFRTA the right to continue using such
materials, equipment, devices or processes by suspension of
the injunction or by procuring a license or licenses; or

(B) Replace such materials, equipment, devices or processes with
materials, equipment, devices or processes acceptable to the
SFRTA; or

© Modify such materials, equipment, devices or processes so
that they become non—infringing, which modification shall not
adversely affect the functionality of such materials,
equipment, devices or processes, as determined solely by the
SFRTA.

If any invention, improvement or discovery of the Contractor, any
Subcontractor or any Supplier is conceived or first actually reduced to
practice during the course of the Contract, which invention,
improvement or discovery may be patentable under the laws of the
United States or any foreign country, the Contractor shall immediately
notify the SFRTA in writing and provide a detailed written report to
the SFRTA. The rights and responsibilities of the Contractor, any
Subcontractor, any Supplier, and the SFRTA with respect to such
invention, improvement or discovery, will be determined in
accordance with all applicable federal laws, regulations, policies and
any waiver thereof.

Nothing contained in GP7.2 shall imply a license to the SFRTA under
any patent or be construed as affecting the scope of any license or
other right otherwise granted to the SFRTA under any patent.

GP7.3 GRATUITIES AND CONFLICT OF INTEREST

GP7.3.1

General Provisions
SFRTA

The SFRTA may, by written notice to the Contractor, terminate the
right of the Contractor to proceed under this Contract if it is found that
gratuities (in the form of entertainment, gifts, or otherwise) were
offered or given by the Contractor, or any agent or representative of
the Contractor to any director, board member, officer or employee of
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GP74

GP7.3.2

GP7.3.3

GP7.3.4

GP7.3.6

the SFRTA or its SFRTA with a view toward securing the Contract or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to the
performance of the Contract. The SFRTA’s determination shall be
final subject only to judicial review.

In the event this Contract is terminated as a result of any violation of
the restrictions in GP 7.3, SFRTA shall be entitled to pursue the same
remedies against the Contractor as it could pursue in the event of a
breach of the Contract by the Contractor.

No member of or delegate to the Congress of the United States of
America shall be admitted to any share or part of this Contract or to
any benefit arising therefrom.

In the event the Contractor, or any of its officers, partners, principals
or employees are convicted of a crime arising out of, or in connection
with, the Work to be done or payment to be made under this Contract,
this Contract, in whole or any part thereof may, at the sole discretion
of SFRTA, be terminated.

The rights and remedies of the SFRTA, as set forth in GP7.3, shall not
be exclusive and are in addition to any other rights and remedies
provided by law or under the Contract.

FEDERAL, STATE, LOCAL AND OTHER TAXES

GP7.4.1

GP7.4.2

General Provisions

SFRTA

Except as may be otherwise provided by the Contract, the Contract
Sum shall include all federal, state, local, and foreign taxes, fees and
duties, and the Contractor shall be solely responsible for the payment
thereof. The Contractor's attention is directed to the fact that materials
and supplies necessary for the completion of this Contract are subject
to the Florida Sales and Use Tax, in accordance with Section 212.08,
Florida Statutes, as amended. The Contractor shall not collect taxes
upon making delivery to the SFRTA.

The SFRTA, upon request of the Contractor, and where appropriate,
will furnish to the Contractor appropriate evidence to establish
exemption from any taxes, fees or duties which may be applicable to
the Contract and from which the SFRTA is exempt. Appropriate
evidence to establish exemption from any taxes, fees or duties will be
furnished only at the discretion of the SFRTA.
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GP7.5 ENTIRE AGREEMENT

All the Contracts between the SFRTA and the Contractor are included in the Contract
Documents and no warranties, expressed or implied, representations, promises, or
statements have been made by the SFRTA unless set forth therein in writing and no
change or waiver of any provision in the Contract Documents shall be valid unless
made in writing and executed by the SFRTA.

