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Solicitation 16-000
Electronic Tolling Transponders
Response to Written Questions

March 22, 2016

Question #1: ITB Section 27.2.1 describes the testing of the following transponder characteristics: Minimum
activation energy and Return signal strength. Can SRTA provide the stated requirement for these values? In follow
up to this question, can SRTA provide a description of the test procedure that will be used to measure these
characteristics?

Answer #1: The test procedure to be used is documented in the GS1/EPCGlobal document “Tag Performance
Parameters and Test Methods” version 1.1.3, located at http://www.gsl.org/docs/epc/uhfg2 1 1 O-TestMethod-
TagParameters 1 1 3-20080630.pdf

SRTA’s intention for this testing is to ensure the proposed tags perform in a manner similar to existing SRTA tags
with regard to the characteristics listed above. SRTA does not have test results available but as indicated in the
ITB, can provide samples of current PeachPass tags should Bidders wish to do their own testing prior to the testing
which SRTA will commission.

Question #2: As noted in Section 27.2.3 and Section 27.5.1 of the ITB document, the existing transponder serial
numbers produced for SRTA appear to not follow the TOC Bar Code Formatting. However, 27.4.1 states the
transponders shall be bar coded per the 6C TOC Standard. Please clarify how the Bar Code and Transponder ID is
to be formatted and printed: meaning, to the current SRTA requirements or to the 6C TOC requirements? If the
requirement is to use existing SRTA format, can SRTA provide the formatting specification please?

Answer #2: As indicated in section 27.4.1, Transponders shall be barcoded per the 6C TOC Standard, with the
exception of headlamp tag transponders, on which barcodes are optional.

Question #3: ITB Section 27.3.2 references the Hang Tag, and describes its desired use in low speed parking
applications. Can SRTA please describe the expected application for this hang tag to be used? Secondly, will the
Hang Tag be required to have an OmniAir Certification Services certificate? Third, will the hang tags need to
perform at highway speeds, as described in Section 27.2.5?

Answer #3: SRTA anticipates the hang tags to be used in low speed parking applications. Secondly, the Hang Tag is
not required to have an OmniAir Certification Services certificate, but they do need to be compliant with the 6C
Standard, as indicated in Section 27.1.1. Third, the hang tags are not required to perform at highway speeds.

Question 4: Regarding Section 27.3.3, is the desired second hard case type Transponder required to be removable
and reusable, such that it can be used in other vehicles, or permanent (non-functional once removed from the
windshield)? If removable/reusable, what are the removal force requirements? What are the minimal/maximum
forces required to ensure the tag remains affixed to the windshield?


http://www.gs1.org/docs/epc/uhfg2_1_1_0-TestMethod-TagParameters_1_1_3-20080630.pdf
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Answer #4: The hard case tag is required to be removable/reusable. SRTA anticipates adhesive-backed hook and
loop or similar mounting material to be used for the hard case transponders and does not have a particular
removal force requirement.

Question 5: In regard to Section 27.3.3, Is the hard cast type Transponder required to have an OmniAir
Certification Services certificate?

Answer #5: Yes

Question 6: In regard to Section 27.3.4, are the Interior Mount Transponders single-use once affixed to the
windshield or shall they be removable and reusable if affixed to the same or another surface?

Answer #6: Single use (i.e. break on remove).

Question 7: In regard to 27.3.5, are the sticker type Exterior Mount Transponders single-use transponders once
affixed to the windshield, or shall they be removable and reusable once affixed to the same or another surface?

Answer #7: Single use (i.e. break on remove). Note it is not a requirement for exterior-mount sticker-type
transponders to be windshield-mounted.

Question 8: What are the dimensional requirements to sticker type Exterior Mount Transponder?

Answer #8: SRTA has no particular dimensional requirements for Exterior Mount Transponders. SRTA anticipates
sticker type Exterior Mount Transponders to be sized to allow for practical mounting on locations such as
headlamps, etc.

Question 9: Does the Part number have to be the same as current SRTA sticker type Interior Transponders?
Answer #9: No.

Question 10: Is there a part number format that needs to be followed, or can the bidder provide the part number
and format of their own?

Answer #10: Bidder is free to use their own part number format.

Question 11: Regarding Section 27.4.2.1: Can the Interior type and Exterior type transponders be on a single
summary sheet or are separate summary sheets required for each type of transponder.

Answer #11: A single summary sheet for all tags in an order is acceptable.

Question 12: With the exception of the Cover page, all the other forms requiring signatures (Offer Document 1 -
Contractor Information, Offer Document 2 - Bid Letter, Offer Document 3 - Bid Certification, Offer Document 4 -
Statement of Responsibility, Offer Document 7 - Acknowledgment of Addenda) provide a pre-configured field for a
digital signature. Is it sufficient for the original hard copy of each of the above 5 documents to carry evidence of
digital signature in order to be considered a signed original copy? Is it sufficient for the original, hard copies and
the electronic copy of the Offer Document 3 - Bid Certification to carry evidence of digital signature by the Notary
Public, or will a Notary Public stamp be expected/required on the original copy? Does the Cover Page require an
original wet signature, or can it be digitally signed as well?
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Answer #12: Electronic signature is sufficient for the document to be considered a signed original copy for all offer
documents requiring signature. However, all offer documents which require the signature of a Notary Public must
have the Notary Public’s stamp on the original.

Question 13: Can you please provide a copy of your current provider’s contract for reference purposes,
as a more expedient alternative to a FOIA request? If not, please provide background context with
respect to why SRTA is issuing this ITB given that this contract could be extended until June 30, 2017.

Answer #13: Yes. The contract has been attached to this document.

Question 14: Technical Compliance Form item 27.3.2 reads, DESIRED: Bidder shall supply atleastonetype of
"Hang Tag"transponder (Designedto hang froma vehicle'srearviewmirror-typicallyusedinlowspeedparking
applications). Given that (as you say) hang tags are typically used for low speed and access control
purposes, can you please elaborate on how SRTA plans to use the requested hang tags with regard
to its toll facilities? Are the system level performance expectations of a hang tag equivalent to
those for a sticker tag?

Answer #14: SRTA does not anticipate using the hang tags in ORT environments. These are anticipated for use in
low speed (currently parking or access control) applications. Hang tag performance is not required to support high
speed applications.

Question 15: Similarly, Technical Compliance Form item 27.3.3 reads, DESIRED: If “sticker type”tagsare
proposedastheprimaryinteriorMountTransponder,itis desiredtohave asecondhard case type Transponder quotedin
the Bid Price sheetandavailable forpurchase by SRTA. a.) Does SRTA intend for the above-mentioned second
hard case type transponder to be interior or exterior? b.)Can you please elaborate on the purpose of
this second hard case type transponder?

Answer #15: SRTA desires an interior-mount hard case type transponder for customers who prefer this form
factor. Performance of these tags, and operating characteristics as described in Section 27.2.1 are required to be
consistent with Bidder’s standard interior-mount tags (e.g. windshield sticker tags).

