Central Florida Regional Transportation Authority
d.b.a.

@ LYnx

455 N. Garland Avenue
Orlando, FL 32801

INVITATION FOR BID (IFB) COVER PAGE
LYNX 25TH ANNIVERSARY MARKETING PLAN

1. SOLICITATION No: IFB 17-B05 2. ISSUE DATE: May 10, 2017
3. FOR INFORMATION CONTACT PHONE: 407-254-6226

NAME: Sheena Bartley

E-MAIL: sbartley@golynx.com FAX: 407-254-6140

4. BRIEF DESCRIPTION:

The Central Florida Regional Transportation Authority d/b/a LYNX is looking for a powerful marketing agency that can strategically
leverage a tactical campaign and align our company’s upcoming 25th anniversary celebration. The agency name of LYNX was adopted
Sept. 15, 1992, and we began service on April 29, 1993, under our new name. The purpose of this solicitation is to provide a turnkey
marketing and technical assistance program in conjunction with our internal marketing team celebrating LYNX 25" anniversary.

5a PRE-PROPOSAL CONFERENCE DATE AND TIME: N/A

5b. LOCATION: LYNX CENTRAL STATION, 455 N. GARLAND AVE., 2"P FLOOR, ORLANDO, FL 32801

6. DEADLINE FOR SUBMISSION OF QUESTIONS/CLARIFICATIONS: May 17, 2017 AT 5:00 PM E.S.T.

7. SUBMIT PROPOSAL TO THE FOLLOWING ADDRESS e PROROSAL SUBRISEIOR] DR 22ur= s b il
Central Florida Regional Transportation Authority (LYNX) )
Attn: Procurement Department, IFB 17-B05 June 7,2017 AT 2:00 PM ES.T.

455 N. Garland Ave
Orlando, FL 32801

9. SUBMIT WITH OFFER: ONE (1) Original offer, One (1) photocopies and one (1) PDF copy on CD ROM or Electronic Device

10. OFFERS WILL BE PUBLICLY OPENED.

11. FIRM OFFER PERIOD: Offers shall remain firm for a period of 120 calendar days from the date specified in Block 8, above or as
amended.

12. If this Proposal is accepted within the period specified in Block 11, above, the Offeror agrees to fully provide the goods and/or
services covered by this solicitation at the prices and timelines specified in the Solicitation.

13. The following Exhibits, if indicated (with an X), are included in this solicitation; (R) indicates that the EXHIBIT is both
included and must be Signed and Returned with the Bidder’s response to the solicitation.

X |EXHIBIT A - Solicitation X |EXHIBIT B - Scope of Work R [EXHIBIT C - Pricing Schedule
Instructions and Conditions
X |EXHIBIT D - Terms and X |EXHIBIT E - LYNX General R EXHIBIT F - Bidder’s Offer &
Conditions Provisions Guarantees
EXHIBIT G - Certification EXHIBIT H — Certification Regarding EXHIBIT | — Disadvantage Business
R - R - R :
Regarding Debarment Lobbying Enterprise
EXHIBIT J - Certification X EXHIBIT K — Sample Contract R Exhibit M - Reference Form
Regarding Buy America
R Exhibit N - Non-Collusion R EXHIBIT O - Non Bid (if applicable)

14. DBE: There is a 0% DBE (Disadvantaged Business Enterprise) goal established for this procurement.




Central Florida Regional Transportation Authority
d.b.a.

@ Lynx

PROCUREMENT SUMMARY AND REGISTRATION

This form provides a brief summary of this procurement and is to be used to register as a prospective Proposer.

Solicitation Number: IFB 17-B05

Title: LYNX 25th Anniversary Marketing Plan

Due Date: June 7, 2017 at 2:00 PM Local Time (EST)
Senior Contract Administrator: Sheena Bartley

Phone: 407.254.6226

In order to receive noticed of any changes or amendments to this document, you MUST register using this form. Please
email, mail or fax the completed form to the Procurement and Contracts Department as soon as possible. Failure to
include an amendment in your bid/proposal may result in the rejection of your bid or proposal.

E-Mail: shartley@golynx.com
Fax: 407.254.6140

Mail: Central Florida Regional Transportation Authority (LYNX)
Procurement and Contracts Department
455 N. Garland Ave
Orlando, FL 32801

Company
Name:

Contact Person:

Address:

City: ST: ZIP Code:

Phone:

Fax:

E-Mail:

LYNX FORM P25 REVISED 03/13/2009



Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan

EXHIBIT A
SOLICITATION INSTRUCTIONS and CONDITIONS

1. Background
The Central Florida Regional Transportation Authority (the "Authority" or "LYNX") is an agency of the State of Florida, created

by the Florida Legislature to own, operate, maintain, and manage a public transportation system in the area of Orange, Osceola,
and Seminole Counties. The enacting legislation (Florida Statutes, Section 343.64) has the express intention “that the authority be
authorized to plan, develop, own, purchase, lease, or otherwise acquire, demolish, construct, improve, relocate, equip, repair,
maintain, operate, and manage a regional public transportation system and public transportation facilities; to establish and
determine such policies as may be necessary for the best interest of the operation and promotion of a public transportation system;
and to adopt such rules as may be necessary to govern the operation of a public transportation system and public transportation
facilities.” It also grants certain powers to the Authority, among which include the power of eminent domain, the power to
establish and collect rates and fees, and the power to issue revenue bonds. In 1993, the Authority began doing business as
“LYNX.”

LYNX serves approximately 2,500 square miles with a resident population of 1.8 million people. Fixed route bus service
operates from 4:15 AM to 3:05 AM each weekday and provided more than 29.1 million unlinked passenger trips in 2012.

A five member Board governs the Authority consisting of representatives from Orange, Osceola, and Seminole Counties, the City
of Orlando, and the Florida Department of Transportation.

LYNX provides an array of transportation services in the form of fixed route bus services, door-to-door Paratransit services,
carpool/vanpool services, school pool matching services, and community shuttle service to special events.

2. Executive Agent
LYNX is the Executive Agent authorized to award, modify, and terminate the contract ("Contract") to be entered into pursuant to

the terms of this solicitation ("Solicitation™).

3. Knowledge of Conditions
The person or entity (the “Bidder”) submitting a bid, quote, or proposal (a “Bid”) to this Solicitation is also required to examine
the scope of work attached as Exhibit B to this Solicitation (the "Scope of Work") carefully and to be informed thoroughly
regarding any and all conditions and requirements that may in any manner affect the work to be performed under the Contract.
No allowances will be made because of lack of knowledge of these specifications, conditions or requirements.

4. Legal Representation
Akerman LLP (“Akerman”) is legal counsel to LYNX in connection with this Solicitation and the Contract. In the event that
Akerman has provided legal services to the Bidder, a conflict of interest may be created. By submitting a Bid, the Bidder agrees
to waive all conflicts created by the prior representation and consents to Akerman’s continued representation of LYNX in
connection with this Solicitation and the Contract.

5. Cone of Silence
A "Cone of Silence" shall be in effect for each solicitation over $50,000.00 in value from the date of advertising to the date of
award. During this time, contact of any type by any vendor, interested party or representative thereof with any Authority Board
Member, any Authority employee (exclusive of those Authority employees specifically exempted in this Solicitation), or any SEC
Member (in the case of an RFP) to discuss the Solicitation is prohibited.

The Governing Board may impose sanctions upon any vendor, representative thereof or interested party who is found to have
violated the provision of this Section 5. Vendor(s) found in violation shall be disqualified from further consideration of the
Solicitation and may be suspended or debarred from participating in future solicitation opportunities.

All questions pertaining to this Solicitation, or any matters relating to the Scope of Work, or any questions pertaining to the
Contract Documents (as hereinafter defined), must be in writing and must be sent only to the person identified in Block 3 of the
Solicitation cover page. Communications sent to any other person at LYNX or at any other address may, in LYNX's sole
discretion, be deemed to be "non-responsive” and LYNX in its discretion may elect to disregard any such questions. LYNX will
not respond to oral inquiries.
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Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan

6. Pre-Bid Meeting
A pre-bid meeting, if noticed in Block 5 of the Solicitation Cover Page, will be held (unless otherwise noticed in the Solicitation)
on the second floor of the LYNX Central Station, located at 455 North Garland Avenue, Orlando, Florida 32801 (intersection of
Amelia Street and N. Garland) at the time and date provided in Block 5. The meeting will typically consist of a review of the
Solicitation document, and interested parties may submit questions in writing at the meeting. Any questions submitted in writing
at the meeting may be either responded to at the meeting, or responded to subsequently in writing. Any answers to written
questions responded to at the meeting will be included in the official Solicitation questions and answers. Parking is available at
the Orange County Courthouse Garage at 425 North Orange Avenue. Please be sure to bring your parking ticket to the lobby of
the LYNX LCS Building to get it validated. Attendance is not mandatory but it is recommended.

Only written responses by LYNX shall be considered a part of the Solicitation; oral responses will not be considered a part of the
Solicitation or binding on LYNX.

7. Requests for Clarification/Questions
All questions from any Bidder regarding the Solicitation or matters relating thereto must be submitted to LYNX in writing no
later than date specified in Block 6 of the BID Cover Page. Each question must identify the section number in this Solicitation for
which clarification is being requested. LYNX will respond to all properly submitted questions at least five (5) business days prior
to the date that Bids are due. All responses will be noticed electronically to all persons who have requested a copy of this
Solicitation and furnished to LYNX with a correct email address. All such requests must be sent to the contact person listed in
Block 3 of the Solicitation Cover Page.

8. Bid Preparation

Each Bid shall be made only on the Bid Schedule attached as Exhibit C and shall be enclosed in a sealed envelope with the name
and address of the Bidder clearly stated. The outside of the envelope shall state the Solicitation number, title and due date. All
blank spaces in the Bid Schedule must be filled in and no changes shall be made in the wording.

As consideration for the undersigned's Bid being considered by LYNX in its award of the Contract, the undersigned Bidder
hereby agrees that (1) the Bid shall be on such form as LYNX provides and shall be sealed; and (2) any revocation or
modification of the Bid shall only be on the same form(s) and submitted in the same manner as the original Bid was submitted
prior to the date on which the Bids are to be opened.

9. Submission of Bids
The Bidder must submit to LYNX one original and one copy of its Bid, which must be received by LYNX by no later than the
date and time specified in Block 8 of the Solicitation Cover Page or as amended. The envelope containing the Bid must be
marked with the Solicitation number and title as set forth on the cover page of this Solicitation.

Bids must be hand delivered, mailed by registered or certified mail, or sent via a reputable national courier from which
confirmation of delivery may be obtained (such as UPS or Fed-EX) to the following address:

Central Florida Regional Transportation Authority
d/b/a LYNX

Attn: Procurement Department

455 North Garland Avenue

Orlando, Florida 32801-1518

and must be received by LYNX by the date and time set forth in Block 8 of the Solicitation Cover Page. For example, a
postmark date on a mailed Bid will not be considered as being “received”.

If a Bid is hand delivered, it must be delivered to the Security Guard on the first floor at the above address. In such an event, the
Bidder or its agent should request a time-stamped verification receipt to prove that the submission of its Bid was timely.

10. Late Bids
Any Bid received at the office designated in the Solicitation after the exact time specified for receipt will not be considered
unless:

Page 2 of 5
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11.

12.

13.

14.

15.

(1) It was sent by registered or certified mail not later than the fifth calendar day prior to the date specified for receipt of Bids
(e.g., a Bid submitted in response to a solicitation requiring receipt of Bids by the 20th of the month must have been mailed by the
15th or earlier);

(2) It was sent by registered or certified mail and it is determined by LYNX that the late receipt was due solely to mishandling by
LYNX after receipt at LYNX's offices;

(3) Itwas sent by U. S. Postal Service Express Mail Next Day Service - Post Office to LYNX, not later than 5:00 P.M. at the
place of mailing two (2) working days prior to the date specified for receipt of Bids. The term "working days" excludes weekends
and U. S. Federal holidays.

Late Bids received under the aforementioned conditions will receive consideration, but may, in LYNX’s sole and absolute
discretion, be rejected.

Bid Modification or Withdrawal

Prior to the date and time set for the receipt of Bids, Bids may be modified or withdrawn by the Bidder. Any such modification
must be made in writing, delivered in the manner for submission of Bids as set forth above, and received by LYNX by no later
than the due date and time for submission of Bids. Any request to withdraw a Bid must be in writing and received by LYNX (in
the same manner as the Bid was submitted) by no later than the due date and time set forth submission of Bids. If timely
received, LYNX will return unopened the Bid if requested to be withdrawn or returned. If a modification is timely received by
LYNX prior to the date and time set for the receipt of Bids, then that modification will be considered by LYNX as a part of the
original Bid.

Revisions and Amendments to the Solicitation

LYNX reserves the right in its absolute discretion to revise or amend this Solicitation, including the Scope of Work, up to the
time set for receipt of Bids. Any such revision or amendment, if any, will be sent via email to all Bidders who have requested a
copy of this Solicitation and furnished LYNX with a correct email address. Any amendment issued will also be available at
www.golynx.com. In the event that this Solicitation is revised or amended within five (5) business days of the date set for
opening Bids, LYNX will extend the Bid opening date for up to an additional five (5) business days. The form transmitting the
revision or amendment must be signed by the Bidder, acknowledging its receipt, and included with the completed Bid Schedule.
Failure to acknowledge receipt of Solicitation amendment(s) on the Bid Schedule may, in LYNX's sole and absolute
discretion, result in the rejection of the Bid.

Bid Rejection

LYNX may reject any Bid which: (i) LYNX deems in its sole and absolute discretion to be incomplete, (ii) LYNX deems in its
sole and absolute discretion fails to conform to the requirements of this Solicitation, or (iii) in LYNX's sole and absolute
discretion, takes exception to the Scope of Work. LYNX reserves the right in any event to (a) waive any informalities or
irregularities in any Bid which LYNX determines, in its sole and absolute discretion, to be minor, or (b) reject all Bids and
re-solicit the procurement.

Award

The Contract will be awarded to the responsible Bidder(s) submitting the lowest offer that, in the sole and absolute discretion of
LYNX, conforms to this Solicitation and is most advantageous to LYNX. Bidder(s) recommended for award must sign a
complete Contract prior to final award and within [seven] business days of issuance of the Notice of Intent to Award and
provision to the Contractor of the final Contract document (which will be based on the Sample Contract provided in this
Solicitation). LYNX, in its sole and absolute discretion, reserves the right to extend the deadline for signing the final contract
document. LYNX reserves the right to delete, add to or alter provisions of the Contract prior to execution.