GP7.6 ACCESS TO AND RETENTION OF DOCUMENTS

GP7.6.1

GP7.6.2

GP7.6.3

GP7.6.4

General Provisions
SFRTA

Subject to entering into Non-Disclosure Agreements deemed by
SFRTA not to be in violation of Public Records Laws relating to
proprietary information, the Contractor shall provide SFRTA, and any
of its authorized representatives, access to any Work, books,
documents, papers and records of the Contractor which pertain or
relate to this Contract or the Work for the purposes of making audits,
examinations, excerpts and/or transcriptions during the performance of
the Work and for a period of four (4) years after the date of the
issuance of the Certificate of Acceptance for Final Inspection. The
only exception shall be in the event any litigation or settlement of
claims regarding or arising from the performance of this Contract or
the Work shall exceed four (4) years,, in which case the Contractor
shall maintain all such documents until all such litigation or settlement
of claims have been fully completed and all appeals or exceptions
exhausted,

Any documents so disclosed shall be clearly marked as required in
GP4.3.2. Public records requests received by SFRTA for any of these
documents shall be addressed as prescribed in GP4.3.2.

The Contractor shall permit any of the foregoing parties to reproduce
by any means whatsoever or to copy any documents pertaining or
relating to this Contract or the Work.

Upon the completion of the periods set forth in GP Table 8.7, the
Contractor shall not destroy any AFCS documents and data without
first offering them, free of charge, to the SFRTA.

The Contractor shall include, or have included, the requirements of GP
6.2 in all subcontracts of any tier.
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GP7.7 USE OF SFRTA/TRI-RAIL NAME IN CONTRACTOR ADVERTISING OR
PUBLIC RELATIONS

GP7.7.1

The Contractor shall not publish, or allowed to be published, in any
advertisements, public relations programs or other documents, any
information or data related to this Contract or the Work, until after the
Contractor has submitted such proposed document to, and received
prior written approval from, the SFRTA.

GP7.8 GOVERNING LAW

Unless otherwise specifically stated in the Contract Documents, the
Contract shall be governed by the laws of the State of Florida as they
may from time to time be in effect, without giving effect to its
conflicts of law provisions.

GP7.9 LOCAL, STATE COMPLIANCE REQUIREMENTS

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

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

GP7.10 CONFLICT OF INTEREST

The Contractor represents that:

General Provisions
SFRTA

(A) No officer, Governing Board member, director, employee, agent,
or other consultant of the SFRTA or a member of the immediate
family or household of the aforesaid has directly or indirectly
received or been promised any form of benefit, payment or
compensation, whether tangible or intangible, in connection with
the grant of this Contract.

(B) There are no undisclosed persons or entities having an interest or
ownership of the Contractor in this Contract. This Contract is
entered into by the Contractor without any connection with any
other entity or person making a proposal for the same purpose,
and without collusion, fraud or conflict of interest. No officer or
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©)

)

(E)

official, Governing Board member, director, employee, agent or
other consultant of the SFRTA, or of the State of Florida
(including elected and appointed members of the legislative and
executive branches of government), or a member of the
immediate family or household of any of the aforesaid:

1. Is interested on behalf of or through the Contractor directly or
indirectly in any manner whatsoever in the execution or the
performance of this Contract, or in the services, supplies or Work,
to which this Contract relates or in any portion of the revenues; or

2. Is an employee, agent, advisor, or consultant to the Contractor or to
the best of the Contractor’s knowledge any Subcontractor or
Supplier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency,
parent, subsidiary, or affiliate of the Contractor shall have an interest
which is in conflict with the Contractor’s faithful performance of its
obligation under this Contract; provided that the SFRTA, in its sole
discretion, may consent in writing to such a relationship, provided the
Contractor provides the SFRTA with a written notice, in advance,
which identifies all the individuals and entities involved and sets forth
in detail the nature of the relationship and why it is in the SFRTA's
best interest to consent to such relationship. Should SFRTA not
consent, the Contractor shall follow the dispute process per the Special
Terms and Conditions Section 3.0 Claims and Disputes.

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

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

GP7.11 RIDER AGREEMENT (PIGGYBACK AGREEMENT)

General Provisions
SFRTA
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General Provisions
SFRTA

The Contractor agrees that any agencies, companies, schools,
universities and private industry not defined in the base requirements
and wishing to participate in the AFCS during the term of this Contract
shall be able to purchase like equipment at the same preferred price as
that which is offered to SFRTA, inflated by 4% annually after
Successful Completion of Revenue Service Test (effective on the
anniversary date of that milestone date). This rider agreement shall
remain in effect until two (2) years after satisfaction of the contractual
warranty.