Question 16: Technical Compliance Form item 27.1.3 reads, the successful Bidder will be requiredtoprovide(at
theirowncost)athirdparty(i.e.OmniAirCertification Servicescertificationoranalternate certificationbody approved by the
6C TollOperators Coalition)statement of device-standards compliance withthe most recent revision of the 6C TOC Standard
(AppendixB). It is our understanding that OmniAir Certification Services does not certify to the 6C TOC,
which is a programming standard and not a protocol standard. Please clarify the type of third party
compliance statement that SRTA expects.

Answer #16: The only third party compliance statement that currently conforms to SRTA’s requirement is the
OmniAir Certification Services certification pertaining to 6C products.
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Question 17: Technical Compliance Form item 27.2.2 reads, [a}ny batches failing testing may be replaced
at the supplier's expense at SRTA ‘s sole discretion.A batch is considered as failed if there are more than
Itransponder errors per 200 tested (0.5%). Itisour understanding that these tests are to be based on
performance criteria of minimum activation energy, return signal strength, and polarization. Please
clarify the specific limits for these tests. Based on each criteria, what does SRTA consider "failure"?

Answer #17: In addition to the tag programming itself (which must exactly match the programming specification),
the tags submitted by the apparent successful bidder must demonstrate a level of consistency in the listed
characteristics to constrain the variability in real-world AVI implementations sufficient to allow accurate tag-to-
vehicle correlation. Upon SRTA testing/verification of Technical Compliance of the apparent successful bidder's tag
and approval of the bidder's tag for production, production tags shall not vary greater than 20% from the values

recorded and accepted during SRTA Technical Compliance testing/verification.

Question 18: Requirement 27.7.2 reads, [b]idder warrants and represents that all of its proposed
Transponders shall be free from defects in function, labor and materials for a period of six (6)years.
Elements of a transponder's cosmetic appearance may change slightly after years of exposure to
sunlight. Does this six-year warranty apply solely with respect to transponder performance and
function?

Answer #18: Yes.

Question 19: SRTA does notcommittoaminimum order quantity.However, because pricingisaffected
byordervolume and sinceother agencies may potentially order based onthis contract, would SRTA
agreetoa minimumorder quantity of 50,000?

Answer #19: See Section 26.2 for the required minimum order amount pursuant to this procurement.
Question 20: Considering the upcoming Easter holiday and the prevalence of spring vacation plans

among office staff surrounding that holiday, would SRTA consider extending the due date for
responses by two weeks? This would make the opening date April 12, 2016.

Answer #20: No, not at this time. The bid submission deadline shall remain March 29, 2016 unless otherwise
indicated by an addendum to this solicitation.




CONTRACT
FOR
RADIO FREQUENCY IDENTIFICATION EQUIPMENT
AND
SUPPORT SERVICES

This Contract for Radio Fre ency Identification Equipment and Support Services (the “*Contract”) is made and entered into
as of the &  day of , 2010 (“Effecuve Date”), by and between the STATE ROAD AND TOLLWAY
AUTHORITY, a body cnrporate and poliu'c and an instrumentality and public corporation of the State of Georgia ("SRTA”).
and TransCore, LP (the “Contractor”).

WHEREAS, SRTA desires to engage a qualified and experienced contractor to provide radio frequency
identification equipment and to furnish services and documentation as more fully described in the ITB for Bid # 927-10-
00001 and any addenda thereto and any documents referenced therein (collectively, the “ITB”); and

WHEREAS, the Contractor has represented to SRTA that it is experienced qualified and willing to provide: (i) the
radio frequency identification Transponders, Reader Subsystems and related components set forth in Contractor’s ITB Bid
Price Sheet (collectively referred to herein as the “Equipment”) specifically for performance and use on the 1-85 “Express
Lanes” High Occupancy Toll (“HOT") Lane Project as described in Section 21 of the ITB and for the possible replacement of
existing electronic toll collection equipment at the Georgia 400 Toll Plaza (*GA 4007) and possible future toll projects; (ii)
the services set forth in Sections 1.11 and 1.15 of the ITB (collectively, the “Support Services™): and, (iii) the documentation
required in the ITB (collectively. the *Documentation’); and

WHEREAS, Contractor performed various tests with the Equipment as required in the ITB, however these tests are
not in lieu of nor take precedence over Contractor's obligations, representations and warranties set forth throughout the
Contract: and

WHEREAS. SRTA has relied upon such representations and selected the Contractor to provide the Equipment, the
Support Services and the Documentation required in the [TB (collectively or individually referred to as “Deliverables™); and

WHEREAS, Contractor understands that the installation of the Equipment will be performed by a sysiems
integrator, the services of which will be procured by SRTA 1n a separate procurement (“Systems Integrator”); and

WHEREAS, Contractor, as part of the Support Services, agrees to cooperate and to assist the Systems Integrator as
set forth in the ITB and the Contract; and

WHEREAS, pursuant to O.C.G.A. § 32-10-63(5), SRTA is authorized to contract for the Deliverables.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the receipt and
sufficiency of which are hereby acknowledged. the parties hereto, intending to be legally bound, agree as follows:

1. Recitals. The recitals set forth above are true and correct and are incorporated into this Contract.
2. Inclusion and Priority of Documents. The ITB (including any amendments thereto), which is incorporated herein by

reference as Exhibit A (“ITB”), the Contractor’s Bid (and any documents referenced therein) submitted in response
thereto, which are incorporated herein by reference as Exhibit B (collectively, the “Contractor’'s Bid”), and
Contractor’s Response to TransCore Request for Clarification No. | (“Contractor’s Bid Clarification No. 17), which
is incorporated herein by reference as Exhibit C are integral parts of this Contract. The ITB, the Contractor’s Bid,
Contractor’s Bid Clarification No. |, and this Contract (including all amendments, documents and exhibits
referenced in this Contract) shall be collectively referred to as the “Contract Documents™ or the “Contract.” In the
event of a conflict among the Contract Documents, the Contract Documents herein shall govern the contractual
relationship berween the Contractor and SRTA, and shall control one over another in the following order: Any
formally executed Amendments to the Contract, the Contract, the ITB, Contractor's Bid Clarification No. 1, the
Contractor’s Bid, 1-85 Express lane RFID Equipment RFID Accuracy Scenario Version 1.3, dated December 10,
2009, Technical Note MSX-371-1TN V2, dated October 30, 2009, and TransCore Engineering Document
ENG140010_2, dated February 2, 2010.
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Scope of Work. Contractor agrees to provide and deliver all of the Deliverables set forth in the Contract
Documents. All Equipment will be new, manufactured by skilled, qualified and properly trained labor, be frec and
clear of all liens and encumbrances, and not violate any intellectual property rights of any third party. Contractor
shall perform the Support Services in a workmanlike and professional manner, consistent with the highest level of
care and skill exercised by other providers of similar Deliverables in the industry. The Deliverables shall he
performed by the Contractor within the periods specified in the schedule set forth in Section 23.21 of the ITB
("Schedule™) and in full cooperation with SRTA. its designated representative(s) and the Systems Integrator.