Next Bidder

In the event that the Bidder(s) identified in the initial Notice of Intent to Award, as determined by LYNX in its sole and absolute
discretion, fails or refuses to timely enter into a Contract with LYNX, then LYNX may award the Contract to the responsible
Bidder(s) submitting the next lowest responsive Bid(s) that conforms to the Solicitation and is most advantageous to LYNX as
determined by LYNX in its sole and absolute discretion. The Bidder identified in the process provided for in this section shall
enter into a Contract with LYNX in accordance with the terms of its Bid. The process provided for in the above Section 14, and in
this section will be followed until a Contract has been executed or until a decision is made to cancel this Solicitation.
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16.

17.

18.

Qualifications for Award
Factors for determination of qualification for award and finding of responsibility include, without limitation, the following:

a) The Bidder and its subcontractors must demonstrate the capability to assure performance of work within the time specified
under the Contract.

b) The Bidder and its subcontractors must have the capability of providing personnel to satisfy any technical or service
problems that may arise during the term of the Contract.

c) The Bidder must have the necessary facilities and financial resources to complete the Contract in a satisfactory manner and
within the required time.

d) The Bidder must certify that it has not divulged to, discussed or compared its Bid with other Bidders and has not colluded
with any Bidder or parties to a Bid whatsoever.

Definitions

Any capitalized term used and not otherwise defined in this Solicitation shall have the meaning set forth in the Authority's
Administrative Rules, as same may be amended from time to time. The Authority's Administrative Rules are available at
www.golynx.com.

Bid Protest Procedures

In the event any person wishes to file a Protest regarding this Solicitation, such Protest shall be made in accordance with LYNX
Administrative Rule 6 (which is available at www.golynx.com), the terms of which are hereby included herein by this reference.
LYNX reserves the right to modify the terms of the Protest procedure if it determines that such modification is in its best interest.
Should there be any dispute between LYNX Administrative Rule 6 and the provisions of this Section 18, LYNX in its discretion
will determine which provision governs.

By way of background, all Bidders/Proposers understand and agree that the procurement process undertaken by virtue of this
Solicitation is solely for the benefit of LYNX, and it is for LYNX to determine in its discretion which Bid or Proposal LYNX
desires to accept. LYNX has provided for a protest procedure not to grant any rights to any particular Bidder or Proposer but,
rather, to provide LYNX the opportunity to review and examine any information regarding any Bid or Proposal which it may not
have fully evaluated. Thus, no Bidder or Proposer has any legal right in connection with any Protest Proceeding and LYNX may,
in its discretion, determine whether or not to reject any Protest.

In the event a Protest is rejected, the Bidder or Proposer may appeal the rejection as set forth in LYNX Administrative Rule 6 or
herein but, again, said appeal will be decided by LYNX based upon what it determines to be in its best interest. As such, legal
concepts (such as the Florida or Federal Rules of Civil Procedure and the Judicial Rules of Evidence) and other matters which
may be applicable to judicial or other proceedings are not applicable to a Protest in accordance with LYNX Administrative Rules.
In addition, the appeal process set forth in the LYNX Administrative Rule is exclusive and upon the exhaustion of the appeal, no
further appeal may be taken or separate suit filed against LYNX.

By virtue of submitting its Bid or Proposal, any Protesting Party expressly agrees that its remedies are exclusively limited to the
LYNX Protest procedure set forth in LYNX Administrative Rule 6 (as the same may be modified hereby) and that there will be

no appeal or litigation resulting from the final award of any Contract by LYNX. The foregoing is a material consideration in the
consideration by LYNX of any Bid or Proposal.

In the event a Protest is filed, LYNX Administrative Rule 6 requires that a cash bond be posted with LYNX at the time the Protest
is filed. In addition, a Protest must meet strict time limitations for filing. Reference is made to LYNX Administrative Rule 6 for
these and other matters relating to any Protest.

19. The Public Records Act and Trade Secret Information

The Bidder is aware and understands that LYNX is a public entity and, as such, is subject to the Florida Public Records Act.
Subject to certain exemptions, Bids received by LYNX are public records and may be subject to disclosure upon the earlier of
such time as LYNX provides notice of its decision or intended decision to award a contract or thirty (30) days after the date that
Bids are opened. The Bidder is aware of this fact and that it is possible that its Bid may be disclosed by LYNX pursuant to a
public records request, particularly if another Bidder files a protest to the procurement.
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Solicitation No: 17-B05
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A Bidder may include certain information in its Bid which the Bidder believes to be a “trade secret.” If a Bidder would like for
LYNX to treat such information as confidential, particularly in the event LYNX receives a public records request, then the Bidder
must clearly, in bold and large type, identify the specific information which it deems to constitute a trade secret and be
confidential. It is unacceptable to LYNX for the Bidder to classify, for example, its entire Bid as trade secret and confidential.

In the event LYNX receives a request for a Bidder’s Bid, LYNX will endeavor to notify the Bidder and will endeavor to comply
with the Public Records Act as to what is required to be produced. Absent any clear identification by the Bidder that a portion of
its Bid is a trade secret and is confidential, LYNX may furnish a copy of the Bid in response to a valid public records request and
LYNX shall have no liability for such disclosure. If the Bidder so identifies a portion of its Bid as being trade secret and
confidential, or if LYNX in its discretion determined that a portion of the Bid is exempt from disclosure and should not be
disclosed (such as if the disclosure would compromise LYNX security), LYNX will endeavor to assert said exemption.

In the case of any exemption being asserted by LYNX based upon action by the Bidder (e.g., the Bidder asserts that information

in its Bid is a trade secret and, as a result, LYNX declines to satisfy a public records request for the portion of the Bid which has

been identified as a trade secret), the Bidder will indemnify and hold LYNX harmless from any liabilities, damages, losses, costs
and expenses, including attorney’s fees, that LYNX may incur if the person requesting said information pursues its demand that

the public record be furnished.

END OF SECTION
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EXHIBIT B - SCOPE OF SERVICES

Overview:

Corporate anniversaries are a wonderful opportunity to communicate with a specific audience — riders,
potential riders, employees and beyond — and a perfect time to share your story. LYNX is looking for a
powerful marketing agency that can strategically leverage a tactical campaign and align our company’s
upcoming 25" anniversary celebration. The agency name of LYNX was adopted Sept. 15, 1992, and we
began service on April 29, 1993, under our new name.

The ultimate goal here is to redefine the way Central Florida thinks about transit and to let them know we
are a grown up organization ready to continue our creativity and take our service to the next level for the
years to come.

The purpose of this solicitation is to provide a turnkey marketing and technical assistance program in
conjunction with our internal marketing team celebrating LYNX 25.

The selected Contractor shall work as an extension of LYNX staff by providing plans, programs and
activities that may be implemented either by LYNX staff or the Contractor.

Throughout the estimated 12 month LYNX 25 year history campaign three areas of emphasis will be to
increase ridership, improve public perception of transit and educate the public on the importance of public
transit.

About Us:

LYNX was founded in May 1972 as the Orange Seminole Osceola Transportation Authority (OSOTA)
and became Tri-County Transit in 1984. The agency began doing business as LYNX in 1992, and
officially changed its name to Central Florida Regional Transportation Authority in March 1994.

LYNX has 300 air-conditioned coaches that serve Orange, Seminole and Osceola counties as well as the
City of Orlando. LYNX serves an area of approximately 2,500 square miles — larger than the state of
Delaware - with a resident population of more than 1.8 million people. LYNX also serves small portions
of Polk and Lake Counties. LYNX provides more than 92,000 rides each weekday and 29,377,735
million passenger trips in FY15. LYNX buses traveled nearly 28 million vehicle miles system wide in
FY15 — that’s more than one time around the earth at its equator! LYNX FY17 operating budget is
$129,700,062.

Daily Service

* 77 local routes called Links serve the tri-county area

* Earliest service begins at 4:00 a.m. / Overall 3:50 a.m.

e Last bus leaves downtown at 12:45 a.m. / Overall 3:05 a.m.
* Peak frequency is every 10 minutes on heavily used links
* Average frequency in urban areas is every 30 minutes

* Qutlying areas receive hourly service

* More than 50% of LYNX ridership occurs on routes serving major tourism destinations
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Services

* Fixed route - Bus service seven days a week and on holidays

* LYMMO - Fare Free downtown circulator (a transportation partnership with the City of Orlando)

* Xpress Bus - Limited stop bus service from Downtown Kissimmee to Sand Lake SunRail Station

* VVanpool - Commuter services for which LYNX provides the vans

* FastLink - Weekday morning and afternoon commuter service designed to reduce stops along
specific corridors providing a quicker trip

* ACCESS LYNX - Door-to-door paratransit van service for qualified individuals who cannot access
other modes of transportation

* Road Rangers presented by State Farm - Roadside assistance program for disabled vehicles on 1-4

* NeighborLink - 13 flex-service routes designed to make it easier for residents in outlying service
area to call ahead two-hours in advance for pickup and connection to stops within a designated area
and LYNX fixed-route system

* KnightLYNX - Partnership with UCF Student Government Association to provide safe Friday and
Saturday evening service near the campus and to Downtown Orlando

* Connections to major community events

Key Audiences

General Public

Funding Partners — Orange, Osceola & Seminole Counties as well as the City of Orlando Board
Members

Business Leaders

LYNX Employees

The Contractor shall provide the following services

1.

Develop a strategic and prioritized marketing and communication plan for LYNX 25. The plan
shall be clear, specific, measurable, achievable and realistic with respect to resources.

Help develop and promote partnerships with local businesses, private individuals and public
agencies including outreach and education.

Develop a consistent theme and message for public presentations, speeches and all
communications to promote LYNX 25. This should include emphasis points designed specifically
for a variety of groups or audiences.

Assist staff in graphic services/branding, which shall include, but are not limited to developing a
25" anniversary logo, design of collateral material, public relations and marketing activities
consistent with a 25" anniversary theme and message.

Develop performance measures that measure key outcomes and objectives and prepare a quarterly
report showing outcomes and progress to date.

Elements of this project may be sub-contracted under the approval of the LYNX Project Manager.
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Management of Contract

The Contractor shall utilize best judgments, practices and principles possible during the performance of
the work under this Contract. The Contractor shall demonstrate good project management practices.
Elements of this project may be sub-contracted under the approval of the LYNX project manager. They
include effective communication with LYNX and others, efficient management of time and resources,
and proper documentation of projects and tasks. The Contractor may be required to represent LYNX at
meetings and must be familiar with all pertinent laws, rules, procedures, guidelines and funding sources
with respect to all activities and tasks performed under this Contract.

Experience

The Contractor should have knowledge in each of the areas identified below including marketing,
advertising, promotion, public relations and community education programs related to developing the
LYNX 25 campaign. This is not an all-inclusive list, accordingly, LYNX may request additional or
different services in the actual Task Orders it issues to the Contractor.

Experiential Marketing

Knowledge and experience in building an emotional connection to a person, brand, product or idea. This
could include events, contests or interactive campaigns.

Internet Marketing/Social Networking

Knowledge of and experience in developing a strategic marketing, communication, advertising and media
campaign(s) utilizing technology, web and social media.

Direct Marketing

Knowledge of and experience in executing direct marketing programs for services, projects or campaigns.

Public Relations

Knowledge of and experience in communication between LYNX (or other entity) and the public using
topics of public interest and news items that do not require direct payment but helps LYNX gain credible
exposure.

Cooperative Programs

Knowledge of and experience in programs that involve LYNX and local merchants, businesses,
residential communities or the media. Programs that increase awareness of LYNX services.

Marketing and Advertising Materials

Knowledge of and experience in developing and executing marketing, advertising and public relations
materials, which could include print, broadcast, outdoor media, web-based materials, and collateral pieces
for the LYNX 25.

Bilingual Marketing

Knowledge of and experience in strategic planning, creative media planning, production and translations.
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Video/Graphics/Animation Production/Photography

Knowledge of and experience in production of video and photography products such as television
commercials, informational videos, social networking videos, presentations, and/or graphics and
animations, and still photography about LYNX 25. This includes pre- and post-production services such
as scheduling video shoots, hiring talent, scripting, editing, etc.

Media Planning and Buying

Knowledge of and experience in placement of paid advertising in various media. LYNX will make the
actual purchase if needed.

Print Collateral

Knowledge of and experience in managing and supervising the conversion of artwork and copy used to
produce finished marketing, advertising and public relations materials for LYNX 25. This also includes
quality and traffic control.

Marketing Research and Evaluation Studies

Knowledge of and experience in evaluating studies to measure the effectiveness of LYNX 25.

Joint Promotions Development

Knowledge of and experience in identifying and developing joint promotions and marketing ventures for
LYNX with the media, governmental entities, i.e., the Florida Department of Transportation, SunRail,
MetroPlan Orlando, Municipal Governments within Central Florida, reThink Your Commute and/or
other not-for-profit and corporate/business sponsors.

Project Management

Knowledge of and experience in developing an effective communication system between LYNX and
Contractor, to promote communication and understanding of the work to be performed and its progressive
status. This includes working with LYNX to identify which elements may be handled by LYNX and the
Contractor based on timeliness, ability and cost effectiveness.

Documentation

Knowledge of and experience in documenting the LYNX 25 marketing program for LYNX. Bidder must
include sample materials, photos, summary of all costs, and a written report on the strategies, deployment
and timing of the program, as well as market reaction to the program.

End of Section
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LYNX 25th Anniversary Marketing Plan

Solicitation No: 17-B05

EXHIBIT “C” PRICING SCHEDULE

Item Specialties Description Quantity Unit of Unit Price Extended
Measure Price
1 Serve as Project Manager which will be the main Point of | Project Manager 104 Hourly
Contact that oversees this project.
2 Provides graphic design material Graphic Designer 260 Hourly
3 Handles day-to-day project management. Account Executive 520 Hourly
4 Ensures content is accurate and grammatically correct Copywriter 104 Hourly
5 Provides additional level of design work with a specific Ilustrator 208 Hourly
skill set Animator
6 Production work including pre and post with editor and/or | Videographer/ 104 Hourly
producer Photographer

Total Contract Line Items1 -6

Signature of Contractor's Authorized Official

Name of Contractor's Authorized Official

Title of Contractor's Authorized Official

Date
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EXHIBIT “D”TERMS & CONDITIONS

The successful Contractor shall comply with the following required Contract Provisions and shall insert the substance of these
provisions in all Subcontracts issued pursuant to this Contract.

1.

2.