Purchases by third parties as described above in this section shall not
be by assignment as provided for in this section, nor shall it in any way
affect SFRTA rights under this Contract unless SFRTA enters into an

assignment agreement with a third party which specifies transfer of
certain SFRTA rights.

END OF SECTION
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SECTION GP8 — PROSECUTION AND PROGRESS

GP8.1 ASSIGNMENT

The Contract or the performance thereof may not be assigned, sold, transferred or
disposed of in any manner by the Contractor, except upon the written consent of the

SFRTA.

GP8.2 SUBCONTRACTS

GP8.2.1

GP8.2.2

GP8.2.3

GP8.2.4

Prior to the SFRTA's review of a proposed agreement, subcontract or
purchase order, or proposed Subcontractor or Supplier, the Contractor
shall provide the SFRTA with the name of the proposed Subcontractor
or Supplier, the task to be performed by the proposed Subcontractor or
Supplier, and the qualifications of the proposed Subcontractor or
Supplier to perform said portion of the Work.

The Contractor shall not knowingly enter into any lower tier
transactions with a person who is debarred, suspended, declared
ineligible, or voluntarily excluded from participation in the Contract,
unless authorized in writing by the SFRTA prior to entering into any
such transaction. Furthermore, the Contractor shall include the
provisions of this paragraph, without modification, in all lower tier
contracts and in all solicitations for lower tier contracts.

The Contractor shall be responsible to the SFRTA for acts and
omissions of actions in relation to its own employees, and for the acts
and omissions of any Subcontractor or any Supplier in relation to its
employees. The Contractor shall also be responsible for the
coordination of the Work of all Subcontractors and Suppliers. When a
portion of the Work which has been subcontracted by the Contractor is
not prosecuted in accordance with the Contract Documents, the
Subcontractor or Supplier shall be immediately replaced upon request
of the SFRTA and shall not again be employed on the Work.

The SFRTA shall not be responsible for settling any differences
between the Contractor and its Subcontractors or Suppliers.

GP8.3 NOTICE TO PROCEED

General Provisions
SFRTA

A written Notice to Proceed will be delivered to the Contractor as soon
as possible after execution of the Contract and approval of any bonds
and insurance certificates or policies by the SFRTA. Any bonds and
insurance certificates must be delivered to the SFRTA within ten (10)
days after execution of the Contract. Failure to deliver the required
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bonds and insurance certificates to SFRTA within the prescribed time
herein may result in termination of the Contract. The Contractor shall
commence Work within ten (10) days after receiving the Notice to
Proceed and shall thereafter diligently prosecute the Work, as
authorized by a Work Authorization, to completion.

GP8.4 PRE-COMMENCEMENT CONFERENCE

Prior to the commencement of the Work, a Pre-Commencement
Conference will be held for the purpose of discussing with the
Contractor all essential matters pertaining to the successful prosecution
and completion of the Work as described in the Scope of
Work/Technical Specifications.

GP8.5 TIME OF COMPLETION

GP8.5.1

GP8.5.2

GP8.5.3

General Provisions
SFRTA

The Contractor shall complete all and any designated portions of the
Work, which shall include, but is not limited to, the completion of all
required tests, all reliability periods, the two (2) year warranty period
for the AFCS as set forth in GP5.2.4, and all necessary repairs and
modifications resulting from the tests, the reliability periods and
warranties, within the schedule requirements of the issuance of the
Notice to Proceed, unless revised by Change Order, and shall complete
certain specified portions of the Work pursuant to the milestones set
forth in GP Table 8.7 and in the SFRTA approved Project Schedule.
Time shall be computed starting with the first day after receipt of the
Notice to Proceed and ending with the last day of the Work.

Subject to the additional requirements of STC Section 25.2,
adjustments in Time of Completion shall only be allowed if the Work
being delayed, or additional Work included in a Change Order, falls on
the critical path of the Project Schedule or alters such critical path so
as to extend the time required for completion of the Work. The critical
path shall be determined from the latest approved version of the
Contractor's Project Schedule required by GP8.7.