Contract Term and Renewal. This Contract shall begin on the Effective Date and shall continue until June 30, 2013
(the “Term”). SRTA may elect to renew this Contract on the same terms and conditions for up to two (2) addinonal
renewal periods with a term of up to one (1) year each. The renewal of the Contract shall be at the sole discretion of
SRTA,

Pricing and Payment.

A. Pricing for Deliverables shall be as specified in the ITB,

B. SRTA agrees to pay Contractor for all undisputed amounts within thirty (30) days of receipt of a valid invoice,
provided that Equipment and Services have been accepted by SRTA as provided in the I'TB or as hereinafier
provided.

C. The Contractor shall deliver to SRTA an invoice on a monthly basis, requesting payment for Deliverables
provided the previous month. The Contractor will submit an itemized billing, identifying the date and a
description of the Equipment delivered, the address to where the Equipment was delivered, the Documentation
furnished or the Support Services rendered the previous month, the status of any on-going Deliverables (i.e., the
percent to completion of task or milestone), a detailed account or description of the work performed during the
time period to further or complete a Deliverable, and notification if a Deliverable or milestone has been
completed.  Along with each invoice, the Contractor will provide any necessary backup documentation,
certifications and test results, as required in the Contract Documents.

D. SRTA agrees to pay Contractor for all undisputed amounts on a valid invoice in accordance with its normal
business practices; provided that the Deliverables listed in such invoice have been approved and accepted by
SRTA as provided in the [TB or as hereinafter provided.

E. If payment for any Deliverable will be on a lump sum basis, Contractor shall not invoice for such Deliverable
until the Deliverable is completed.

F. In no event shall the Contractor be entitled to charge SRTA late fees, collection fees. attorney’s fees, interest, or
other fees incurred by the Contractor as a result of non-payment by SRTA.

G. Deliverables to be provided by the Contractor shall not be withheld or disrupted due to non-payment by SRTA
pursuant to this Section 5.

Deliverables. Contractor shall deliver any Equipment and/or perform any Services in accordance with the schedule
set forth in Section 23.21 of the ITB or the time specified in a Purchase Order issued by SRTA.

Warranties.  In addition to any express or implied warranties provided by law, Contractor hereby expressly
represents and warrants that;

A. In addition to any express or implied warranties provided by law, Contractor hereby expressly represents and
warrants that:

(1) the Equipment, Documentation, and Support Services shall conform to the performance, capabilities,
accuracy, completeness, characteristics, specifications, configurations, standards, and functions required
by the ITB;

(2)  the Equipment is compliant with the ISO 18000 6C GEN2 Standard for RFID devices operating in the
900 MHz frequency range.

(3)  the Support Services to be performed hereunder will be performed on time, and in a workmanlike
manner, consistent with that level of care and skill ordinarily exercised by other providers of similar
services under similar circumstances at the time the Support Services are provided;
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(4)  Contractor shall fully cooperate with SRTA, its designated representative(s), the Systems Integrator and
any other governing authority, in furnishing all Support Services required by the Contract:

(5)  Contractor will comply with the terms of the warranties as those terms are more fully set forth in Sections
23.15-23.18 of the ITB and the Contractor's Bid:

(6)  Contractor's Equipment and other products, if any, will conform to generally applicable standards in the
ndustry and Contractor shall use only new standard parts/materials unless otherwise agreed to in writing
by SRTA;

{7)  The Deliverables will not be in violation of any applicable law, rule or regulation, and Contractor will
obtain all permits and licenses required to comply with such laws and regulations;

(8)  The Deliverables will not violate or in any way infringe upon the rights of third parties, including
proprietary information and non-disclosure rights, or any Intellectual Property rights.  As used herein,
“Intellectual Property” shall mean any and all know-how, inventions, patents, copyrights, models,
designs, trademarks, trade dress, trade secrets. discoveries, regulatory filings, or other information
(whether or not patentable and whether or not in tangible or intangible form), and any other industrial or
proprietary rights, and any documentation relating thereto, and any and all applications for any of the
forgoing, whether or not registered as of the Effective Date or at any later date;

(9)  Contractor is the lawful owner or licensee of all software, hardware, methods, methodologies and any
pre-existing Intellectual Property used in the Deliverables contemplated hereunder and Contractor has the
right to permit SRTA access to, or use of, such software, hardware, methods, methodologies and
Intellectual Property;

(10)  Contractor will convey good and marketable title to all Deliverables provided under this Contract, and
that all Deliverables shall be delivered to SRTA free from all security interests or other liens or
encumbrances, Contractor also agrees 10 defend SRTA’s title against all persons claiming ownership or
other interest in the whole or part of any Deliverables supplied to SRTA under this Contract;

(11) Al software present in the Equipment and any update or revision to any of such software will be free
from defects and will meet all specifications set forth in this Contract and any documents referenced
therein. Contractor will, without charge to SRTA or the Systems Integrator, correct any defects and
make any fixes, additions, modifications or adjustments to any of such software or any update or revision
to such software as may be necessary to keep the software in operating order in accordance with
specifications at all times during the applicable warranty period.

Contractor shall assign to SRTA the manufacturers' or other third party warranties for Deliverables furmished to
SRTA; and,

Neither any provision of this Contract nor any decision of SRTA shall relieve the Contractor of responsibility
for faulty materials, faulty workmanship, or omission of any Deliverables.

Contractor shall remedy any defects or supply any omissions resulting therefrom and pay for any damage to
other work or other costs Contractor is liable for pursuant to Section 23.18 of the ITB.

Contractor shall, within the time periods designated in this Contract, correct, remedy, replace, re-execute,
supply omitted or defective Deliverable(s) and pay for any damage to other work resulting therefrom, without
expense to SRTA,

If the Contractor does not remove, make good the deficiency, correct, or remedy defective Deliverable(s), or
supply any omitted Deliverable(s) within the time periods set forth under this Contract, then SRTA may, after
five days written notice to the Contractor, remove the Deliverable(s), correct the Deliverable(s), remedy the
Deliverable(s) or supply omitted Deliverable(s) at the expense of the Contractor, If SRTA has not yet made
payment to Contractor, then SRTA may deduct the cost thereof from any payment then or thereafter due and
owing the Contractor. If final payment has been made to Contractor, then Contractor shall reimburse the cost to
SRTA within five business days of written demand therefore by SRTA. In case of emergency involving health,
safety of property, or safety of life. SRTA may proceed at once and without notice to Contractor and Contractor
shall remain responsible for the cost thereof,

Correction of defective Deliverable(s) or supplying of omitted Deliverable(s) whether or not covered by
warranty of a manufacturer, subcontractor or supplier of Contractor, remains the primary, direct responsibility
of the Contractor. Contractor agrees to receive and accept any shipments of defective Equipment sent to
Contractor by the Systems Integrator.
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10.