Contract Type
The award of this solicitation will result in a Firm Fixed Price (FFP)

Contract Documents
Any Contract(s) resulting from this Invitation for Bid (IFB) shall include the following documents, which are incorporated herein
(collectively referred to as the "Contract Documents"):

Exhibit B — Scope of Works

Exhibit C — Pricing Schedule

Exhibit D — Terms and Conditions

Exhibit E — General Provisions

Exhibit F — Bidder’s Offer & Guarantees
Exhibit G — Certification Regarding Debarment
Exhibit H — Certification Regarding Lobbying
Exhibit | - Disadvantage Business Enterprise
Exhibit N - (Non-Collusion)

©CoOoNo R~ R

Contract Term
This Contract shall be for a term of 365 calendar days. Contractor shall complete the referenced Scope of Work within 1365
calendar days from the Notice to proceed.

Purchase Orders
LYNX shall issue Purchase Order(s) to fund the services set forth in the Scope of Services

Invoicing and Payment Terms

The Contractor shall submit a proper invoice to the address shown unless otherwise indicated. The invoice shall contain a
description of the goods or services provided. Any allowable direct reimbursable expenses such as air travel, lodging, shall be
accompanied by a receipt. LYNX reserves the right to return an invoice which is incomplete.

Invoices shall be paid within 30 days from receipt of a proper invoice.
LYNX Attn: Accounts Payable

455 N. Garland Ave

Orlando, FL 32801

All invoices shall reference the applicable Purchase Order Number.

Contract Modifications

No change in this Contract shall be made unless LYNX gives its prior written approval. Therefore, the Contractor shall be liable
for all costs resulting from, and/or for satisfactorily correcting, any specification change not properly ordered by written
modification to the contract and signed by the Contracting Officer. Any changes requested by the Contractor must be submitted
to the Contract Administrator assigned under this Contract.

Project Manager

The Project Manager (PM) assigned to this Contact is responsible to ensure the work being performed is in accordance with the
Scope of Work defined in Exhibit B or by individual Task Orders (if utilized). The Project Manager has no authority to make any
changes to the Contract.

Contract Administrator

The Contract Administrator (CA) assigned to this Contract is responsible to ensure the Contractor is in compliance with the
Contract. Any requests for Contract changes shall be sent directly to the CA. All DBE reporting (if required) shall be submitted
to the CA as required.

Page 1 of 1
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EXHIBIT E
LYNX GENERAL PROVISIONS

6.01 PROVISIONS APPLICABLE TO ALL CONTRACTS

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

6.01.02. Americans with Disabilities Act. All design and construction must be accessible to individuals with disabilities
pursuant to Titles Il and 111 of the Americans with Disabilities Act.

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

6.01.04. Audits and Inspection. The Contractor shall maintain books, records, documents, and other evidence directly
pertinent to performance of the Work under the Contract in accordance with generally accepted accounting principles and
practices consistently applied and Federal Acquisition Regulation Parts 30 and 31 (48 C.F.R. 30 and 31). The Contractor shall
also maintain the financial information and data used by the Contractor in the preparation or support of the cost submissions
required for the Contract, or any Change Order or claim, and a copy of the cost summary submitted to LYNX. LYNX, the
U.S. Government, and the State Government or their authorized representatives shall have access, at all times during normal
business hours, to such books, records, documents, and other evidence for the purpose of inspection, audit, and copying. The
Contractor will provide proper facilities for such access and inspection. The rights granted LYNX and the government under
this provision shall remain in full force and effect for the longer of: (a) three (3) years after termination of the Contract for
whatever reason, or (b) the date on which all litigation, appeals, claims or exceptions related to any litigation or settlement of
claims arising from the performance of the Contract are resolved or otherwise terminated. The foregoing record keeping
obligations shall extend to any subcontractor performing Work valued in excess of ten thousand dollars ($10,000.00). In
addition, with respect to major capital projects, Contractor agrees to provide access to Contractor's records and construction
sites pertaining to a major capital project, defined at 49 U.S.C. §5302(a)(1), which is receiving federal financial assistance
through the programs described at 49 U.S.C. 5307, 5309 or 5311.

6.01.05. Civil Rights. The Contractor agrees that it will not discriminate against any employee or applicant for
employment because of race, color, creed, national origin, sex, age or disability, in accordance with the following Federal
statutes and regulations, and any other implementing regulations issued pursuant to the: Civil Rights Act as amended, Titles
VI (42 U.S.C. Sec. 2000d) and VI (42 U.S.C. Sec. 2000¢e); Age Discrimination Act of 1975, as amended, Sec. 303 (42 U.S.C.
6102); Age Discrimination Action of 1967 as amended, Sec. 4 (29 U.S.C. Sec 623); Americans with Disabilities Act of 1990,
as amended, Sec. 202 (42 U.S.C. 12132), and Sec. 102 (42 U.S.C. Sec. 12112) and implementing regulations (29 C.F.R. Part
1630), Federal transit law (49 U.S.C. Sec. 5332); Executive Order 11246, as amended by Executive Order 11375 42 U.S.C.
Sec. 2000e note) and implementing regulations (41 C.F.R. Parts 60 et seq.). The Contractor also agrees to include these
requirements in each subcontract financed in whole or in part with Federal assistance provided by the Federal Transit
Administration.
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6.01.06. Compliance With Law. Contractor shall perform all Work hereunder in compliance with all applicable federal,
state and local laws and regulations, including, but not limited to, any applicable licensing or permitting laws. The Contractor
shall use only licensed personnel to perform Work required by law to be performed by such personnel and shall bear the costs
of obtaining all necessary licenses and permits.

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

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

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

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

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

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

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

6.01.12. Federal Changes. 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 then current FTA Master Agreement
(which may be obtained at: http://www.fta.dot.gov/grants/15072.html ) between Owner and FTA, as they may be amended or
promulgated from time to time during the term of the Contract. Contractor’s failure to so comply shall constitute a material
breach of the Contract.

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

6.01.14. Fly America Requirements. The Contractor agrees to comply with 49 U.S.C. 40118 (the "Fly America" Act) in
accordance with the General Services Administration's regulations at 41 C.F.R. Part 301-10, which provide that recipients 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.
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6.01.15. Indemnification. The Contractor shall indemnify and hold harmless LYNX as well as its officers and
employees from liabilities, damages, losses and costs, including, but not limited to, reasonable attorney’s fees, to the extent
caused by the negligence, recklessness, or intentional wrongful misconduct of the Contractor and persons employed or utilized
by the Contractor in the performance of the Contract.

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

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

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

6.01.19. No Obligation by the Federal Government. Contractor and LYNX 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 of the Federal Government, the Federal Government is not a party to the Contract and shall not be
subject to any obligations or liabilities to LYNX, the Contractor or any other party pertaining to any matter resulting from the
underlying Contract. Contractor further agrees to include this clause, without modification, in any subcontract issued
hereunder.

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

(@)  The Contractor, if the Contractor is an individual;
(b)  One or more principal partners, if the Contractor is a partnership; or

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

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

6.01.22. Prohibition Against Contingent Fees. Contractor warrants that Contractor has not employed or retained any
company or person, other than a bona fide employee working solely for Contractor to solicit or secure the Contract and that
Contractor has not paid or agreed to pay any person, company, corporation, individual, or firm, other than a bona fide employee
working solely for Contractor any fee, commission, percentage, gift, or other consideration contingent upon or resulting from
the award or making of the Contract. For the breach or violation of this provision, the Executive Director shall have the right
to terminate the Contract without liability and, at its discretion, to deduct from the Contract price, or otherwise recover the
full amount of such fee, commission, percentage, gift or consideration.
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6.01.23. Program Fraud and False or Fraudulent Statements or Related Acts. Contractor agrees that the provisions
of the Program Fraud Civil Remedies Act of 1986, as amended, 31 U.S.C. Sec. 3801 et seq. and U.S. DOT regulations,
“Program Fraud Civil Remedies,” 49 C.F.R. Part 31 apply to its actions pertaining to the Contract. Upon execution of the
underlying Contract, the Contractor certifies or affirms the truthfulness and accuracy of any statement it has make, it makes,
it may make, or causes to be made, pertaining to the underlying Contract or the FTA assisted project for which the Contract
Work is being performed. In addition to other 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. Contractor further agrees to
include this clause, without modification, in any subcontract issued hereunder.

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

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

6.01.26. Termination.

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

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

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

(d)  Termination Due to Failure to Receive a Grant or other Funding Device. If at any time during the term of the
Contract LYNX ceases to receive a grant or other funding device from a third party with which it intended to pay for the
goods or services Contracted for, then, unless otherwise directed by the LYNX Governing Board, LYNX may terminate the
Contract by delivering a notice of termination to the Contractor. The effective date of any termination shall be the date
which is thirty (30) days following the delivery of the notice of termination or such later date, if any, specified in the notice
of termination. The Contractor shall be paid its costs, including Contract closeout costs, and profit on Work performed up
to the time of termination. The Contractor shall promptly submit its claim for final payment to LYNX.
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(e)  Damages Upon Termination. Any damages to be assessed to the Contractor as a result of a default termination or
any claim by Contractor for costs resulting from a termination for convenience by LYNX, a termination due to insufficient
funds by LYNX, or a termination due to a failure to receive a grant or other funding device by LYNX will be computed and
allowable in accordance with federal regulations in effect at the time of termination.

6.01.27. Truth in Negotiation. Contractor agrees to execute a Truth-in-Negotiation Certificate in accordance with
Florida Statutes 8287.055 stating that the wage rates and other factual unit costs supporting the compensation are accurate,
complete, and current at the time of contracting.

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

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

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

6.02.02. Approval of Materials. When required by the Contract or by the Contracting Officer, the Contractor shall
obtain the Contracting Officer’s approval of the material or articles, which the Contractor contemplates incorporating into the
work. When requesting approval, the Contractor shall furnish to the Contracting Officer full information concerning the
material or articles, including, but not limited to the name of the manufacturer, the model number, and other information
concerning the performance, capacity, nature, and rating of the machinery and mechanical and other equipment. When
directed to do so by the Contracting Officer, the Contractor shall submit samples for approval at the Contractor’s expense,
with all shipping charges prepaid. Machinery, equipment, material, and articles that do not have the required approval shall
be installed or used at the risk of subsequent rejection. All Work under the Contract shall be performed in a skillful and
workmanlike manner, unless a higher standard of care is specified. The Contracting Officer may require, in writing, that the
Contractor removes from the Work any employee the Contracting Officer deems incompetent, careless, or otherwise
objectionable.

6.02.03. Changes.

(@)  The Contracting Officer may, at any time, without notice to the sureties, if any, by written order designated or
indicated to be a change order, make changes in the Work within the general scope of the Contract, including changes:

M In the specifications (including drawings and designs);
(i) In the method or manner of performance of the work;
(iii) In the Government-furnished facilities, equipment, materials, services, or site; or

(iv) Directing acceleration in the performance of the work.

(b)  Any other written or oral order (which, as used in this paragraph (b), includes direction, instruction, interpretation,
or determination) from the Contracting Officer that causes a change shall be treated as a change order under this clause,
provided, that the Contractor gives the Contracting Officer written notice stating:

(1 The date, circumstances, and source of the order; and
(i) That the Contractor regards the order as a change order.
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(c)  Except as provided in this clause, no order, statement, or conduct of the Contracting Officer shall be treated as a
change under this clause or entitle the Contractor to an equitable adjustment.

(d) If any change under this clause causes an increase or decrease in the Contractor’s cost of, or the time required for,
the performance of any part of the Work under the Contract, whether or not changed by any such order, the Contracting
Officer shall make an equitable adjustment and modify the Contract in writing. However, except for an adjustment based
on defective specifications, no adjustment for any change under paragraph (b) of this clause shall be made for any costs
incurred more than twenty (20) days before the Contractor gives written notice as required.

(e) In the case of defective specifications for which the Government is responsible, the equitable adjustment shall include
any increased cost reasonably incurred by the Contractor in attempting to comply with the defective specifications.

(j] The Contractor must assert its right to an adjustment under this clause within thirty (30) days after:
Q) Receipt of a written change order under paragraph (a) of this clause or

(i) The furnishing of a written notice under paragraph (b) of this clause, by submitting to the
Contracting Officer a written statement describing the general nature and amount of the proposal, unless
this period is extended by the Government. The statement of proposal for adjustment may be included in
the notice under paragraph (b) above.

(g)  No proposal by the Contractor for an equitable adjustment shall be allowed if asserted after final payment under the
Contract.

6.02.04. Errors And Omissions. Notwithstanding the provision of data supplied by LYNX, the Contractor shall have
the responsibility of supplying all details required to make the product or service complete and ready for use although such
details may not be specifically mentioned in the specifications. The Contractor shall take no advantage of any apparent error
or omission, which he might discover in the plans or specifications, but shall forthwith notify the Contracting Officer of such
discovery, who will then make such corrections and interpretations as he deems necessary for reflecting the actual spirit and
intent of the plans and specifications.

6.02.05. Insurance. The Contractor shall, at all times during the term of the Contract and extended terms thereof, provide
and maintain the following types of insurance protecting the interests of LYNX and the Contractor with limits of liability not
less than those specified below.

(@)  Worker's Compensation Insurance: Providing statutory benefits as provided under the Workers' Compensation Act
of the State of Florida and/or any other state or Federal law or laws applicable to the Contractor's employees performing
Work under the Contract.

(b)  Employers' Liability Insurance: With limits of liability of not less than $100,000 each accident, $100,000 each
employee for disease, and $500,000 policy limit for disease. This insurance must be endorsed with a Waiver of Subrogation
Endorsement, waiving the carrier's right of recovery under subrogation or otherwise from LYNX.

(¢)  Commercial General Liability: In the following amounts: Bodily Injury and Property Damage $100,000 each
occurrence/$300,000 general aggregate; $100,000 products/completed operations aggregate. Effective October 1, 2011, the
foregoing amounts shall be as follows: Bodily Injury and Property Damage $200,000 each occurrence/$300,000 general
aggregate; $200,000 products/completed operations aggregate. There shall not be any policy exclusions or limitations for
the following coverages: Contractual Liability covering the Contractor's obligations herein; Personal Injury - Medical
Payments; Broad Form - Property Damage; Fire Damage; Legal Liability; Liability for Independent Contractors.