Subject to the additional requirements of STC Section 25.2 and
GP8.6.2, the Contractor may only be granted or entitled to an
adjustment in Time of Completion and not assessed liquidated
damages for a delay in the completion of the Work:

(A) Due to a Change Order issued pursuant to STC Section 25.2;
or

B) Due to unforeseen causes beyond the control and without the
fault or negligence of the Contractor (force majeure) such as
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GP8.5.4

General Provisions
SFRTA

those caused by act of God or of a public enemy, war, acts of
terrorism, sabotage, explosions, fire, floods, unusually severe
weather, hurricanes, epidemics, pandemics, quarantine
restrictions, strikes and other material work stoppage caused
by a labor dispute, shortage of materials and freight
embargoes, provided that the Contractor has taken reasonable
precautions to prevent delays due to such causes.

Unusually severe weather is defined as adverse occurrences
beyond the weather norms substantiated by the U.S.
Department of Commerce in their Local Climate Data as
published by the National Oceanic and Atmospheric
Administration—Environmental Data Service, in its periodic
reports and annual summary. Occurrence of unusually severe
weather shall be recorded on the Project Schedule only after a
finding of merit by the SFRTA.

C. Due to other causes beyond the Contractor’s reasonable
control, such as acts of omissions of the SFRTA or SFRTA, or
the SFRTA’s failure to perform its obligations under this
Contract.

The Contractor shall not be entitled, nor shall an adjustment in
Time of Completion be granted, for a delay caused by a
shortage of materials, except the SFRTA—furnished materials,
unless the Contractor furnishes to the SFRTA documentary
proof that the Contractor has diligently made every effort to
obtain such materials from all known and reasonable sources.
The Contractor shall also submit proof, in the form of critical
path analysis data, showing that the inability to obtain such
materials when originally planned did in fact cause a delay in
the Time of Completion which delay could not be eliminated
or reduced by revising the sequence of the Contractor's
operations. Only the physical shortage of material shall be
considered under this provision as a cause for an adjustment in
Time of Completion. No consideration shall be given to any
claim that material could not be obtained at a reasonable,
practical or economic cost.

Within thirty (30) days after the end of a delay described in GP8.5.3,
the Contractor shall furnish the SFRTA with detailed written
information concerning the circumstances of the delay, number of days
actually delayed, the appropriate Contract Document references and
the measures taken to prevent or minimize the delay. Failure by the
Contractor to submit such information shall be sufficient and valid
cause for the SFRTA to deny the Contractor's request for an
adjustment in the Time of Completion. After timely receipt of such
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GP8.5.5

GP8.5.6

GP8.5.7

information from the Contractor, the SFRTA will decide the length of
the adjustment in Time of Completion, if any, to be granted to the
Contractor, which decision shall be final and binding upon the
Contractor.

If the prosecution of a portion of the Work is delayed, other portions of
the Work unaffected by the delay shall be diligently prosecuted by the
Contract either to completion or until the prosecution of the delayed
portion of the Work can be resumed. A Force Majeure event shall not
excuse the SFRTA from its obligation to pay monies owed the
Contractor.

Time is of the essence in the performance of the Work.

The following are the interim milestones which shall be met by the
Contractor for the installation of the AFCS and the related portions of
the integration and in order to avoid the assessment of liquidated
damages:

Refer to Project Schedule as outlined in GP 8.7 herein.