1l

H. The remedies stated in this Section 7 are in addition to the remedies otherwise available 10 SRTA, do not
exclude such other remedies, and are without prejudice to any other remedies.

Contractor Personnel,

A. The Contractor shall provide sufficient professional personnel and staffing to provide the Deliverables.
Contractor warrants and represents that all persons assigned to perform under this Contract shall be employees
or authorized subcontractors of Contractor and shall be fully qualified to perform the Deliverables. Contractor
shall include a similar provision in any agreement with any subcontractor and/or supplier selected to perform
any work and/or to provide any Deliverables. Personnel commitments, if any, made in Contractor’s Bid shall
not be changed unless approved by SRTA. Contractor’s failure to continuously provide adequate staffing may
result in the termination of this Contract, All of Contractor's or subcontractor's personnel shall comply with
SRTA’s reasonable confidentiality and security requirements while on SRTA’s premises.

B. SRTA shall have the absolute right to require the Contractor to remove an employee or subcontractor from
performing under this Contract for any or no reason. In the event of such removal, Contractor will replace the
employee with the appropriate personnel within the time specified by SRTA.

C. Contractor shall assign a Project Manager who shall interface with SRTA. SRTA's designated representative(s),
and the Systems Integrator during the performance of this Contract.

Relationship of the Parties. Each party, in the performance of this Contract, shall be acting in its individual capacity
and not as an agent, employee, partner, joint venturer, or associate of the other party. The employees, agents.
partners or contractors of one party shall not be deemed or construed to be the employees, agents, partmers or
contractors of the other party for any purposes. Neither party shall assume any liability of any type on behalf of the
other party or any of such other party's employees, agents. partners or contractors. The parties expressly understand
and agree that Contractor is an independent Contractor of SRTA in all manner and respect and that neither party (o
this Contract is authorized to bind the other party to any liability or abligation or to represent in any way that it has
such authority. Contractor shall be solely responsible for all payments to its subcontractors, agents. consultants,
suppliers, employees, partners or any other parties with which it does business including, but not limited to, paying
all benefits, taxes and insurance, including workmen’s compensation insurance, for its employees.

Subcontracting and Assignment. Other than as specified in the ITB or the Contractor's Bid, Contractor shall not
subcontract, assign or otherwise permit anyone other than Contractor’s personnel to perform any of the Suppon

Services, furnish the Documents or provide the Equipment or provide any other Deliverables under this Contract, or
assign any of its rights or obligations hereunder without SRTA’s prior written consent. Contractor warrants that it
shall make timely payments for work performed to any subcontractor or supplier hereunder and Contractor shall
indemnify and hold harmless SRTA and the State of Georgia for any breach of this warranty. Any assignments
made in violation of this provision shall be null and void.

Order Processing.

A. Al orders for Equipment will be placed according to the terms herein. SRTA shall forward a Purchase Order
("P.O.") either via email or facsimile transmission to Contractor at the address listed in Section 30F, unless
otherwise directed in writing by Contractor, The P.O. shall include the name, quantity and unit price of the
Equipment being ordered. and the address to which the items shall be delivered.

B. Equipment ordered according to Section 23.21 of the ITB, shall be delivered in accordance with the Schedule
shown in that section of the ITB. All other orders of Equipment (except for the delivery of replacement
Equipment which will be delivered pursuant to warranty provisions set forth in Sections 23.15 — 23.18 of the
ITB) shall be delivered within 60 days of the P.O. date, unless otherwise agreed to in writing by Contractor and
SRTA.

€. Contractor shall, within five business days of its receipt of the P,O., furnish a confirmation of its receip! of the
P.O. to SRTA's Customer Service Center Manager via email or facsimile transmission. No terms or conditions,
preprinted or otherwise, on Contractor's confirmation or any other documentation supplied by Contractor shall
be effective or otherwise govern any transactions between SRTA and Contractor and all such preprinted terms
are hereby declared null and void. The Contractor shall be responsible for all transportation charges to the FOB
Destination Point, Freight Prepaid, with such point being SRTA’s designated delivery location(s) specified in
each P.O. This point shall also be the point at which SRTA takes title to the delivered Equipment in accordance
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13.

14.

with Section 7A (10).

Support Services. Contractor understands and agrees that:

A. Some or all of the Support Services will be performed during restricted hours as required by the Georgia
Department of Transportation.

B. Contractor may be required to assign Engineer(s), as needed, who are highly experienced with the Equipment to
positively and actively engage with the Systems Integrator at the 1-85 Express Lanes Project (and, at an
additional cost to SRTA, at GA 400 or other future toll project locations 1f applicable) to answer questions
concerning the installation of the Equipment: to troubleshoot any problem that may arise during the installation
of the Equipment; and, to do all other things necessary (other than the physical installation of the Equipment) to
assist the Systems Integrator in installing and testing the Equipment.

C. In the event the Contractor deems that the Systems Integrator is delaying or not performing the installation as
specified by the Contractor, Contractor shall immediately notify SRTA in writing of this matter, including a
detailed explanation of such delay so that SRTA may investigate the issue and assist with a resolution.
Contractor’s failure to furnish a detailed written notification within two weeks after the Systems Integrator first
failed to cooperate with Contractor or otherwise improperly installed the RFID Equipment, shall result in
SRTA’s denial of any future claim by Contractor that the Systems Integrator failed to properly install the
Equipment or failed to cooperate with Contractor and Contractor shall be deemed to have waived such claim.

Risk of Loss. Contractor shall have sole responsibility for risk of loss to Contractor-owned facilities, equipment and
other goods. Contractor shall assume the risk of loss for all Equipment until delivery of the Equipment at the
location specified in the P.O.

Inspection of Work. If the ITB or the laws, ordinances, rules or regulations, or any public authority require any
Deliverable to be tested or approved, the Contractor shall give SRTA timely notice in writing of its readiness for
inspection and testing, and if the inspection is by any authority other than SRTA, of the date fixed for such
mspection.  The Contractor assumes the responsibility of furnishing all Deliverables in accordance with this
Contract. No provisions of this Section 14 nor any inspection of the Deliverables by SRTA, representatives of
SRTA, or any other third party shall in any way diminish. relieve, or alter the responsibility and undertaking of the
Contractor; nor shall the omission of any of the foregoing to discover or 10 bring to the attention of the Contractor
the existence of any Deliverable that is not in accordance with the Contract Documents in any way diminishes,
relieves, or alters the obligations of the Contractor nor shall the aforesaid omission diminish or alter the rights or
remedies of SRTA as set forth in this Contract.

Intellectual Property License.