(d)  Comprehensive Automobile Liability: Insurance covering all owned or hired and non-owned vehicles used
concerning the Work performed under the Contract with limits of liability not less than $200,000 each person and $300,000
each accident for bodily injury and $200,000 each occurrence for property damage or a combined single limit for bodily
injury and property damage liability of not less than $500,000.
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(e)  Certificates of Insurance: Before commencing prosecution of the Contract, Contractor shall mail to LYNX
Certificates of Insurance satisfactory to LYNX from each insurance company evidencing the insurance as required above is
in force, stating policy number(s), dates of expiration and limits of liability thereunder. All copies of policies and Certificates
of Insurance submitted to LYNX shall be in form and content acceptable to LYNX.

() Approval of Forms and Companies: An insurance company or companies satisfactory to the Contracting Officer
and licensed to do business in Florida shall write all insurance described in the Contract. Insurance shall be in form and
content satisfactory to the Contracting Officer. No party subject to the provisions of the Contract shall violate or knowingly
permit to be violated any of the provisions of the policies of insurance described herein. Except as may otherwise
specifically be provided herein to the contrary, all policies of insurance which are in any way related to the Work required
by the Contract shall be endorsed to LYNX waiving the issuing insurance company's rights of recovery against LYNX
whether by way of subrogation or otherwise. All insurance should be provided by insurance companies with a Best's Rating
of B+ or better.

() Additional Insured Endorsement: The policy or policies providing Commercial General Liability, Automobile
Liability and as required above shall be endorsed to name LYNX, its officers, directors, employees and assigns as Additional
Insured with respect to all matters performed by or on behalf of the Contractor in connection with the Contract.

(h)  Notice of Cancellation or Material Change: Policies and/or certificates shall specifically provide a thirty- (30) day
notice of cancellation, non-renewal, or material change to be sent to LYNX.

Q) Subcontractors: If any part of the Work is sublet, the Contractor shall require any and all subcontractors performing
Work under the Contract to carry insurance of the type and limits of liability as the Contractor shall deem appropriate and
adequate. In the event, a subcontractor is unable to furnish adequate insurance as provided above, the Contractor shall
endorse the subcontractor as an Additional Insured. The Contractor shall obtain and furnish to LYNX certificates of
insurance evidencing subcontractors' insurance coverage.

() Multiple Policies: A single policy of insurance or a combination of primary, excess or umbrella liability policies as
required above may provide the limits of liability. Nevertheless, in no event shall the total limit of liability for any one
occurrence or accident be less than the amount shown above.

(k)  Deductibles: Companies issuing the insurance policies and the Contractor shall have no recourse against LYNX for
payment of any premiums or assessments for any deductibles, as all such premiums and deductibles are the sole
responsibility and risk of the Contractor.

6.02.06. Notice Of Labor Disputes.

@) If the Contractor has knowledge that any actual or potential labor dispute is delaying or threatens to delay the timely
performance of the Contract, the Contractor immediately shall give notice, including all relevant information, to the
Contracting Officer.

(b)  The Contractor agrees to insert the substance of this clause, including this paragraph (b), in any subcontract under
which a labor dispute may delay the timely performance of the Contract, except that each 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 the next higher tier subcontractor or the Contractor, as the case may be, of all relevant information
concerning the dispute.

6.03 PROVISIONS APPLICABLE ONLY TO CONTRACTS EXCEEDING TWENTY FIVE THOUSAND
DOLLARS

6.03.01. Suspension and Debarment. The contract that ultimately results from this solicitation is a "covered transaction”
as defined by 2 CFR Part 180. Each Bidder must certify at the time it submits its bid that neither it nor its principals are
presently debarred or suspended by any Federal department or agency from participation in this transaction. The bidder with
the successful bid further agrees to comply with 2 CFR Part 1200 and 2 CFR Part 180, Subpart C by administering each lower
tier subcontract that exceeds $25,000 as a "covered transaction”.
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(@  The certification in this clause is a material representation of fact relied upon by LYNX.

(b)  Ifitis later determined that the Contractor knowingly rendered an erroneous certification, in addition to remedies
available to LYNX, the Federal Government may pursue available remedies, including but not limited to suspension and/or
debarment.

(c)  The Contractor agrees to comply with the requirements of 49 C.F.R. 29, Subpart C while its offer is valid and
throughout the period of any contract that may arise from its offer.

(d)  The Contractor further agrees to include a provision requiring such compliance in its lower tier covered transactions.

6.04 PROVISIONS APPLICABLE ONLY TO CONTRACTS EXCEEDING ONE HUNDRED THOUSAND
DOLLARS

6.04.01. Claims for Damages. Should either party to the Contract suffer injury or damage to person or property because
of any act or omission of the party or of any of his employees, agents or others for whose acts he is legally liable, a claim for
damages therefor shall be made in writing to such other party within a reasonable time after the first observance of such injury
or damage.

6.04.02. Clean Air and Clean Water. 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. 88 7401 et seq. and the Federal Water Pollution
Control Act, as amended, 33 U.S.C. 1251 et seq. The Contractor agrees to report each violation to LYNX and understands
and agrees that LYNX 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.

6.04.03. Contract Work Hours and Safety Standards. The following provisions shall apply with respect to all U.S.
federal government financed contracts and subcontracts in excess of $100,000, involving employment of laborers or
mechanics, including watchmen and guards, provided, however, that these provisions shall not apply to contracts for
transportation by land, air, or water, or for the transmission of intelligence, or for the purchase of supplies or materials or
articles ordinarily available in the open market.

(@)  Overtime requirements. No Contractor or subcontractor contracting for any part of the Contract Work which may
require or involve the employment of laborers or mechanics shall require or permit any such laborer or mechanic in any
workweek in which he or she is employed on such Work to work in excess of forty hours in such workweek unless such
laborer or mechanic receives compensation at a rate not less than one and one-half times the basic rate of pay for all hours
worked in excess of forty hours in such workweek.

(b)  Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in
paragraph (a) of this section the Contractor and any subcontractor responsible therefor shall be liable for the unpaid wages.
In addition, such Contractor and subcontractor shall be liable to the United States for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer or mechanic, including watchmen and guards, employed
in violation of the clause set forth in paragraph (a) of this section, in the sum of $10 for each calendar day on which such
individual was required or permitted to work in excess of the standard workweek of forty hours without payment of the
overtime wages required by the clause set forth in paragraph (a) of this section.

(c)  Withholding for unpaid wages and liquidated damages. LYNX 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 any moneys payable on
account of Work performed by the Contractor or subcontractor under any such Contract or any other Federal contract with
the same prime Contractor, or any other federally-assisted contract subject to the Contract Work Hours and Safety Standards
Act, which is held by the same prime Contractor, such sums as may be determined to be necessary to satisfy any liabilities
of such Contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause set forth in paragraph
(b) of this section.
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(d)  Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraphs (a)
through (d) of this section and also a clause requiring the subcontractors to include these clauses in any lower tier
subcontracts. The prime Contractor shall be responsible for compliance by any subcontractor or lower tier subcontractor
with the clauses set forth in paragraphs (a) through (d) of this section.

6.04.04. Record Keeping Requirements. The Contractor or subcontractor shall maintain payrolls and basic payroll
records during the course of the Work and shall preserve them for a period of three years from the completion of the Contract
for all laborers and mechanics, including guards and watchmen, working on the Contract. Such records shall contain the name
and address of each such employee, social security number, correct classifications, hourly rates of wages paid, daily and
weekly number of hours worked, deductions made, and actual wages paid. The records to be maintained under this paragraph
shall be made available by the Contractor or subcontractor for inspection, copying, or transcription by authorized
representatives of LYNX and the Department of Labor, and the Contractor or subcontractor will permit such representatives
to interview employees during working hours on the job.Lobbying . Contractors who apply or bid for an award of $100,000
or more shall file the certification required by 49 C.F.R. 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 LYNX.Performance During Dispute Unless otherwise
directed by LYNX, Contractor shall continue performance under the Contract while matters in dispute are being resolved.
PROVISIONS RELATING TO ARCHITECTURAL AND ENGINEERING SERVICES CONTRACTS

6.05.01. Seismic Safety. Contractor agrees that any new building or addition to an existing building will be designed
and constructed in accordance with the standards for Seismic Safety required in Department of Transportation Seismic Safety
Regulations 49 C.F.R. Part 41 and will certify to compliance to the extent required by the regulation. The Contractor also
agrees to ensure that all Work performed under the Contract including Work performed by a subcontractor is in compliance
with the standards required by the Seismic Safety Regulations and the certification of compliance issued on the project.

6.05.02. Special Termination Provisions. LYNX may terminate the Contract in whole or in part, for the convenience
of LYNX or because of the failure of the Contractor to fulfill the Contract obligations. LYNX shall terminate by delivering
to the Contractor a Notice of Termination specifying the nature, extent, and effective date of the termination. Upon receipt of
the notice, the Contractor shall (1) immediately discontinue all services affected (unless the notice directs otherwise), and (2)
deliver to the Contracting Officer all data, drawings, specifications, reports, estimates, summaries, and other information and
materials accumulated in performing the Contract, whether completed or in process. If the termination is for the convenience
of LYNX, the Contracting Officer shall make an equitable adjustment in the Contract price but shall allow no anticipated
profit on unperformed services. If the termination is for failure of the Contractor to fulfill the Contract obligations, LYNX
may complete the Work by Contract or otherwise and the Contractor shall be liable for any additional cost incurred by LYNX.
If, after termination for failure to fulfill Contract obligations, it is determined that the Contractor was not in default, the rights
and obligations of the parties shall be the same as if the termination had been issued for the convenience of LYNX.

6.06 PROVISIONS RELATING TO CONSTRUCTION CONTRACTS

6.06.01. Buy America. The Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. 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 has been granted by FTA or the product is subject to a general waiver. General
waivers are listed in 49 C.F.R. 661.7, and include microcomputer equipment, software, and small purchases (currently less
than $100,000) made with capital, operating, or planning funds. Contractor must submit to LYNX a Buy America certification
with respect to all FTA-funded contracts, except those subject to a general waiver.

6.06.02. Cargo Preference - Use of United States-Flag Vessels. Contractor agrees:

(@  To use privately owned United States-Flag commercial vessels to ship at least 50 percent of the gross tonnage
(computed separately for dry bulk carriers, dry cargo liners, and tankers) involved, whenever shipping any equipment,
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material, or commodities pursuant to the underlying Contract to the extent such vessels are available at fair and reasonable
rates for United States-Flag commercial vessels;

(b)  To furnish within twenty (20) business days following the date of loading for shipments originating within the United
States or within thirty (30) business days following the date of leading for shipments originating outside the United States,
a legible copy of a rated, "on-board" commercial ocean bill-of -lading in English for each shipment of cargo described in
the preceding paragraph to the Division of National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590 and to LYNX (through the Contractor in the case of a subcontractor's bill-of-lading.); and

(¢)  Toinclude these requirements in all subcontracts issued pursuant to the Contract when the subcontract may involve
the transport of equipment, material, or commaodities by ocean vessel.

6.06.03. Cleaning Up. The Contractor shall at all times keep the work area, including storage areas, free from
accumulations of waste materials. Before completing the work, the Contractor shall remove from the Work and premises any
rubbish, tools, scaffolding, equipment, and materials that are not the property of LYNX. Upon completing the work, the
Contractor shall leave the work area in a clean, neat, and orderly condition satisfactory to the Contracting Officer.

6.06.04. Continuing The Work. The Contractor shall carry on the Work and maintain the progress schedule during all
disputes or disagreements with LYNX. No Work shall be delayed or postponed pending resolution of any disputes or
disagreements, except as the Contractor and LY NX may otherwise agree in writing. Suspension of the Work by the Contractor
during any dispute or disagreement with LYNX shall entitle LYNX to terminate the Contract for cause, except as otherwise
provided in the General Provisions. This section supersedes other sections concerning continuing work.

6.06.05. Cooperation Of Contractor. The Contractor will be supplied with three (3) copies each of the plans and
specifications. Contractor shall have available on the work site at all times one copy each of the plans and specifications. The
Contractor, for the cost of reproduction, may obtain additional copies of plans and specifications. The Contractor shall give
constant attention to the Work to facilitate the progress thereof, and he shall cooperate with the Project Manager and any
inspectors and with other contractors in every way possible. The Project Manager shall allocate the Work and designate the
sequence of construction in case of controversy between contractors. The Contractor shall have a competent superintendent
on the work site at all, times who is fully authorized as his agent. The superintendent shall be capable of reading and
thoroughly understanding the plans and specifications and shall receive and fulfill instructions from the Project Manager or
his authorized representative.

6.06.06. Davis-Bacon and Copeland Anti-Kickback Acts. With respect to all construction contracts and subcontracts
over two thousand dollars ($2,000) at least partly financed by a loan or grant from the Federal Government, and including
contracts for actual construction, alteration and/or repair, including painting and decorating, the following provisions shall
apply.

(@  Minimum wages.

Q) All laborers and mechanics employed or working upon 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), 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 C.F.R. 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.
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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 C.F.R. 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 (including any additional classifications and wage rates conformed
under paragraph (a)(ii) of this section) 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.

(i) (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:

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

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

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

4) With respect to helpers as defined in 29 C.F.R. 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 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.

© 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
(@)(ii)(B) or (C) of this section, shall be paid to all workers performing Work in the classification under the
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.
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(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 therefor only when the following criteria have been met:

Q) The Work to be performed by the classification requested is not performed by a classification in
the wage determination; and

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

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

(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.

©) 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
(@)(v)(B) or (C) of this section, shall be paid to all workers performing Work in the classification under the
Contract from the first day on which Work is performed in the classification.

(b)  Withholding. LYNX 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 the 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, LYNX 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.

(c)  Payrolls and basic records.
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(1) 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 C.F.R.
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.

(i) (A) The Contractor shall submit weekly for each week in which any Contract Work is
performed a copy of all payrolls to LYNX 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 section 5.5(a)(3)(i) of Regulations, 29 C.F.R. 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:

1) That the payroll for the payroll period contains the information required to be maintained under
section 5.5(a)(3)(i) of Regulations, 29 C.F.R. part 5 and that such information is correct and complete;

2 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 C.F.R. part 3;

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.

© 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 (c)(i)(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 (a)(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 C.F.R. 5.12.

(d)  Apprentices and trainees

Q) 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.

(i) Trainees. Except as provided in 29 C.F.R. 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 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.
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(iii) 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.

(iv) 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 C.F.R. part 30.

(e)  Compliance with Copeland Act requirements. The Contractor shall comply with the requirements of 29 C.F.R. part
3, which are incorporated by reference in the Contract.

()] Subcontracts. The Contractor or subcontractor shall insert in any subcontracts the clauses contained in 29 C.F.R.
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
C.F.R.55.