GP8.6 LIQUIDATED DAMAGES

GP8.6.1

General Provisions
SFRTA

In the event the AFCS or related equipment 1s not completed and/or
delivered to the SFRTA, and/or the Work or a portion thereof is not
completed within the number of days or weeks set forth herein, and/or
within the SFRTA approved Project Schedule, damage will be
sustained by the SFRTA. In such event, the Contractor shall pay to the
SFRTA, as liquidated damages and not as a penalty, the sums set forth
below for every day or fraction thereof of delay in completing the
referenced portion of the Work and failing to meet the corresponding
interim milestone or the Time of Completion as indicated in the then
approved Project Schedule.. The Contractor shall pay the referenced
sums as fixed, and agreed to, liquidated damages, and not by way of a
penalty, to the SFRTA. The SFRTA may deduct the sum of liquidated
damages from any monies due or that become due the Contractor
under the Contract or under any other contract with the SFRTA, or if
such monies are insufficient, the Contractor or its Surety or Sureties
shall pay to the SFRTA any deficiencies in such monies within thirty
(30) days of written notice by the SFRTA. The remedies provided
herein are not intended to preclude the SFRTA from terminating this
Contract as provided in the termination provisions herein.
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Table 8.6 Liquidated Damages

Event Due LDs
Liquid Damages Completion Date By 395+ 90 $1300 per day
days from NTP* (represents 50% of
SFRTA'’s current daily
fare collection system
maintenance and
operation costs).
GP8.6.2 In no event will the total liquidated damages paid by the Contractor to

the SFRTA pursuant to GP8.6 exceed five percent (5%) of the
Contract Sum, as it may have been changed from time to time in
accordance with the Contract Documents.

GP8.7 PROJECT SCHEDULE

GP8.7.1

The Contractor shall finalize and submit for written approval by the
SFRTA, and in accordance with Technical Specifications, a Project
Schedule which shall: specifically and expressly incorporate each and
all of the applicable interim milestones set forth in, and the
requirements of the Period of Performance schedule as outlined below;
show key design, manufacture, repair, installation, test, training and
delivery milestones; and highlight significant events for the Project.
The Project Schedule shall contain all dates of the latest approved
Period of Performance Schedule.

Table 8.7 Period of Performance Schedule

Event Calendar Days from |
NTP

Notice to Proceed (NTP) 0
Project Management Plan (PMP) 14 days
QA/QC Plan (QAPP) 30 days
Preliminary Design Review (PDR) 45 days
Final Design Review (FDR) 105 days
First Article Configuration Inspection (FACI) — Complete 75 days
First Article Testing (FAT) - Complete 240 days
System Integration Testing (SIT) and Regional SIT (RSIT) —
Complete 300 days
Training - Start 270 days
Install Equipment - Start 310 days
Acceptance Testing - Start 285 days
Installation Inspection Acceptance Tests (IAT) — Complete 395 days
Liquidated Damages Completion Date 485 days
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GP8.7.2

GP8.7.3

General Provisions
SFRTA

(A)

B)

©)

(D)

(E)

(F)

(A)

(B)

Five (5) reproducible copies of the Project Schedule and each
update thereto shall be submitted to the SFRTA.

Project Schedule sheets shall not be larger than twenty—two
inches (22") by thirty—four inches (34").

Approval of the Project Schedule, or any updates thereto, by
the SFRTA, shall, in no way, waive any requirements of the
Contract Documents nor excuse the Contractor from any
obligations under the Contract Documents. Upon approval by
the SFRTA in writing, the approved Project Schedule shall
then be the schedule to be used by the Contractor for planning,
organizing, and directing the Work and reporting progress.

The Contractor shall submit for the SFRTA’s approval an
updated Project Schedule by the tenth (10th) day of each
month the Work is being performed. The updated Project
Schedule shall show progress during the preceding month,
including actual start and finish dates for each activity.

Failure of the Contractor to submit the Project Schedule, or
updates thereto, within the time limits specified herein, shall
be sufficient cause for the SFRTA to withhold the Contractor's
progress payments, or any portion thereof, until such
delinquent submittal is made.

The Contractor shall prosecute the Work in accordance with
the latest approved Project Schedule. Deviations shall be
submitted to the SFRTA for review and written approval. In
the event that the progress of items along the critical path is
delayed, the Contractor shall revise its planning as necessary
to meet the Time of Completion as shown on the latest
approved Project Schedule.

For changes to the Contract Documents which could influence
the order of all of or portions of the Work, restraints between
various activities, or duration time estimated for activities on
the Project Schedule, a determination of the impact of such
changes on any interim milestone dates or the Time of
Completion shall be made in accordance with the Contract
Documents.