A. License. Contractor hereby grants to SRTA a fully paid-up, royalty-free, perpetual, irrevocable, non-exclusive
license and/or sublicense to use, execute, maintain, display and perform copies of Contractor’s Intellectual
Property, including derivative works thereof provided by Contractor to SRTA under this Contract. This license
includes the right to make and have made copies of any and all software, firmware and documentation, and to
use any and all such copies, reproductions, modifications, adaptations, improvements or derivative works to
utilize and operate the Equipment. The license provided hereunder shall cover all aspects of software and
firmware, except for source code to programs owned and/or developed by any of Contractor's subcontractors,
and programs of any third parties which the Contractor integrates, bundles or provides as part of the Equipment.
The Contractor shall secure all required licenses from any third-party providers of software and firmware
pursuant to the terms set forth above in the name of SRTA, and shall ensure that such licenses are transferable
to and assignable by SRTA. without additional compensation. The Contractor shall furnish SRTA with original
license agreements it obtains from such third-party providers of software and firmware upon delivery of the
initial ten (10) Reader Subsystems as set forth in the Schedule. The Contractor shall also provide to SRTA the
computer programs, disks and documentation for all software and firmware it obtains from third parties,

B. Exclusions. Except as expressly permitted by this Contract, SRTA agrees that it will not: (i) lease, loan,
sublicense, or otherwise distribute the software to parties who are not State of Georgia government entities,
other than the Systems Integrator; (ii) permit third-party access to, or use of, the software, except as permitted in
this Contract; (iii) create derivative works based on the software; (v) reverse engineer, disassemble, or
decompile the software: (vi) remove any identification or notices contained on the software.
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17.

18.

€. Ownership. Title to the Equipment and other deliverables shall remain with the Contractor until they are
accepted by SRTA in accordance with Sections 7A(10) and 13 above, provided that Contractor shall retain all
right, title and interest in the software and any accompanying documentation.

Delay and Extensions of Time. If the Contractor is delayed in the progress of a Deliverable by any act or neglect of
SRTA, or by an event listed in Section 30C. then the time of completion set forth in the Schedule shall be extended
for such reasonable time as SRTA may decide. The Contractor expressly agrees that the Contractor's sole and
exclusive remedy for such delay shall be an extension of contract time and that the Contractor shall make no demand
for any damages. No such extension shall be made for delay occurring more than ten (10) days before claim thereof
1s made in writing to SRTA. In the case of a continuing cause of delay, only one claim is necessary, but no claim for
a continuing delay shall be valid unless the Contractor, within ten days from the cessation of the delay, shall have
given notice in writing to SRTA. with copy to SRTA., as to the amount of additional time claimed.

Liguida amages.

A. Time is an essential element of this Contract. If the Contractor shall neglect, fail, or refuse to complete delivery
of Equipment within the time periods set forth in Sections 23.13.7, 23.15 — 23.18 and 23.21 of the ITB and
Section 11 of this Contract, then the Contractor shall pay to SRTA, as liquidated damages and not as a penalty,
the sum of $5,000.00 per day for each calendar day beyond the delivery deadline date. The said amount is fixed
and agreed to by and between the Contractor and SRTA because both parties agree and acknowledge the
impracticability and extreme difficulty of fixing and ascertaining the true value of the damages which SRTA
will sustain by failure of the Contractor to complete the Equipment delivery on time, such as loss of revenue,
service charges, interest charges, delays caused to other activities of SRTA by failure to perform this Contract,
and other damages, some of which are indefinite and not susceptible of easy proof, said amount is agreed by
both parties to be a reasonable estimate of the amount of damages which SRTA will sustain and said amount
shall be deducted from any monies due or that may become due to the Contractor.

B. For each calendar day that any Equipment remains undelivered after the time specified for delivery, the sum
specified above will be deducted from any money due the Contractor, not as a penalty, but as liquidated
damages; provided however, that due consideration shall be taken of any adjustment of the time for
performance granted under the provisions of Section 16.

C. The liquidated damages referred to herein are intended to be in addition to those remedies set forth in Section
28A.

D. Permitting the Contractor to continue and finish the Deliverables or any part of the Deliverables after the
expiration of the time allowed for completion or after any extension of time. shall not operate as a waiver of the
rights of SRTA under this Section or any of section of the Contract.

Confidentiality.

A. The parties acknowledge that in order to perform the Support Services or to provide the Equipment called for in
this Contract, it may be necessary for SRTA, the Systems Integrator or any other SRTA contractor to disclose to
Contractor certain confidential information (“Confidential Information”). Contractor agrees that it shall not
disclose, transfer, use, copy, or allow access to any such Confidential Information to any employees or to any
third parties excepting those who have a need to know such Confidential Information in order to allow
Contractor to perform the Support Services and/or to provide the Equipment, and who have executed a
nondisclosure agreement consistent with the provisions hereof.

B. SRTA's and other state entities’ obligations hereunder shall be subject to the provisions of the Georgia Open
Records Act (0.C.G.A. §50-18-70 er seq.), as it may be amended from time to time.

C. Contractor shall not have an obligation of confidentiality with respect to any information which: (1) is or
becomes (through no improper action or inaction of Contractor or any of its affiliates, agents. consultants or
employees) generally available to the public; (ii) can be demonstrated by the Contractor to have been in its
possession or known by it prior to the receipt under this Agreement; (iii) is rightfully disclosed to the Contractor
by a third party without restriction: (iv) is disclosed by the Contractor with the written approval of SRTA: (v) is
developed independently by the Contractor; or (vi) is obligated to be disclosed by order of a court of competent
Jjurisdiction or is subject to disclosure under the Georgia Open Records Act.

The Contractor may receive information which is considered proprietary and confidential including trade secret
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information concerning the activities associated with Gantry Controlled access (GCA) - Electronic Barrier and
Enforcement System and Method, patent pending, US Patent Application #12/170322 (“GCA™).

D. Contractor and its representatives shall use the confidential information solely for the purpose of providing the
Equipment and furnishing the Support Services and shall not in any way use the Confidential Information to the
detriment of SRTA,

E. The Contractor shall return to SRTA any Confidential Information immediately on request but no later than
upon the termination for whatever reason of this Contract.

19. Indemnification.

A. General Indemnification. Contractor hereby waives, releases, relinquishes, discharges and agrees to indemnify.
protect and save harmless the State (including the State Tort Claims Trust Fund and any other self-insurance
program or insurance maintained by the State), SRTA, and their officers. employees, and members of the board
(hereinafter collectively referred to as "Indemnitees”), of and from any and all claims, demands, liabilities.
losses, costs or expenses for any loss or damage (including but not limited to reasonable attorney’s fees and
expert's fees) growing out of, or otherwise happening in connection with this Contract, (i) due to any act or
omission on the part of Contractor, its agents, employees, Subcontractors. or others working at the direction of
Contractor or on its behalf, unless specifically directed in writing by SRTA 1o perform such act or omission: or
(i1) due to any breach of this Contract by Contractor: or (111) due to the application or violation of any pertinent
Federal, State or local law, rule or regulation by Contractor, its agents, employees, subcontractors, or others
working at the direction of Contractor or on its behalf.