(g) Contract termination: debarment. A breach of the Contract clauses in 29 C.F.R. 5.5 may be grounds for termination
of the Contract, and for debarment as a Contractor and a subcontractor as provided in 29 C.F.R. 5.12.

()  Compliance with Davis-Bacon and Related Act requirements. All rulings and interpretations of the Davis-Bacon
and Related Acts contained in 29 C.F.R. parts 1, 3, and 5 are herein incorporated by reference in the Contract.

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

) Certification of eligibility.

(1 By entering into the Contract, the Contractor certifies that neither it (nor he or she) nor any person
or firm who has an interest in the Contractor's firm is a person or firm ineligible to be awarded Government
Contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 C.F.R. 5.12(a)(1).

(i) No part of the Contract shall be subcontracted to any person or firm ineligible for award of a
Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 C.F.R. 5.12(a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.
6.06.07. Differing Site Conditions.

(@  The Contractor shall promptly, and before the conditions are disturbed, give a written notice to the Contracting
Officer of: (1) Subsurface or latent physical conditions at the site which differ materially from those indicated in the
Contract; or (2) Unknown physical conditions at the site, of an unusual nature, which differ materially from those ordinarily
encountered and generally recognized as inhering in Work of the character provided for in the Contract. The Contracting
Officer shall investigate the site conditions promptly after receiving the notice. If the conditions do materially so differ and
cause an increase or decrease in the Contractor’s cost of, or the time required for, performing any part of the Work under
the Contract, whether or not changed as a result of the conditions, an equitable adjustment shall be made under this clause
and the Contract modified in writing accordingly.
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(b)  No request by the Contractor for an equitable adjustment to the Contract under this clause shall be allowed, unless
the Contractor has given the written notice required; provided, that the time prescribed in paragraph (a) of this clause for
giving written notice may be extended by the Contracting Officer. No request by the Contractor for an equitable adjustment
to the Contract for differing site conditions shall be allowed if made after final payment under the Contract.

6.06.08. Layout Of Work. The Contractor shall lay out its Work from base lines and benchmarks indicated on the
drawings, and shall be responsible for all measurements concerning the layout. The Contractor shall furnish, at its own
expense, all stakes, templates, platforms, equipment, tools, materials, and labor required to lay out any part of the work. The
Contractor shall be responsible for executing the Work to the lines and grades that may be established or indicated by the
Project Manager. The Contractor shall also be responsible for maintaining and preserving all stakes and other marks
established by the Project Manager until authorized to remove them. If such marks are destroyed by the Contractor or through
its negligence before their removal is authorized, the Project Manager may replace them and deduct the expense of the
replacement from any amounts due or to become due to the Contractor.

6.06.009. Maintenance During Construction. The Contractor shall maintain the Work during construction and until the
Work is accepted. This maintenance shall constitute continuous and effective Work prosecuted day by day, with adequate
equipment and forces so that the Work is maintained in satisfactory condition at all times. All costs of maintenance Work
during construction and before the project is accepted shall be included in the unit prices bid on the various Contract items,
and the Contractor will not be paid an additional amount for such work. Should the Contractor at any time fail to maintain
the work, the Project Manager shall immediately notify the Contractor of such noncompliance. Such notification shall specify
a reasonable time within which the Contractor shall be required to remedy such unsatisfactory maintenance condition. The
time specified will give due consideration to the exigency that exists. Should the Contractor fail to respond to the Project
Manager's notification, the Project Manager may suspend any Work necessary for LYNX to correct such unsatisfactory
maintenance condition, depending on the exigency that exists. Any maintenance cost incurred by LYNX shall be deducted
from monies due or to become due the Contractor.

6.06.10. Occupational Safety and Health (""OSHA™). Contractor agrees to comply with section 107 of the Contract
Work Hours and Safety Standards Act, 40 U.S.C. section 333, and applicable Department of Labor regulations, "Safety and
Health Regulations for Construction™ 29 C.F.R. Part 1926. Among other things, the Contractor agrees that it will not require
any laborer or mechanic to work in unsanitary, hazardous, or dangerous surroundings or working conditions.

(@)  The Contractor also agrees to include the requirements of this section in each subcontract. The term "subcontract"”
under this section is considered to refer to a person who agrees to perform any part of the labor or material requirements of
a Contract for construction, alteration or repair. A person who undertakes to perform a portion of a Contract involving the
furnishing of supplies or materials will be considered a "subcontractor" under this section if the Work in question involves
the performance of construction Work and is to be performed:

Q) directly on or near the construction site, or
(ii) for the specific project on a customized basis.

Thus, a supplier of materials which will become an integral part of the construction is a "subcontractor” if the supplier
fabricates or assembles the goods or materials in question specifically for the construction project and the Work involved may
be said to be construction activity. If the goods or materials in question are ordinarily sold to other customers from regular
inventory, the supplier is not a "subcontractor" for the purposes of this section. The requirements of this section do not apply
to Contracts or subcontracts for the purchase of supplies or materials or articles normally available on the open market.

6.06.11. Operations And Storage Areas. (a) The Contractor shall confine all operations (including storage of materials)
on LYNX premises to areas authorized or approved by the Project Manager. The Contractor shall hold and save LYNX, its
officers, agents, free, and harmless from liability of any nature occasioned by the Contractor’s performance.

(b)  Temporary buildings (e.g., storage sheds, shops, offices) and utilities may be erected by the Contractor only with the
prior written approval of the Project Manager and shall be built with labor and materials furnished by the Contractor without
expense to LYNX. The temporary buildings and utilities shall remain the property of the Contractor and shall be removed
by the Contractor upon completion of the work. With the written consent of the Project Manager, the buildings and utilities
may be abandoned and need not be removed.
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(c)  The Contractor shall, under regulations prescribed by the Project Manager, use only established roadways, or use
temporary roadways constructed by the Contractor when and as authorized by the Project Manager. When materials are
transported in prosecuting the work, vehicles shall not be loaded beyond the loading capacity recommended by the
manufacturer of the vehicle or prescribed by any Federal, State, or local law or regulation. When it is necessary to cross
curbs or sidewalks, the Contractor shall protect them from damage. The Contractor shall repair or pay for the repair of any
damaged curbs, sidewalks, or roads.

6.06.12. Protection Of Vegetation, Structures, Equipment & Utilities. The Contractor shall preserve and protect all
existing structures, equipment, and vegetation (such as trees, shrubs, and grass), on or adjacent to the work site, which are not
to be removed and which do not unreasonably interfere with the Work required under the Contract. The Contractor shall only
remove trees when specifically authorized to do so, and shall avoid damaging vegetation that will remain in place. If any limbs
or branches of trees are broken during Contract performance, or by the careless operation of equipment, or by workmen, the
Contractor shall trim those limbs or branches with a clean cut and paint the cut with a tree-pruning compound as directed by
the Project Manager. The Contractor shall protect from damage all existing improvements and utilities at or near the work
site, and on adjacent property of a third party, the locations of which are made known to or should be known by the Contractor.
The Contractor shall repair any damage to those facilities, including those that are the property of a third party, resulting from
failure to comply with the requirements of the Contract or failure to exercise reasonable care in performing the work. If the
Contractor fails or refuses to repair the damage promptly, the Project Manager may have the necessary Work performed and
charge the cost to the Contractor.

6.06.13. Safety. Contractor agrees to provide appropriate safety barricades, signs, and signal lights; comply with the
standards issued by the Secretary of Labor at 29 C.F.R. Part 1926 and 29 C.F.R. Part 1910; and ensure that any additional
measures the Contracting Officer determines to be reasonably necessary for the purposes are taken.

6.06.14. Schedules For Construction Contracts. (a) The Contractor shall, within five days after the Work commences
on the Contract or another period of time determined by the Contracting Officer, prepare and submit to the Contracting Officer
for approval three copies of a practicable schedule showing the order in which the Contractor proposes to perform the work.
The Contractor will supply the dates on which the Contractor contemplates starting and completing the several salient features
of the Work (including acquiring materials, plant, and equipment). The schedule shall be in the form of a progress chart of
suitable scale to indicate appropriately the percentage of Work scheduled for completion by any given date during the period.
If the Contractor fails to submit a schedule within the time prescribed, the Contracting Officer may withhold approval of
progress payments until the Contractor submits the required schedule.

(b)  The Contractor shall enter the actual progress on the chart as directed by the Contracting Officer, and upon doing so
shall immediately deliver three copies of the annotated schedule to the Contracting Officer. If, in the opinion of the
Contracting Officer, the Contractor falls behind the approved schedule, the Contractor shall take steps necessary to improve
its progress, including those that may be required by the Contracting Officer, without additional cost to LYNX. In this
circumstance, the Contracting Officer may require the Contractor to increase the number of shifts, overtime operations, days
of work, and/or the amount of construction plant, and to submit for approval any supplementary schedule or schedules in
chart form as the Contracting Officer deems necessary to demonstrate how the approved rate of progress will be regained.

(c)  Failure of the Contractor to comply with the requirements of the Contracting Officer under this clause, shall be
grounds for a determination by the Contracting Officer that the Contractor is not prosecuting the Work with sufficient
diligence to ensure completion within the time specified in the Contract. Upon making this determination, the Contracting
Officer may terminate the Contractor’s right to proceed with the work, or any separable part of it, in accordance with the
default terms of the Contract.

6.06.15. Seismic Safety. Contractor agrees that any new building or addition to an existing building will be designed
and constructed in accordance with the standards for Seismic Safety required in Department of Transportation Seismic Safety
Regulations 49 C.F.R. Part 41 and will certify to compliance to the extent required by the regulation. The Contractor also
agrees to ensure that all Work performed under the Contract including Work performed by a subcontractor is in compliance
with the standards required by the Seismic Safety Regulations and the certification of compliance issued on the project.
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6.06.16. Special Termination for Default Provisions. If the Contractor refuses or fails to prosecute the Work or any
separable part, with the diligence that will ensure its completion within the time specified in the Contract or any extension or
fails to complete the Work within this time, or if the Contractor fails to comply with any other provisions of the Contract,
LYNX may terminate the Contract for default. LYNX shall terminate by delivering to the Contractor a Notice of Termination
specifying the nature of the default. In this event, LYNX may take over the Work and compete it by Contract or otherwise,
and may take possession of and use any materials, appliances, and plant on the work site necessary for completing the work.
The Contractor and its sureties shall be liable for any damage to LYNX resulting from the Contractor's refusal or failure to
complete the Work within specified time, whether or not the Contractor's right to proceed with the Work is terminated. This
liability includes any increased costs incurred by LYNX in completing the work. The Contractor's right to proceed shall not
be terminated nor the Contractor charged with damages under this clause if:

(@)  the delay in completing the Work arises from unforeseeable causes beyond the control and without the fault or
negligence of the Contractor. Examples of such causes include: acts of God, acts of LYNX, acts of another Contractor in
the performance of a Contract with LYNX, epidemics, quarantine restrictions, strikes, freight embargoes; and

(b)  the Contractor, within ten (10) days from the beginning of any delay, notifies LYNX in writing of the causes of delay.
If in the judgment of LYNX, the delay is excusable, the time for completing the Work shall be extended. The judgment of
LYNX shall be final and conclusive on the parties, but subject to appeal under the Disputes clauses, if applicable.

If, after termination of the Contractor's right to proceed, it is determined that the Contractor was not in default, or that the
delay was excusable, the rights and obligations of the parties will be the same as if the termination had been issued for the
convenience of the Recipient.

6.06.17. Specifications And Drawings. (a) The Contractor shall keep on the work site a copy of the drawings and
specifications and shall at all times give the Project Manager access thereto. Anything mentioned in the specifications and
not shown on the drawings, or shown on the drawings and not mentioned in the specifications, shall be of like effect as if
shown or mentioned in both. In case of difference between drawings and specifications, the specifications shall govern. In
case of discrepancy in the figures, in the drawings, or in the specifications, the matter shall be promptly submitted to the
Contracting Officer, who shall promptly make a determination in writing. Any adjustment by the Contractor without such a
determination shall be at its own risk and expense. The Contracting Officer shall furnish from time to time such detailed
drawings and other information as considered necessary, unless otherwise provided.

(b)  Wherever in the specifications or upon the drawings the words “directed”, “required”, “ordered”, “designated”,

“prescribed”, or words of like import are used, it shall be understood that the “direction”, “requirement”, “order”,
“designation”, or “prescription”, of the Contracting Officer is intended and similarly, the words “approved”, “acceptable”,
“satisfactory”, or words of like import shall mean “Approved by,” or “acceptable to”, or “satisfactory to” the Contracting
Officer, unless otherwise expressly stated.

()  Where “as shown,” as indicated”, “as detailed”, or words of similar import are used, it shall be understood that the
reference is made to the drawings accompanying the Contract unless stated otherwise. The word “provided” as used herein

shall be understood to mean, “provide complete in place,” that is “furnished and installed”.

(d)  "Shop drawings" means drawings, submitted to LYNX by the Contractor, subcontractor, or any lower tier
subcontractor pursuant to a construction Contract, showing in detail the proposed fabrication and assembly of structural
elements, and the installation (i.e., fit, and attachment details) of materials or equipment. It includes drawings, diagrams,
layouts, schematics, descriptive literature, illustrations, schedules, performance and test data, and similar materials furnished
by the Contractor to explain in detail specific portions of the Work required by the Contract. LYNX may duplicate, use,
and disclose in any manner and for any purpose shop drawings delivered under the Contract.

(e) If the Contract requires shop drawings, the Contractor shall coordinate all such drawings, and review them for
accuracy, completeness, and compliance with Contract requirements and shall indicate its approval thereon as evidence of
such coordination and review. Shop drawings submitted to the Contracting Officer without evidence of the Contractor’s
approval may be returned for resubmission. The Contracting Officer will indicate an approval or disapproval of the shop
drawings and if not approved as submitted shall indicate LYNX’s reasons therefor. Any Work done before such approval
shall be at the Contractor’s risk.
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Approval by the Contracting Officer shall not relieve the Contractor from responsibility for any errors or omissions in such
drawings, nor from responsibility for complying with the requirements of the Contract, except with respect to variations
described and approved in accordance with (f) below.

()] If shop drawings show variations from the Contract requirements, the Contractor shall describe such variations in
writing, separate from the drawings, at the time of submission. If the Contracting Officer approves any such variation, the
Contracting Officer shall issue an appropriate Contract modification, except that, if the variation is minor or does not involve
a change in price or in time of performance, a modification need not be issued.