If a Change Order is issued, the Project Schedule shall be

changed, if necessary, to reflect the requirements of the
Change Order. Changes to the Project Schedule shall be made
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no later than the next updating after the issuance of the
Change Order.

If the Contractor fails or refuses to submit or include the
foregoing revisions within thirty (30) days after the date of
change, the SFRTA will furnish to the Contractor, at the
Contractor's expense, the logic, duration time changes, or
both, to be entered into the Project Schedule and used in
subsequent updating of reports until such time that the change
has been settled or until actual dates supersede the estimated
dates. Inclusion of a revision in the Project Schedule and use
of revised logic or duration time, or both, whether furnished
by the Contractor or by the SFRTA, will not be construed as
an extension of time to the Time of Completion or as a
deviation from any other requirements of the Contract
Documents.

GP8.8 PROGRESS REPORTS

GP8.8.1

GP8.8.2

General Provisions
SFRTA

Progress Reports shall be submitted in accordance with the
requirements of the Scope of Work/Technical Specifications.

The Contractor shall submit Progress Reports every calendar month
during the performance of the Work in accordance with a format
approved by the SFRTA which shall provide detailed information for
the preceding calendar month on the following items, as applicable:

A)

B)

©

(D)

(E)

)
©)

The activities started during the report period and to be started
in the next report period;

The activities completed during the report period and those to
be completed in the next report period;

Project Schedule deviations and slippage with explanations, a
description of their effects on the Work, and plans for
correction;

Major problems;

Pending action items requested by the Contractor or the
SFRTA;

Subcontractor and Supplier status reports;

Log of correspondence for the report period;
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GP8.8.3

GP8.8.4

H) Engineering Design Drawings, Manufacturing Drawings and
Data submittals;

) As-built drawings for completed portions of the Work; and

Q)] Production Status Report detailing the level of completion for
each major device group.

Progress photographs shall be included in the monthly Progress
Reports, as appropriate, to illustrate typical equipment assemblies,
assembly operations, in—plant test setups, installation techniques, and
typical in—place installations of all types of equipment furnished.

Progress Reports shall be submitted by the tenth (10th) day of the
month following the reporting period. Three (3) copies of the report
shall be bound in suitable covers and transmitted to the SFRTA.

GP8.9 SUSPENSION OF WORK

GP8.9.1

GP8.9.2

General Provisions
SFRTA

The SFRTA may, without cause, order the Contractor in writing to
suspend or interrupt all or any part of the Work. In no single instance
will any period of suspension exceed 30 days. Total time for all
periods of suspension will not exceed 150 days during the initial term
of the Contract.

If the performance of all or any part of the Work is suspended or
interrupted per the written request of the SFRTA, the Contractor's sole
and exclusive remedies in such an event shall be an extension of time
and an adjustment to the Contract Sum as determined in accordance
with the provisions of the Contract Documents.

No adjustment in the Time of Completion or the Contract Sum,
however, shall be allowed for any such suspension or interruption if:

(A) The performance would have been suspended or interrupted
under any other Contract clause, including the fault or

negligence of the Contractor; or

(B) Any other provision of the Contract Documents provide for an
adjustment in the Time of Completion or the Contract Sum.
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GP8.9.3

No request for an adjustment in the Time of Completion or the
Contract Sum shall be allowed under this provision unless the request
1s asserted in writing to the SFRTA within sixty (60) days after the
termination of such suspension or interruption and not later than the
date of the issuance of the Certificate of Acceptance.

GP8.10 ACCEPTANCE, TITLE, AND RISK OF L.OSS

GP8.10.1

GP8.10.2

GP8.10.3

General Provisions
SFRTA

When a portion of the Work has been completed in compliance with
the Contract Documents and all applicable tests, inspections, rework
and Tasks on the Pre-Acceptance Certificate(s) as stated in section GP
5.2.4A have been completed, the Contractor will recommend to the
SFRTA that said portion of the Work be accepted. The
recommendation of the Contractor shall be subject to the approval and
acceptance by the SFRTA. Approval and acceptance will be provided
to the Contractor within 30 days of receipt of all completed and
compliant test, inspections, rework, and the Tasks on the Pre-
Acceptance Certificate(s) as stated in section GP 5.2.4A per the
Contract Documents. If SFRTA does not approve or accept said
portion of work within 30 days without a valid reason based on the
Contract Requirements said portion of work shall be deemed as
accepted by SFRTA.