B. THIS INDEMNIFICATION SHALL APPLY NOTWITHSTANDING THE FACT THAT THE
INDEMNITEES MAY BE PARTIALLY RESPONSIBLE FOR THE SITUATION GIVING RISE TO THE
CLAIM. HOWEVER, CONTRACTOR SHALL ONLY BE LIABLE TO THE EXTENT OF
CONTRACTOR’S CONTRIBUTION TO THE SITUATION GIVING RISE TO THE CLAIM. IT WILL NOT
BE DEEMED CONTRACTOR'S CONTRIBUTION IF CONTRACTOR IS PERFORMING AS
SPECIFICALLY DIRECTED BY SRTA, EXCEPT FOR CRIMINAL OR OBVIOUSLY ILLEGAL ACTS OR
OMISSIONS. THIS INDEMNIFICATION SHALL APPLY NOTWITHSTANDING THE FACT THAT A
CLAIM RESULTS IN A MONETARY OBLIGATION THAT EXCEEDS ANY CONTRACTUAL
COMMITMENT. THIS INDEMNIFICATION SHALL NOT APPLY IF THE SITUATION GIVING RISE TO
THE CLAIM RESULTS SOLELY FROM THE ACT, OR OMISSION OF INDEMNITEES.

C. This indemnification extends to the successors and assigns of the Contractor, and this indemnification and
release survives the duration of this Contract, the termination of this Contract and the dissolution or, to the
extent allowed by law, the bankruptcy of the Contractor.

D. If and to the extent such damage or loss as covered by this indemnification is covered by the State Tort Claims
Fund and any other self-insurance program or insurance maintained by the State (the "Fund"), the Contractor
agrees to reimburse the Fund for such funds paid out by the Fund. To the full extent permitted by the
Constitution and the laws of the State and the terms of the Fund, the Contractor and its insurers waive any right
of subrogation with regard 1o General Liability, Auto Liability Insurance, and the Commercial Umbrella Policy
with respect only to General and Auto Liability, against the State, the Indemnitees, and the Fund and insurers
participating thereunder, to the full extent of this indemnification. Contractor shall, at its expense, procure a
Commercial General Liability Insurance Policy, including personal and advertising liability (or a
Comprehensive General Liability Policy with endorsement to insure contractual liability, broad form property
damage, personal injury, personal and advertising liability), and the other insurance policies in coverage
amounts as specified in this Contract, with endorsement, waiving right of subrogation with regard to General
Liability, Auto Liability Insurance, and the Commercial Umbrella Policy with respect only to General and Auto
Liability, against the State, the Indemnitees. the Fund and insurers participating thereunder,

E. Without restricting SRTA of the Attorney General or the Georgia Department of Administrative Services
("DOAS”), Contractor shall, at its expense, be entitled to participate to the fullest extent allowed by law and
shall have the duty to participate in the defense of any suit against the Indemnitees. Neither Contractor nor its
nsurer shall be permitted to settle or compromise any claim, loss or damage asserted against the Indemnitees
without the express approval of the Indemnitees, the Attorney General, and/or DOAS, where required.

20. Intellectual Property Indemnification. Contractor represents and warrants that it will have at all times while

performing the work and labor needed for the Deliverables and SRTA will have, upon completion of the
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Deliverables, all necessary patent, copyright, and any other necessary intellectual property rights 1o all Deliverables
furnished by Contractor under the Contract and that all Deliverables, as a whole and each of its components shall not
infringe any third party patent, copyright, trademark, trade secret or other intellectual property right. In case any
Deliverable is held to constitute an infringement of the patent nghts or copyrights or other intellectual property
nghts of a third party and its use is enjoined. the Contractor at the Contractor's sole cost and expense. shall
promptly: (a) secure for SRTA, its representatives, agents, and designees the right to continue using the infringing
item by suspension or removal of the injunction, or by procuring a perpetual, non-revocable, paid-up, royalty-free.
assignable, non-exclusive license(s) to reproduce, publish, or otherwise use for SRTA's direct purposes; or (b)
replace the infringing item with a non-infringing substitute that meets or exceeds the requirements of the Contract
Documents; or (¢) modify the infringing item so that it becomes non-infringing provided the resulting Deliverable
meets or exceeds the requirements of the Contract Documents. [f the amount of time necessary to proceed with one
of these options is deemed excessive by SRTA, SRTA may direct the Contractor to select another option or risk
default. Nothing in this provision shall be deemed to limit or condition SRTA's rights otherwise set forth in the
Contract, including termination. Contractor shall defend all suits or claims for infringement of any patent rights and
shall defend, indemnify, save and hold SRTA., its agents, and assigns harmless from loss on account thereof
resulting from the use by SRTA or any of its employees or agents of equipment supplied under this Contract. This
intellectual property infringement provision shall not apply to any infringement or alleged infringement which is the
result of or arises out of SRTA, its employees or agents modifying or altering any part or component, alone or in
combination with any other part or component, except as consented to by Contractor. The Contractor’s obligations
under this Section are in addition to Contractor’s Insurance obligations.

Limitation of Liability of SRTA. In no event shall SRTA be liable for any incidental, consequential, special,
exemplary or indirect damages, lost business profits or lost data arising out of this Contract. SRTA’s liability to

Contractor, if any, shall be limited to direct damages and in such case. only to the extent of the amount SRTA has
paid to Contractor under this Contract for the twelve months immediately preceding Contractor’s claim.

Insurance.

A. For the term of this Contract, the Contractor shall procure and maintain insurance which shall protect the
Contractor and SRTA (as an additional insured) from any claims for professional errors, bodily injury, property
damage. or personal injury throughout the duration of the Contract. The Contractor shall procure and maintain
the insurance policies described below at the Contractor’s own expense and shall furnish to SRTA an insurance
certificate listing SRTA as certificate holder and as an additional insured. The insurance certificate must
document that the Commercial General Liability insurance coverage purchased by the Contractor includes
contractual liability coverage applicable to this Contract. In addition, the insurance certificate must provide the
following information: the name and address of the insured: name, address, telephone number and signature of
the authorized agent; name of the insurance company (authorized to operate in Georgia); a description of
coverage in detailed standard terminology (including policy period, policy number, limits of liability, exclusions
and endorsements); and an acknowledgment of notice of cancellation to SRTA.

B. Without limiting the foregoing, the Contractor will promptly obtain and maintain the following types of
insurance coverage and comply with the following provisions:

(1) Workers' Compensation Insurance: With limits as required by law.
(2)  Commercial General Liability Policy:

Combined Single Limits: $1,000,000.00 per person
$3,000.000.00 per oceurrence

The Commercial General Liability Policy shall include contractual liability coverage and must be on an
“occurrence” basis. A Comprehensive General Liability Policy may be substituted for the Commercial
General Liability Policy if the Comprehensive General Liability Policy has been endorsed 1o insure
contractual liability. broad form property damage, and personal injury liability,

(3)  Business Automobile Liability Policy:

Combined Single Limits: $1,000,000,00 per person
$3,000,000.00 per occurrence
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23.