(g)  The Contractor shall submit to the Contracting Officer for approval four (4) copies (unless otherwise indicated) of
all shop drawings as called for under the various headings of these specifications. Three (3) sets (unless otherwise indicated)
of all shop drawings, will be retained by the Contracting Officer and one set will be returned to the Contractor. Upon
completing the Work under the Contract, the Contractor shall furnish a complete set of all shop drawings as finally approved.
These drawings shall show all changes and revisions made up to the time the equipment is completed and accepted.

6.06.18. Suspension Of Work.

(@)  The Contracting Officer may order the Contractor, in writing, to suspend, delay, or interrupt all or any part of the
Work of the Contract for the period of time that the Contracting Officer determines appropriate for the convenience of
LYNX.

(b)  If the performance of all or any part of the Work is, for an unreasonable period of time, suspended, delayed, or
interrupted:

Q) By an act of the Contracting Officer in the administration of the Contract, or

(i) By the Contracting Officer’s failure to act within the time specified in the Contract (or within a
reasonable time if not specified),

an adjustment shall be made for any increase in the cost of performance of the Contract (excluding profit) necessarily caused
by the unreasonable suspension, delay, or interruption, and the Contract modified in writing accordingly. However, no
adjustment shall be made under this clause for any suspension, delay, or interruption to the extent that performance would
have been so suspended, delayed, or interrupted by any other cause, including the fault or negligence of the Contractor, or for
which an equitable adjustment is provided for or excluded under any other term or condition of the Contract.
(c)  Aclaimunder this clause shall not be allowed for any costs incurred more than twenty (20) days before the Contractor
shall have notified the Contracting Officer in writing of the act or failure to act involved. Nevertheless, this requirement
shall not apply as to a claim resulting from a suspension order unless the claim, in an amount stated, is asserted in writing
as soon as practicable after the termination of the suspension, delay, or interruption, but not later than the date of final
payment under the Contract.

6.06.19. Use And Possession Prior To Completion. (a) LYNX shall have the right to take possession of or use any
completed or partially completed part of the work. Before taking possession of or using any work, the Contracting Officer
shall furnish the Contractor a list of items of Work remaining to be performed or corrected on those portions of the Work that
LYNX intends to take possession of or use. However, failure of the Contracting Officer to list any item of Work shall not
relieve the Contractor's responsibility for complying with the Contract terms. The Government’s possession or use shall not
be deemed an acceptance of any Work under the Contract.

(b)  While LYNX has such possession or use, the Contractor shall be relieved of the responsibility for the loss of or
damage to the Work resulting from LYNX’s possession or use. If prior possession or use by LYNX delays the progress of
the Work or causes additional expense to the Contractor an equitable adjustment shall be made in the Contract price or the
time of completion, and the Contract shall be modified in writing accordingly.

6.06.20. Utilities. Contractor shall be responsible for all utilities that are necessary to perform the Work required by the
Contract.
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6.06.21. Department of Labor Equal Opportunity Employment.

NOTICE OF REQUIREMENT FOR AFFIRMATIVE ACTION TO ENSURE EQUAL EMPLOYMENT OPPORTUNITY
(EXECUTIVE ORDER 11246)
MUST BE INCLUDED IN CONSTRUCTION CONTRACTS AND SUBCONTRACTS THAT EXCEED $10,000

1. The Offeror's or Bidder's attention is called to the “Equal Opportunity Clause” and the “Standard Federal Equal Employment
Specifications” set forth herein.

2. The goals and timetables for minority and female participation, expressed in percentage terms for the Contractor's aggregate
workforce in each trade on all construction work in the covered area, are as follows:

Time- tables | Goals for minority participation for each trade Goals for female participation in each trade

Insert goals for each year Insert goals for each year.

These goals are applicable to all the Contractor's construction work (whether or not it is Federal or federally assisted) performed in
the covered area. If the Contractor performs construction work in a geographical area located outside of the covered area, it shall apply the
goals established for such geographical area where the work is actually performed. With regard to this second area, the Contractor also is
subject to the goals for both its federally involved and non-federally involved construction.

The Contractor's compliance with the Executive Order and the regulations in 41 CFR part 60-4 shall be based on its
implementation of the Equal Opportunity Clause, specific affirmative action obligations required by the specifications set forth in 41 CFR
60-4.3(a), and its efforts to meet the goals. The hours of minority and female employment and training must be substantially uniform
throughout the length of the contract, and in each trade, and the Contractor shall make a good faith effort to employ minorities and women
evenly on each of its projects. The transfer of minority or female employees or trainees from contractor to contractor or from project to
project for the sole purpose of meeting the Contractor's goals shall be a violation of the contract, the Executive Order and the regulations
in 41 CFR part 60-4. Compliance with the goals will be measured against the total work hours performed.

3. The Contractor shall provide written notification to the Director of the Office of Federal Contract Compliance Programs within
10 working days of award of any construction subcontract in excess of $10,000 at any tier for construction work under the contract
resulting from this solicitation. The notification shall list the name, address and telephone number of the subcontractor; employer
identification number of the subcontractor; estimated dollar amount of the subcontract; estimated starting and completion dates of the
subcontract; and the geographical area in which the subcontract is to be performed.

4. As used in this Notice, and in the contract resulting from this solicitation, the “covered area” is (insert description of the
geographical areas where the contract is to be performed giving the state, county and city, if any).

STANDARD FEDERAL EQUAL EMPLOYMENT OPPORTUNITY CONSTRUCTION CONTRACT SPECIFICATIONS
(ExecuTIVE ORDER 11246)
MUST BE INCLUDED IN CONSTRUCTION CONTRACTS AND SUBCONTRACTS THAT EXCEED $10,000

1. As used in these specifications:
a. “Covered area” means the geographical area described in the solicitation from which this contract resulted;

b. “Director” means Director, Office of Federal Contract Compliance Programs, United States Department of Labor, or any person
to whom the Director delegates authority;

c¢. “Employer identification number” means the Federal Social Security number used on the Employer's Quarterly Federal Tax
Return, U.S. Treasury Department Form 941.

d. “Minority” includes:

(i) Black (all persons having origins in any of the Black African racial groups not of Hispanic origin);
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(ii) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American or other Spanish Culture or origin,
regardless of race);

(iii) Asian and Pacific Islander (all persons having origins in any of the original peoples of the Far East, Southeast Asia, the Indian
Subcontinent, or the Pacific Islands); and

(iv) American Indian or Alaskan Native (all persons having origins in any of the original peoples of North America and
maintaining identifiable tribal affiliations through membership and participation or community identification).

2. Whenever the Contractor, or any Subcontractor at any tier, subcontracts a portion of the work involving any construction trade, it
shall physically include in each subcontract in excess of $10,000 the provisions of these specifications and the Notice which contains the
applicable goals for minority and female participation and which is set forth in the solicitations from which this contract resulted.

3. If the Contractor is participating (pursuant to 41 CFR 60-4.5) in a Hometown Plan approved by the U.S. Department of Labor in
the covered area either individually or through an association, its affirmative action obligations on all work in the Plan area (including goals
and timetables) shall be in accordance with that Plan for those trades which have unions participating in the Plan. Contractors must be able
to demonstrate their participation in and compliance with the provisions of any such Hometown Plan. Each contractor or subcontractor
participating in an approved Plan is individually required to comply with its obligations under the EEO clause, and to make a good faith
effort to achieve each goal under the Plan in each trade in which it has employees. The overall good faith performance by other contractors
or subcontractors toward a goal in an approved Plan does not excuse any covered contractor's or subcontractor's failure to take good faith
efforts to achieve the Plan goals and timetables.

4. The Contractor shall implement the specific affirmative action standards provided in paragraphs 7 a through p of these
specifications. The goals set forth in the solicitation from which this contract resulted are expressed as percentages of the total hours of
employment and training of minority and female utilization the Contractor should reasonably be able to achieve in each construction trade
in which it has employees in the covered area. Covered Construction contractors performing construction work in geographical areas
where they do not have a Federal or federally assisted construction contract shall apply the minority and female goals established for the
geographical area where the work is being performed. Goals are published periodically in the FEDERAL REGISTER in notice form, and such
notices may be obtained from any Office of Federal Contract Compliance Programs office or from Federal procurement contracting
officers. The Contractor is expected to make substantially uniform progress in meeting its goals in each craft during the period specified.

5. Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom the Contractor has a
collective bargaining agreement, to refer either minorities or women shall excuse the Contractor's obligations under these specifications,
Executive Order 11246, or the regulations promulgated pursuant thereto.

6. In order for the nonworking training hours of apprentices and trainees to be counted in meeting the goals, such apprentices and
trainees must be employed by the Contractor during the training period, and the Contractor must have made a commitment to employ the
apprentices and trainees at the completion of their training, subject to the availability of employment opportunities. Trainees must be
trained pursuant to training programs approved by the U.S. Department of Labor.

7. The Contractor shall take specific affirmative actions to ensure equal employment opportunity. The evaluation of the
Contractor's compliance with these specifications shall be based upon its effort to achieve maximum results from its actions. The
Contractor shall document these efforts fully, and shall implement affirmative action steps at least as extensive as the following:

a. Ensure and maintain a working environment free of harassment, intimidation, and coercion at all sites, and in all facilities at
which the Contractor's employees are assigned to work. The Contractor, where possible, will assign two or more women to each
construction project. The Contractor shall specifically ensure that all foremen, superintendents, and other on-site supervisory personnel
are aware of and carry out the Contractor's obligation to maintain such a working environment, with specific attention to minority or
female individuals working at such sites or in such facilities.

b. Establish and maintain a current list of minority and female recruitment sources, provide written notification to minority and
female recruitment sources and to community organizations when the Contractor or its unions have employment opportunities available,
and maintain a record of the organizations' responses.

¢. Maintain a current file of the names, addresses and telephone numbers of each minority and female off-the-street applicant and
minority or female referral from a union, a recruitment source or community organization and of what action was taken with respect to
each such individual.
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If such individual was sent to the union hiring hall for referral and was not referred back to the Contractor by the union or, if
referred, not employed by the Contractor, this shall be documented in the file with the reason therefor, along with whatever additional
actions the Contractor may have taken.

d. Provide immediate written notification to the Director when the union or unions with which the Contractor has a collective
bargaining agreement has not referred to the Contractor a minority person or woman sent by the Contractor, or when the Contractor has
other information that the union referral process has impeded the Contractor's efforts to meet its obligations.

e. Develop on-the-job training opportunities and/or participate in training programs for the area which expressly include minorities
and women, including upgrading programs and apprenticeship and trainee programs relevant to the Contractor's employment needs,
especially those programs funded or approved by the Department of Labor. The Contractor shall provide notice of these programs to the
sources compiled under 7b above.

f. Disseminate the Contractor's EEO policy by providing notice of the policy to unions and training programs and requesting their
cooperation in assisting the Contractor in meeting its EEO obligations; by including it in any policy manual and collective bargaining
agreement; by publicizing it in the company newspaper, annual report, etc.; by specific review of the policy with all management
personnel and with all minority and female employees at least once a year; and by posting the company EEO policy on bulletin boards
accessible to all employees at each location where construction work is performed.

g. Review, at least annually, the company's EEO policy and affirmative action obligations under these specifications with all
employees having any responsibility for hiring, assignment, layoff, termination or other employment decisions including specific review
of these items with onsite supervisory personnel such as Superintendents, General Foremen, etc., prior to the initiation of construction
work at any job site. A written record shall be made and maintained identifying the time and place of these meetings, persons attending,
subject matter discussed, and disposition of the subject matter.

h. Disseminate the Contractor's EEO policy externally by including it in any advertising in the news media, specifically including
minority and female news media, and providing written notification to and discussing the Contractor's EEO policy with other Contractors
and Subcontractors with whom the Contractor does or anticipates doing business.

i. Direct its recruitment efforts, both oral and written, to minority, female and community organizations, to schools with minority
and female students and to minority and female recruitment and training organizations serving the Contractor's recruitment area and
employment needs. Not later than one month prior to the date for the acceptance of applications for apprenticeship or other training by
any recruitment source, the Contractor shall send written notification to organizations such as the above, describing the openings,
screening procedures, and tests to be used in the selection process.

j. Encourage present minority and female employees to recruit other minority persons and women and, where reasonable, provide
after school, summer and vacation employment to minority and female youth both on the site and in other areas of a Contractor's work
force.

k. Validate all tests and other selection requirements where there is an obligation to do so under 41 CFR part 60-3.

I. Conduct, at least annually, an inventory and evaluation at least of all minority and female personnel for promotional opportunities
and encourage these employees to seek or to prepare for, through appropriate training, etc., such opportunities.

m. Ensure that seniority practices, job classifications, work assignments and other personnel practices, do not have a discriminatory
effect by continually monitoring all personnel and employment related activities to ensure that the EEO policy and the Contractor's
obligations under these specifications are being carried out.

n. Ensure that all facilities and company activities are nonsegregated except that separate or single-user toilet and necessary
changing facilities shall be provided to assure privacy between the sexes.

0. Document and maintain a record of all solicitations of offers for subcontracts from minority and female construction contractors
and suppliers, including circulation of solicitations to minority and female contractor associations and other business associations.

p. Conduct a review, at least annually, of all supervisors' adherence to and performance under the Contractor's EEO policies and
affirmative action obligations.
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8. Contractors are encouraged to participate in voluntary associations which assist in fulfilling one or more of their affirmative
action obligations (7a through p). The efforts of a contractor association, joint contractor-union, contractor-community, or other similar
group of which the contractor is a member and participant, may be asserted as fulfilling any one or more of its obligations under 7a
through p of these Specifications provided that the contractor actively participates in the group, makes every effort to assure that the group
has a positive impact on the employment of minorities and women in the industry, ensures that the concrete benefits of the program are
reflected in the Contractor's minority and female workforce participation, makes a good faith effort to meet its individual goals and
timetables, and can provide access to documentation which demonstrates the effectiveness of actions taken on behalf of the Contractor.
The obligation to comply, however, is the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for the
Contractor's noncompliance.

9. A single goal for minorities and a separate single goal for women have been established. The Contractor, however, is required to
provide equal employment opportunity and to take affirmative action for all minority groups, both male and female, and all women, both
minority and non-minority. Consequently, the Contractor may be in violation of the Executive Order if a particular group is employed in a
substantially disparate manner (for example, even though the Contractor has achieved its goals for women generally, the Contractor may
be in violation of the Executive Order if a specific minority group of women is underutilized).

10. The Contractor shall not use the goals and timetables or affirmative action standards to discriminate against any person because
of race, color, religion, sex, or national origin.