Notwithstanding any provision of the Uniform Commercial Code or
other applicable law, risk of loss and title for the AFCS, subsystem,
component, part, equipment, or other portion of the Work shall vest in
SFRTA upon accepted permanent installation as evidenced by the
Certificate(s) of Acceptance addressing the applicable Work or portion
thereof.

The Certificate of Acceptance of Final Inspection for the AFCS shall
be issued only after the complete operating AFCS has been received
by the SFRTA and fully and satisfactorily tested, inspected and
accepted and completion of the following requirements; (a) the
satisfactory completion of any outstanding Work items or Tasks; (b)
acceptance by SFRTA of any and all parts of the AFCS as evidenced
by the appropriate Certificates of Acceptance or as described in GP
8.10.1 above; and (c) all other requirements specified in the Contract
Documents have been met by the Contractor.

Risk of loss for each Existing or AFCS (and the systems, subsystems,
components, parts, and equipment therefore, while in transit (including
all aspects of loading and unloading while on SFRTA property) or
otherwise not located on the SFRTA's property, shall be borne by the
Contractor.
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GP8.10.4

GP8.10.5

GP8.10.6

GP8.11 TESTING

GP8.11.1

GP8.11.2

The title transferred to the SFRTA for the AFCS, , including it’s
systems, subsystems, components, parts, equipment, or other material
or other portion of the Work shall be absolute, good, marketable, and
free and clear of any and all security interests, liens, or encumbrances
of any kind or nature. The Contractor shall not pledge, hypothecate, or
otherwise encumber the AFCS, any system, subsystem, component,
part or equipment thereof, or other portion of the Work in any manner
that would result in any lien, security interest, charge, or claim upon or
against any such item under the Uniform Commercial Code or any
other law that may be applicable.

Adequate documentation for securing and transferring title to the
AFCS, , subsystem, component, part, equipment, other material or
other portion of the Work shall be provided to the SFRTA by the
Contractor a minimum of fourteen (14) days before Delivery for
Acceptance Testing of the AFCS, or delivery of other portions of the
Work, to the SFRTA.

The issuance of the Certificate of Acceptance of Final Inspection, the
Certificate(s) for a portion of the Work, the transfer of title for the
AFCS or other portion of the Work or the approval or acceptance by
the SFRTA of the AFCS or other portion of the Work shall not relieve
or release the Contractor from liability for faulty workmanship or
materials or the failure to strictly adhere to the requirements of the
Contract Documents, including, but not limited to, the Contractor’s
warranty, reliability, and guaranty obligations.

Testing shall be performed in accordance with the Technical
Specifications.

Any defective or inferior materials, equipment or workmanship which
is discovered during the testing or inspection shall be promptly
corrected in compliance with the Contract Documents.

GP8.12 SHIPMENTS/DELIVERIES

GP8.12.1

GP8.12.2

General Provisions
SFRTA

Shipments and deliveries shall be made by the Contractor in
accordance with the Technical Specifications.

In the event any item shipped by the Contractor is not received by the

SFRTA, or its agent, the Contractor shall immediately replace said
item in like quantity at no charge to SFRTA.
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GP8.12.3 If the Contractor delivers an item which fails to meet the requirements
of the Contract Documents, and does not promptly replace said item as
required by the Contract Documents, or if the Contractor fails to
deliver an item within the time specified in the Contract Documents
after notification by the SFRTA, the SFRTA reserves the right to
purchase said item in the open market and deduct the expense,
including any excess in price over the cost of said item pursuant to the
Contract, from the Contract Sum. If the amount due the Contractor
under the Contract is not sufficient to meet such expenses, the SFRTA
may proceed against the Contractor and/or its Sureties.

GP8.13 MEETINGS AND REPORTS

GP8.13.1 The Contractor shall record and maintain the minutes for all meetings
held with any Subcontractors or Suppliers. All meeting m