24,

25

(4)  Malpractice/Professional Liability Policy: It must provide liability limits of $3,000.000.00 per

occurrence.

The Malpractice/Professional liability Policy may be obtained on a ‘claims-made’ basis, with a two year
tail,

C. The foregoing policies must contain a provision that the policies will not be canceled, not renewed. nor allowed
to lapse. for any reason until at least 30 days prior written notice has been given to SRTA. Certificates of
insurance showing such coverage to be in force must be filed with SRTA no later than 14 business days after
the commencement of any work under the Contract. The policies must be obtained from insurance companies
licensed to do business in the State of Georgia and must be with companies having a Best’s rating of A or
higher.

D. The Contractor’s obligations under this Section are in addition to Contractor’s obligations under Sections 19
and 20.

Non-exclusivity. This Agreement is entered into solely for the convenience of SRTA and the State of Georgia, and
in no way precludes SRTA from obtaining like goods or services from other suppliers upon prior approval of SRTA.
Such approval shall be made at the sole discretion of SRTA. and shall be conclusive. Such approval shall only be
granted when it is deemed to be in the best interest of SRTA or the State to do so.

Records Retention and Audit Rights.

A. Contractor shall, and shall cause each of its subcontractors 10, maintain accurate books, records, documents and
other evidence concerning Contractor's performance of Deliverables under this Contract (hereinafter referred to
as the “Records”). Contractor agrees to make available, at all reasonable times during which this Contract is in
effect the Records for inspection or audit by any authorized representative of SRTA or the Georgia State
Auditor. Within no more than 5 days after the termination of this Contract for any reason, copies of all Records
shall be given by the Contractor to SRTA.

B. Records that relate to appeals, litigation, or the settlements of claims arising out of the performance of this
Contract, or costs and expenses of any such agreement as to which exception has been taken by the State
Auditor or any of his or her duly authorized representatives, shall be retained by Contractor until such appeals,
litigation, claims or exceptions have been disposed.

Safety Precautions. The Contractor shall comply with the rules and regulations of OSHA and any other
governmental authority responsible for safety of labor, the work site or the project site, as applicable. The
Contractor alone shall be responsible for the safety, efficiency, and adequacy of his plant, appliances, and methods,
and for any damage which may result from their improper construction, maintenance, or operations. The Contractor
shall erect and properly maintain at all times as required by the conditions and progress of the work proper
safeguards for the protection of workmen and the public and shall post danger warnings against any hazards created
by Contractor’s operations. Contractor shall designate a responsible member of its organization whose duty shall
be the prevention of accidents. In the absence of notice to the contrary, filed with SRTA in writing, this person shall
be the superintendent of the Contractor. Contractor shall furnish any and all Material Safety Data Sheets applicable
to Contractor's work to SRTA prior to commencing work under this Contract.

A. This Contract is entered into solely for the convenience of SRTA, and it in no way precludes SRTA from
obtaining like Deliverables from other vendors. In the event that SRTA enters into any agreement at any time
with any other vendor(s) for additional work related to Deliverables, Contractor agrees to cooperate fully with
such other vendors in order to facilitate the performance of work and/or provision of deliverables by such other
vendors and to refrain from any activity which would interfere with performance of work and/or provision of
deliverables by such other vendor.

B. Upon expiration or earlier termination of this Contract or any Deliverables provided hereunder, Contractor shall
accomplish a complete transition of the Deliverables from Contractor to SRTA, or to any replacement provider
designated by SRTA, without any interruption of, or adverse impact on the Deliverables or any other
Deliverables provided by third parties, Contractor shall cooperate fully with SRTA or such replacement
provider and promptly take all steps required to assist in effecting a complete transition. All Deliverables related

Page 9 of 12





27.

28.

29.

1o such transition shall be performed at no additional cost beyond what would be paid for the Deliverables
hereunder.

The Contractor shall perform the end of Contract responsibilities as specified in the ITB or as otherwise
specified by SRTA upon the expiration or earlier termination of this Contract.

The parties acknowledge and understand that Contractor’s failure to comply with the terms and conditions as

stated hereinabove shall adversely affect SRTA and result in monetary loss to SRTA. SRTA shall assess, audit.

and certify to the Contractor monetary losses resulting from the Contractor’s failure to comply with the
provisions of this Section 26. SRTA's feasonable determination as to the amount of the monetary loss suffered
shall be conclusive and, unless deemed unreasonable by a court of law (pursuant to Section 30E). Contractor
shall compensate SRTA for said loss within thirty (30) days of such a determination. If Contractor challenges
SRTA’s actions taken pursuant to this Section 26D, and the court does not find that SRTA's actions are
unreasonable, then Contractor shall also pay to SRTA interest at the rate of 1%z % per month on the amount due
to SRTA under this Section 30D, from the date the amount was originally due until the date payment is received
by SRTA.

This section intentionally left blank.

Termination.
A. Termination for Cause. SRTA may reasonably determine that the Contractor is failing 1o substantially comply

with the terms and conditions of this Contract ("Cause”), In such an event, SRTA shall provide written notice
thereof to the Contractor. The notice must identify specific incidents or circumstances comprising the failure of
performance. As soon as is practicable, but no more than five business days after receipt of said notice. the
appropriate representative of both parties shall meet to discuss the performance failure. In the event the
complaint is not resolved within seven (7) days of Contractor's receipt of SRTA’s notice or other amount of
time mutually agreed upon by both parties then, SRTA may termunate this Contract for Cause upon three (3)
calendar days' written notice to the Contractor. Upon termination for Cause, SRTA shall not be required (o pay
Contractor any amounts for Deliverables performed prior to the date of termination for which payment may be
due and owing but not yet paid (“Remaining Payment”). In the event SRTA's expenses incurred or anticipated
to be incurred as a result of Contractor's breach are less than the Remaining Payment, SRTA shall remit such
differential to the Contractor. In the event SRTA's expenses incurred or anticipated to be incurred as a result of
Contractor’s breach exceed the Remaining Payment, then Contractor shall within five (5) days written notice
from SRTA, make payment of the differential to SRTA. SRTA shall have the right to obtain replacements
identical or substantially similar to the Equipment and/or Support Services, or a portion of either thereof, under
substantially similar terms of this Contract, from a third party, and recover from Contractor all additional costs
and expenses paid or incurred by SRTA as a direct result of Contractor’s failure to perform under this Contract,
plus all additional costs paid or incurred by SRTA to obtain the replacements.  In addition to the rights and
remedies in this Subsection 28A, SRTA shall have all other rights and remedies against Contractor which are
available at law or in equity. Notwithstanding the preceding, Contractor’s liability to SRTA under this
Contract shall not exceed two times the Total Bid Contract Price as set forth in the Contractor’s Bid, except for
Contractor’s liability under Section 20, which shall have no limitation.