11. The Contractor shall not enter into any subcontract with any person or firm debarred from Government contracts pursuant to
Executive Order 11246.

12. The Contractor shall carry out such sanctions and penalties for violation of these specifications and of the Equal Opportunity
Clause, including suspension, termination and cancellation of existing subcontracts as may be imposed or ordered pursuant to Executive
Order 11246, as amended, and its implementing regulations, by the Office of Federal Contract Compliance Programs. Any Contractor
who fails to carry out such sanctions and penalties shall be in violation of these specifications and Executive Order 11246, as amended.

13. The Contractor, in fulfilling its obligations under these specifications, shall implement specific affirmative action steps, at least
as extensive as those standards prescribed in paragraph 7 of these specifications, so as to achieve maximum results from its efforts to
ensure equal employment opportunity. If the Contractor fails to comply with the requirements of the Executive Order, the implementing
regulations, or these specifications, the Director shall proceed in accordance with 41 CFR 60-4.8.

14. The Contractor shall designate a responsible official to monitor all employment related activity to ensure that the company EEO
policy is being carried out, to submit reports relating to the provisions hereof as may be required by the Government and to keep records.
Records shall at least include for each employee the name, address, telephone numbers, construction trade, union affiliation if any,
employee identification number when assigned, social security number, race, sex, status (e.g., mechanic, apprentice trainee, helper, or
laborer), dates of changes in status, hours worked per week in the indicated trade, rate of pay, and locations at which the work was
performed. Records shall be maintained in an easily understandable and retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to maintain separate records.

15. Nothing herein provided shall be construed as a limitation upon the application of other laws which establish different standards
of compliance or upon the application of requirements for the hiring of local or other area residents (e.g., those under the Public Works
Employment Act of 1977 and the Community Development Block Grant Program).

(b) The notice set forth in 41 CFR 60-4.2 and the specifications set forth in 41 CFR 60-4.3 replace the New Form for
Federal Equal Employment Opportunity Bid Conditions for Federal and Federally Assisted Construction published at 41 FR
32482 and commonly known as the Model Federal EEO Bid Conditions, and the New Form shall not be used after the
regulations in 41 CFR part 60-4 become effective.

[43 FR 49254, Oct. 20, 1978; 43 FR 51401, Nov. 3, 1978, as amended at 45 FR 65978, Oct. 3, 1980]

6.07 PROVISIONS RELATING TO INTELLIGENT TRANSPORTATION SYSTEMS PROJECTS

6.07.01. Conformance with ITS National Architecture. With respect to all Contracts involving the provision of
Intelligent Transportation Systems ("ITS"), Contractor agrees to conform to the ITS National Architecture, as promulgated by
the United States Department of Transportation, Intelligent Transportation Systems, Joint Program Office.
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6.08 PROVISIONS RELATING TO MATERIALS AND SUPPLIES CONTRACTS

6.08.01. Buy America. The Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. 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 has been granted by FTA or the product is subject to a general waiver. General
waivers are listed in 49 C.F.R. 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. Contractor must submit to LYNX a Buy America certification on
FTA-funded contracts, except those subject to a general waiver.

6.08.02. Cargo Preference - Use of United States-Flag Vessels. Contractor agrees:

(@  To use privately owned United States-Flag commercial vessels to ship at least 50 percent of the gross tonnage
(computed separately for dry bulk carriers, dry cargo liners, and tankers) involved, whenever shipping any equipment,
material, or commodities pursuant to the underlying Contract to the extent such vessels are available at fair and reasonable
rates for United States-Flag commercial vessels;

(b)  To furnish within twenty (20) business days following the date of loading for shipments originating within the United
States or within thirty (30) business days following the date of leading for shipments originating outside the United States,
a legible copy of a rated, "on-board" commercial ocean bill-of -lading in English for each shipment of cargo described in
the preceding paragraph to the Division of National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590 and to LYNX (through the Contractor in the case of a subcontractor's bill-of-lading.); and

(¢)  Toinclude these requirements in all subcontracts issued pursuant to the Contract when the subcontract may involve
the transport of equipment, material, or commodities by ocean vessel.

6.08.03. Certificate Of Conformance. (a) When authorized in writing by the Contracting Officer, the Contractor shall
ship any supplies for which the Contract would otherwise require inspection at source with a Certificate of Conformance
certifying that the supplies or services are of the quality specified and conform in all respects with the Contract requirements,
including specifications, drawings, preservation, packaging, packing, marking requirements, and physical item identification
(part number), and certifying the quantity provided. Shipments of such supplies will not be made under the Contract until use
of the Certificate of Conformance has been authorized in writing by the Contracting Officer or inspection and acceptance have
occurred.

(b)  The executed Certificate of Conformance shall be attached to or included on the top copy of the inspection or
receiving report distributed to the payment office. In addition, a copy of the executed Certificate of Conformance shall also
be attached to or entered on copies of the inspection or receiving report accompanying the shipment.

(¢)  LYNX has the right to inspect supplies even though a Certificate of Conformance has been provided and to reject
defective supplies or services within a reasonable time after delivery by written notification to the Contractor. The
Contractor shall in such event promptly replace, correct, or repair the rejected supplies or services at the Contractor's
expense.

6.09 PROVISIONS RELATING TO OPERATIONS/ MANAGEMENT CONTRACTS

6.09.01. Charter Service Operations. The Contractor agrees to comply with 49 U.S.C. 5323(d) and 49 C.F.R. Part 604,
which provides that recipients and sub-recipients of FTA assistance are prohibited from providing charter service using
federally funded equipment or facilities if there is at least one private charter operator willing and able to provide the service,
except under one of the exceptions at 49 C.F.R. 604.9. Any charter service provided under one of the exceptions must be
"incidental," i.e., it must not interfere with or detract from the provision of mass transportation. Contractor agrees to include
provisions to this effect in to include these requirements in all subcontracts issued pursuant to the Contract when the
subcontract may involve charter service operations.
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6.09.02. Drug and Alcohol Testing. The Contractor agrees to establish and implement a drug and alcohol testing
program that complies with 49 C.F.R. Parts 653 and 654, produce any documentation necessary to establish its compliance
with Parts 653 and 654, and permit any authorized representative of the United States Department of Transportation or its
operating administrations, the State Oversight Agency of Florida, or LYNX, to inspect the facilities and records associated
with the implementation of the drug and alcohol testing program as required under 49 C.F.R. Parts 653 and 654 and review
the testing process. The Contractor agrees further to certify annually its compliance with Parts 653 and 654 before October
31st of each year and to submit the Management Information System (MIS) reports before January 1st of each year to LYNX
Director of Risk Management, 445 W. Amelia Street, Suite 800, Orlando, FL 32801. To certify compliance the Contractor
shall use the "Substance Abuse Certifications" in the "Annual List of Certifications and Assurances for Federal Transit
Administration Grants and Cooperative Agreements," which is published annually in the Federal Register.

6.09.03. School Bus Operations. Contractor agrees to comply with 69 U.S.C. 5323(f) and 49 C.F.R. Part 605, which
provide that recipients and sub-recipients of FTA assistance may not engage in school bus operations exclusively for the
transportation of students and school personnel in competition with private school bus operators unless qualified under
specified exemptions. When operating exclusive school bus service under an allowable exemption, Contractor agrees not to
use federally funded equipment, vehicles, or facilities. Contractor agrees to include provisions to this effect in to include these
requirements in all subcontracts issued pursuant to the Contract when the subcontract may involve school bus operations.

6.09.04. Transit Employee Protective Provisions. With respect to Contracts for “transit operations™ as classified by
the FTA, and performed by employees of a Contractor recognized by FTA to be a transit operator, the Contractor agrees to
the comply with applicable transit employee protective requirements as follows:

(@  General Transit Employee Protective Requirements. To the extent that FTA determines that transit operations are
involved, the Contractor agrees to carry out the transit operations Work on the underlying Contract in compliance with terms
and conditions determined by the U.S. Secretary of Labor to be fair and equitable to protect the interests of employees
employed under the Contract and to meet the employee protective requirements of 49 U.S.C. A 5333(b), and U.S.
Department of Labor guidelines at 29 C.F.R. Part 215, and any amendments thereto. These terms and conditions are
identified in the letter of certification from the U.S. Department Of Labor to FTA applicable to LYNX's project from which
Federal assistance is provided to support Work on the underlying Contract. The Contractor agrees to carry out that Work
in compliance with the conditions stated in that U.S. Department Of Labor letter. The requirements of this subsection (a),
however, do not apply to any contract financed with Federal assistance provided by FTA either for projects for elderly
individuals and individuals with disabilities authorized by 49 U.S.C. § 5310(a)(2), or for projects for nonurbanized areas
authorized by 49 U.S.C. § 5311. Alternate provisions for those projects are set forth in subsections (b) and (c) of this
Section.

(b)  Transit Employee Protective Requirements for Projects Authorized by 49 U.S.C. § 5310(a)(2) for Elderly
Individuals and Individuals with Disabilities. If the Contract involves transit operations financed in whole or in part with
Federal assistance authorized by 49 U.S.C. § 5310(a)(2), and if the U.S. Secretary of Transportation has determined or
determines in the future that the employee protective requirements of 49 U.S.C. § 5333(b) are necessary or appropriate for
LYNX, the Contractor agrees to carry out the Work in compliance with the terms and conditions determined by the U.S.
Secretary of Labor to meet the requirements of 49 U.S.C. § 5333(b), U.S. Department of Labor guidelines at 29 C.F.R. Part
215, and any amendments thereto. These terms and conditions are identified in the U.S. Department of Labor's letter of
certification to FTA, the date of which is set forth in the Grant Agreement or Cooperative Agreement with LYNX. The
Contractor agrees to perform transit operations in connection with the underlying Contract in compliance with the conditions
stated in that U.S. Department of Labor letter. Transit Employee Protective Requirements for Projects Authorized by 49
U.S.C. § 5311 in Nonurbanized Areas. If the Contract involves transit operations financed in whole or in part with Federal
assistance authorized by 49 U.S.C. § 5311, the Contractor agrees to comply with the terms and conditions of the Special
Warranty for the Nonurbanized Area Program agreed to by the U.S. Secretaries of Transportation and Labor, dated May 31,
1979, and the procedures implemented by U.S. Department of Labor or any revision thereto.

()  Requirements Apply to Subcontracts. The Contractor agrees to include any applicable requirements in each
subcontract involving transit operations financed in whole or in part with assistance provided by FTA.
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6.10 PROVISIONS RELATING TO RESEARCH AND DEVELOPMENT CONTRACTS

6.10.01. Patent Rights. The following requirements apply to each contract involving experimental, developmental, or
research work:

(@)  General. Ifany invention, improvement, or discovery is conceived or first actually reduced to practice in the course
of or under the Contract to which this Section applies and that invention, improvement, or discovery is patentable under the
laws of the United States of America or any foreign country, LYNX and Contractor agree to take actions necessary to
provide immediate notice and a detailed report to the party at a higher tier until FTA is ultimately notified.

(b)  Unless the Federal Government later makes a contrary determination in writing, irrespective of the Contractor's status
(a large business, small business, state government or state instrumentality, local government, nonprofit organization,
institution of higher education, individual), LYNX and the Contractor agree to take the necessary actions to provide, through
FTA, those rights in that invention due the Federal Government as described in U.S. Department of Commerce regulations,
"Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts
and Cooperative Agreements," 37 C.F.R. Part 401.

(c)  The Contractor also agrees to include the requirements of this clause in each subcontract for experimental,
developmental, or research Work financed in whole or in part with Federal assistance provided by FTA.

6.10.02. Rights in Data. The following requirements apply to each Contract involving experimental, developmental or
research work:

(@)  The term "subject data" used in this clause means recorded information, whether or not copyrighted, that is delivered
or specified to be delivered under the Contract. The term includes graphic or pictorial delineation in media such as drawings
or photographs; text in specifications or related performance or design-type documents; machine forms such as punched
cards, magnetic tape, or computer memory printouts; and information retained in computer memory. Examples include, but
are not limited to: computer software, engineering drawings and associated lists, specifications, standards, process sheets,
manuals, technical reports, catalog item identifications, and related information. The term "subject data" does not include
financial reports, cost analyses, and similar information incidental to contract administration.

(b)  The following restrictions apply to all subject data first produced in the performance of the Contract to which this
Section applies:

(1 Except for its own internal use, LYNX or Contractor may not publish or reproduce subject data in
whole or in part, or in any manner or form, nor may LYNX or Contractor authorize others to do so, without
the written consent of the Federal Government, until such time as the Federal Government may have either
released or approved the release of such data to the public; this restriction on publication, however, does not
apply to any contract with an academic institution.

(i) In accordance with 49 C.F.R. 8 18.34 and 49 C.F.R. § 19.36, the Federal Government reserves a
royalty-free, non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and to authorize
others to use, for "Federal Government purposes,” any subject data or copyright described in subsections
(b)(ii)(A) and (b)(ii)(B) of this clause below. As used in the previous sentence, "for Federal Government
purposes,” means use only for the direct purposes of the Federal Government. Without the copyright
owner's consent, the Federal Government may not extend its Federal license to any other party.

(A) Any subject data developed under that contract, whether or not a copyright has been obtained; and

(B) Any rights of copyright purchased by the Purchaser or Contractor using Federal assistance in whole
or in part provided by FTA.

(iii) When FTA awards Federal assistance for experimental, developmental, or research work, it is
FTA's general intention to increase transportation knowledge available to the public, rather than to restrict
the benefits resulting from the Work to participants in that work. Therefore, unless FTA determines
otherwise, LYNX and the Contractor performing experimental, developmental, or research Work required
by the underlying Contract to which this Attachment is added agrees to permit FTA to make available to
the public, either FTA's license in the copyright to any subject data developed in the course of that Contract,
or a copy of the subject data first produced under the Contract for which a copyright has not been obtained.
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If the experimental, developmental, or research work, which is the subject of the underlying Contract, is not
completed for any reason whatsoever, all data developed under that Contract shall become subject data as
defined in subsection (i) of this clause and shall be delivered as the Federal Government may direct. This
subsection (iii), however, does not apply to adaptations of automatic data processing equipment or programs
for LYNX or Contractor's use whose costs are financed in whole or in part with Federal assistance provided
by FTA for transportation capital projects.