B. Termination for Convenience. SRTA may terminate this Contract upon 30 days written notice, which shall
commence upon the date of said notice. All Deliverables as specified in the [TB under this Contract shall, at the
option of SRTA, become the property of SRTA upon termination. In the event of a termination for
convenience, SRTA shall only pay the Contractor for Deliverables performed through the termination date,
SRTA shall not be responsible for any other costs, fees and expenses of any nature whatsoever, including but
not limited to administrative fees, legal fees, costs to set up or shut down operations at the project site, salary, or
any other cost or expense, whether direct or indirect, whether foreseen or unforeseen. The Contractor
acknowledges that the remedy set forth in this Subsection 28B is the Contractor’s sole and exclusive remedy
against SRTA for termination for convenience and Contractor hereby waives all other rights and remedies it
may have against SRTA.

icts of Interest, The Contractor represents and warrants that it, its principals, its employees, and all others

in close association with it, have no conflict of interest or of time, directly or indirectly, that would prevent timely
performance of the Deliverables in a manner that is free of appearance or fact of impropriety. The Contractor
promises to allow no such conflict to arise and promises to disclose such a conflict in the event that, nevertheless,
one develops.
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Miscellaneous Provisions,

Al

Compliance with laws. The Contractor shall perform its obligations hereunder in accordance with all applicable
federal, state, and local government laws, rules. regulations, orders and approvals, including but not limited to
procedures and requirements relating to labor standards. equal employment opportunity, nondiscrimination,
compliance with Americans with Disabilities Act, anti-solicitation, 0.C.G.A. Sec. 50-5-82, and auditing and
reporting provisions, now or hereafter in effect, and any rules required by any federal grant funding payment by
SRTA.

Parties Bound. This Contract will bind the respective heirs, executors, administrators, legal representatives,
successors, and assigns of each party.

Time of the Essence; Force Majeure. Time is of the Essence for this Contract. However, neither party shall be
liable to the other party for any delay or failure of perfonmance due 1o circumstances outside the reasonable
conwrol of the affected party, including but not limited to fires or other casualties or accidents, acts of God,
severe weather conditions, strikes or labor disputes, or war. Contractor's exclusive remedies for force majeure
are set forth in Section 16.

Trading with State Employees. The Contractor warrants that the provisions of O.C.G.A. §§45-10-20 et seq.
have not and will not be violated under the terms of this Contract.

Governing Law and Venue. This Contract is a Georgia agreement made under the laws of the State of Georgia.
It will be enforced according to Georgia law without regard to its conflict of laws rules or any other rules
directing referral to foreign law or forums. Any suit on a claim arising from this Contract must be brought
exclusively in the Superior Court of Fulton County, Georgia.

Notices. All notices, requests, or other communications (excluding invoices) hereunder shall be in writing and
transmitted via hand delivery, overnight courier, or certified mail (return receipt requested), to the parties at the
respective addresses set forth below. Notices will be deemed to have been given when received.

For SRTA: For the Contractor;
State Road and Tollway Authority TransCore, LP

Attn: Executive Director ATT: Tim Schock

47 Trinity Avenue, 4 Floor 5858 S. Semoran Blvd.
Atlanta, Georgia 30334 Orlando, Florida
Phone: (404) 893-6100 Phone: (678) 777-8668
Fax: (404) 893-6144 Fax: (770) 449-7268
With a copy to:

State Road and Tollway Authority
Legal Department

47 Trinity Avenue, 4th Floor
Atlanta, Georgia 30334

P 404.893.6138

F 404.893.6144

Compliance with Laws; Taxes. The Contractor will pay all taxes lawfully imposed upon it that may arise with
respect to this Contract.

Drug-Free Workplace.

(1) If Contractor is an individual, he or she hereby certifies that he or she will not engage in the unlawful
manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana
during the performance of this Contract.

(2) If Contractor is an entity other than an individual, it hereby certifies that (a) a drug free workplace will be
provided for the Contractor's employees during the performance of this Contract, and (b) it will secure from
any subcontractor hired to work in a drug free workplace the following written certification: "As part of the

subcontracting agreement with (Contractor's Name), (Subcontractor's Name), certifies to the Contractor
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Q.

IN WITNESS WHEREOF, the parties have caused this Contract

mentioned.

STATE ROAD AND TOLLWAY AUTHORITY

By: ‘ﬁf/ﬂ%@f GUC?/H,\/

that a drug free workplace will be provided for the subcontractor's employees during the performance of
this Contract pursuant to paragraph 7 of subsection B of Code Section 50-24-3."

(3) Contractor may be suspended. terminated, or debarred if it 1s determined that (a) the Contractor has made
false certification hereinabove. or (b) the Contractor has violated such certification by failure to carry out
the requirements of 0.C.G.A. § 50-24-3,

Remedies Cumulative. The rights and remedies of SRTA under this Contract are cumulative of one another and
with those otherwise provided by law or in equity.,

Waiver and Severability. The waiver by SRTA of a breach of any provision of this Contract shall not be
deemed to be a waiver of such provision on any subsequent breach of the same or any other provision of this
Contract. Any such waiver must be in writing in order to be effective, and no such waiver shall establish a
course of performance between the parties contradictory to the terms hereof. All provisions of this Contract are
severable, and the unenforceability or invalidity of any of the provisions will not affect the validity or
enforceability of the remaining provisions. The remaining provisions will be construed so as to carry out the
full intention of the parties.

No Third Party Beneficiaries. Nothing c¢ontained herein shall be construed as conferring upon or giving to any
person, other than the parties hereto, any rights or benefits under or by reason of this Contract.

Headings. The captions in this Contract are solely for convenience, and will not affect the interpretation of any
terms of this Contract,

Counterparts. The parties may execute this Contract in counterparts.

Construction of Contract. In the event this Contract must be interpreted by a court of competent jurisdiction,
the parties expressly agree that this is a negotiated Contract that will not be construed against one party over the
other because such party drafied the Contract.

Survival. Sections 2,5, 6,7, 12, 13, 15, 16-27. and 30 shall survive the termination for whatever reason of this
Contract.

Entire Contract; Amendment. This Contract contains the entire agreement between the parties with respect to its
subject matter and supersedes all other prior and contemporaneous contracts and understandings between the
parties, whether oral or written. SRTA shall not be bound by any terms and conditions included in any
packaging, invoice, catalog, brochure, technical data sheet, or other document prepared by the Contractor which
attempts to imposc any condition in variance with or in addition to the terms and conditions contained herein,
No amendment to this Contract shall be valid unless made in writing and signed by both parties.

Days. Days shall mean calendar days unless otherwise specified in the Contract,

to be executed effective as of the day and year

Gena L. Evans, Ph.D.
Executive Director

Attest:

Christophef Tomlinson
Director of Legal Services

bar A
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