(iv) Unless prohibited by state law, upon request by the Federal Government, LYNX and the Contractor
agree to indemnify, save, and hold harmless the Federal Government, its officers, agents, and employees
acting within the scope of their official duties against any liability, including costs and expenses, resulting
from any willful or intentional violation by LYNX or Contractor of proprietary rights, copyrights, or right
of privacy, arising out of the publication, translation, reproduction, delivery, use, or disposition of any data
furnished under that Contract. Neither LYNX nor the Contractor shall be required to indemnify the Federal
Government for any such liability arising out of the wrongful act of any employee, official, or agents of the
Federal Government.

(v) Nothing contained in this clause on rights in data shall imply a license to the Federal Government
under any patent or be construed as affecting the scope of any license or other right otherwise granted to the
Federal Government under any patent.

(vi) Data developed by LYNX or Contractor and financed entirely without using Federal assistance
provided by the Federal Government that has been incorporated into Work required by the underlying
Contract to which this Section applies is exempt from the requirements of subsections (ii), (iii), and (iv) of
this clause , provided that LYNX or Contractor identifies that data in writing at the time of delivery of the
Contract work.

(vii) Unless FTA determines otherwise, the Contractor agrees to include these requirements in each
subcontract for experimental, developmental, or research Work financed in whole or in part with Federal
assistance provided by FTA.

(c)  Unless the Federal Government later makes a contrary determination in writing, irrespective of the Contractor's status
(i.e., a large business, small business, state government or state instrumentality, local government, nonprofit organization,
institution of higher education, individual, etc.), LYNX and the Contractor agree to take the necessary actions to provide,
through FTA, those rights in that invention due the Federal Government as described in U.S. Department of Commerce
regulations, "Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements," 37 C.F.R. Part 401.

(d)  The Contractor also agrees to include these requirements in each subcontract for experimental, developmental, or
research Work financed in whole or in part with Federal assistance provided by FTA.

6.11 PROVISIONS RELATING TO ROLLING STOCK PURCHASE CONTRACTS

6.11.01. Bus Testing. Contractor agrees to comply with 49 U.S.C. 5323(c) and FTA's implementing regulation at 49
C.F.R. Part 665 and shall perform the following:

(@ A manufacturer of a new bus model or a bus produced with a major change in components or configuration shall
provide a copy of the final test report to LYNX at a point in the procurement process specified by LYNX, which will be
before LYNX's final acceptance of the first vehicle.

(b) A manufacturer who releases a report under paragraph (a) above shall provide notice to the operator of the testing
facility that the report is available to the public.
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(c) If the manufacturer represents that the vehicle was previously tested, the vehicle being sold should have the identical
configuration and major components as the vehicle in the test report. This must be provided to LYNX before LYNX's final
acceptance of the first vehicle. If the configuration or components are not identical, the manufacturer shall provide a
description of the change and the manufacturer's basis for concluding that it is not a major change requiring additional
testing.

(d)  If the manufacturer represents that the vehicle is "grandfathered” (used in mass transit service in the United States
before October 1, 1988, and is currently being produced without a major change in configuration or components), the
manufacturer shall provide the name and address of the recipient of such a vehicle and the details of that vehicle's
configuration and major components.

(e)  Contractor shall provide a certification of compliance with FTA bus testing requirements on such form as may be
required by LYNX.

6.11.02. Buy America. Contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. 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 has been granted by FTA or the product is subject to a general waiver. General waivers
are listed in 49 C.F.R. 661.7, and include final assembly in the United States for 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 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be assembled in the United States
and have a 60 percent domestic content. Contractor agrees to submit to LYNX a Buy America certification on FTA-funded
contracts, except those subject to a general waiver.

6.11.03. Cargo Preference - Use of United States-Flag Vessels. Contractor agrees:

(@  To use privately owned United States-Flag commercial vessels to ship at least 50 percent of the gross tonnage
(computed separately for dry bulk carriers, dry cargo liners, and tankers) involved, whenever shipping any equipment,
material, or commodities pursuant to the underlying Contract to the extent such vessels are available at fair and reasonable
rates for United States-Flag commercial vessels;

(b)  To furnish within twenty (20) business days following the date of loading for shipments originating within the United
States or within thirty (30) business days following the date of leading for shipments originating outside the United States,
a legible copy of a rated, "on-board™" commercial ocean bill-of-lading in English for each shipment of cargo described in the
preceding paragraph to the Division of National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590 and to LYNX (through the Contractor in the case of a subcontractor's bill-of-lading.); and

(¢)  Toinclude these requirements in all subcontracts issued pursuant to the Contract when the subcontract may involve
the transport of equipment, material, or commodities by ocean vessel.

6.11.04. Pre-Award and Post Delivery Audit Requirements. Contractor agrees to comply with 49 U.S.C. 5323(1) and
FTA’s implementation regulation at 49 C.F.R. Part 663 and to submit the following certifications:

(@  Buy America Requirements. The Contractor shall complete and submit a declaration certifying either compliance
or noncompliance with the Buy America requirements. If the Contractor certifies compliance with the Buy America
requirements, it shall submit documentation which lists (i) component and subcomponent parts of the rolling stock to be
purchased, identified by manufacturer of the parts, their country of origin and costs; and (ii) the location of the final assembly
point for the rolling stock, including a description of the activities that will take place at the final assembly point and the
cost of final assembly.

(b)  Solicitation Specification Requirements. The Contractor shall submit evidence that it will be capable of meeting
the bid specifications.

(c)  Federal Motor Vehicle Safety Standards (“FMVSS”). The Contractor shall submit (i) manufacturer’s FMVSS
self-certification sticker information that the vehicle complies with relevant FMVSS or (ii) manufacturer’s certified
statement that the Contracted buses will not be subject to FMVSS regulations.
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6.12 DEFINITIONS.
Except as otherwise expressly provided, the terms defined in this section have the meanings assigned to them in this section
and the words “herein,” “hereof,” and “hereunder,” and similar words refer to the Contract Documents as a whole and not to
any particular document.
(@)  “Contract” means the Contract for goods and services between LYNX and the Contractor, of which these General
Provisions are incorporated.
(b)  “Contractor” means such party as designated in the Contract.
(c)  “Contract Documents” means, collectively, the Contract for goods and services between LYNX and the Contractor,
these General Provisions, the solicitation by LYNX, the response by the Contractor, and all other documents, instruments
and agreements ancillary to and contemplated by these documents.
(d)  “Contracting Officer” means such party as designated by LYNX in the Contract.
(e)  “FTA” means the Federal Transit Administration.

()] “LYNX” means the Central Florida Regional Transportation Authority d/b/a LYNX, a body politic and corporate,
created by Part 11, Chapter 343, Florida Statutes.

(g)  “Project Manager” means such party as designated by LYNX in the Contract.

(h)  “Work” means the goods and/or services to be provided pursuant to the Contract.

Page 29 of 29
Exhibit E



Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan

EXHIBIT F
BIDDER’S OFFER and GUARANTEES

By execution below, the Bidder hereby offers to furnish the items as described herein. The Bidder also certifies that it can and will
provide and make available, at a minimum, the items set forth in this solicitation.

FIRM’S NAME AND ADDRESS PAYMENT REMITTANCE ADDRESS
Name: Name:

Address: Address:

P.O. Box or Suite No. P.O. Box or Suite No.

City City

State Zip State Zip

Contact Person:

Telephone No. Fax No.

E-Mail Address:

FEDERAL EMPLOYER |.D. NUMBER:

SOCIAL SECURITY NUMBER: (If Federal 1.D. is not
applicable)

Payment Terms:

Age of Firm:

Disadvantaged Business Enterprise:
() Yes ( )No
If yes, certified by which agency?

Minority Busness Category:
) Female

) Black

) Hispanic

) Asian American

) Indian/Alaskan Native

) Other

) Not Applicable

I~~~ —~ —~ ~~

() greater than $5 million

Annual Gross Receipts: () less than $500,000 ( ) $500,000 to $1 million ( ) $1 million to $5 million

Contractor’s License Type:

Contractor’s License Number:

License Expiration Date:

Dun & Bradstreet (D&B) Number: (if available)

NAME OF BIDDER (Type or Print)

TITLE OF BIDDER

Signature of Contractor's Authorized Official

(Date Signed)

{28306874;2y** NOTE: THIS EXHIBIT MUST BE COMPLETED AND RETURNED WITH THE BID **
PROVIDE ALL REQUESTED INFORMATION - DO NOT OTHERWISE MODIFY FORM
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EXHIBIT G
CERTIFICATION REGARDING DEBARMENT

The prospective contractor certifies, by submission of this bid or Bid, that neither it nor its "principals" as defined at 49 CFR 29.995,
or affiliates, as defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940 and 29.945.

The contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to comply with 49 CFR 29,
Subpart C in any lower tier covered transaction it enters into.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by the Central Florida Regional Transportation
Authority. If it is later determined that the bidder or proposer knowingly rendered an erroneous certification, in addition to remedies
available to the Central Florida Regional Transportation Authority, the Federal Government may pursue available remedies, including
but not limited to suspension and/or debarment. The bidder or proposer agrees to comply with the requirements of 49 CFR 29,
Subpart C while this offer is valid and throughout the period of any contract that may arise from this offer. The bidder or proposer
further agrees to include a provision requiring such compliance in its lower tier covered transactions.

Signature of Contractor's Authorized Official

Name of Contractor's Authorized Official

Title of Contractor's Authorized Official

Date

{28306874;2}** NOTE: THIS EXHIBIT MUST BE COMPLETED AND RETURNED WITH THE BID **
PROVIDE ALL REQUESTED INFORMATION - DO NOT OTHERWISE MODIFY FORM
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EXHIBITH
CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements
(To be submitted with each bid or offer exceeding $100,000)
The undersigned [Contractor] certifies, to the best of his or her knowledge and belief, that:

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

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

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

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

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

The Contractor, , certifies or affirms the truthfulness and accuracy of each statement of its
certification and disclosure, if any. In addition, the Contractor understands and agrees that the provisions of 31 U.S.C. A
3801, et seq., apply to this certification and disclosure, if any.

Signature of Contractor's Authorized Official:

Name and Title of Contractor's Authorized Official:

Date:

{28306874;2}** NOTE: THIS EXHIBIT MUST BE COMPLETED AND RETURNED WITH BIDS EXCEEDING $100,000 **
PROVIDE ALL REQUESTED INFORMATION - DO NOT OTHERWISE MODIFY FORM
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Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan
EXHIBIT I
DISADVANTAGED BUSINESS ENTERPRISE PROVISIONS
ATTACHMENT 1 TO EXHIBIT |

DISADVANTAGED BUSINESS ENTERPRISE (DBE) PROVISIONS
(FEDERALLY ASSISTED CONTRACT WITHOUT PROJECT- SPECIFIC GOAL)

For assistance or with questions concerning the provisions in this Exhibit only, contact Desna Hunte, Manager
of Compliance/DBE Liaison Officer (DEBLO) at 407-254-6117.

1.

DBE Goal

A DBE Goal has not been assigned to this particular contract; however, LYNX encourages/requests Offerors
to provide subcontracting opportunities of a size that Small Business (SBA Size Standards) including
Disadvantaged Business Enterprises can reasonably perform rather than self-performing all the work
involved.

Please provide with your proposal submittal the name(s) of certified Small Business subcontractor(s) you
intend to use on any contract resulting from this solicitation. Include each Small Business subcontractor’s
DBE status with the submittal.

Please contact the designated Procurement Staff indicated on the Solicitation Cover sheet for this solicitation
and a reporting form that must accompany your firms invoice submittals will be provided to you.

Financial Institutions

The contractor is encouraged to utilize the services of disadvantaged, minority and woman-owned banks
and financial institutions. The identity of such institutions is available at
http://www.federalreserve.gov/releases/mob/

Directory of DBE’s

The Unified Certification Program (UCP) maintains an electronic DBE directory of all firms certified in
Florida. The directory is located at;
http://www3b.dot.state.fl.us/EqualOpportunityOfficeBusinessDirectory/

The certifying UCP agency in the State of Florida is available at
https://www3.dot.state.fl.us/EqualOpportunityOffice/biznet%20ucp/ucppartners.asp

Submission of Subcontractor Utilization Forms and Related Documentation

All Offerors shall submit the Subcontractor Utilization form (Attachment 3 to Exhibit I) when
the initial response to the Authority’s solicitation is due. The Offeror shall indicate the names of
any subcontractor(s), sub-consultant(s) or suppliers(s) to be used in this contract (DBE-certified
or non DBE-certified firms), or indicated that no portion is intended to be subcontracted.

The Contractor awarded the contract shall make available to LYNX upon request a copy of all DBE
subcontracts. Such subcontracts shall require that all subcontractors, lower tier subcontractors or DBE
supplying labor or materials comply with the requirements set forth in CFR Part 26.53. LYNX Contracts
Administrator for this solicitation must be notified of any change in subcontractor utilization. LYNX
encourages Contractors to bring copies if subcontractors to kick-off meetings.

Exhibit I Attachment 1
Page 1 of 1




Offerors should provide information on all prospective subcontractor(s)/sub-consultants/Suppliers who submit bids/proposals in support of this

ATTACHMENT 2 TO EXHIBIT |
(DBE UTILIZATION-SUMMARY OF SUBCONTRACTOR/SUBCONSULTANT/SUPPLIERS)

solicitation. Use additional sheets as necessary.

Project Name

LYNX’ Solicitation # 17-B05

Names and addresses of | Type of Work Ethnicity& Gender | Previous Year’s [ $ Amount on
Subcontractors(s)/ to be performed of Owner Annual Gross | Contract
Sub-Consultant(s) Receipts
Name: Type of Work: Gender oM oF
Ethnicity o Less than
Address: Age of Firm: o Black 500K
o Hispanic
Phone: Is the firm certified in the State | o Native Amer. 0 500K-$2 mil
of Florida by the UCP? 0 Sub-cont. Asian
Fax: American 0 $2 mil - $5 mil
gyes 0Ono O Asian Pacific
E-Mail: American 0 More than $5 mil
o Non-Minority
Contact Person: Woman
0 Other
Name: Type of Work: Gender oM oF
Ethnicity o Less than
Address: o Black 500K
Age of Firm: o Hispanic
Phone: o Native Amer. 0 500K-$2 mil
Is the firm certified in the State | o Sub-cont. Asian
Fax: of Florida by the UCP? American 0 $2 mil - $5 mil
O Asian Pacific
E-Mail: gyes  Ono American o More than $5 mil
o Non-Minority
Contact Person: Woman
0 Other
Name: Type of Work: Gender oM oF
Ethnicity o Less than
Address: o Black 500K
Age of Firm: o Hispanic
Phone: o Native Amer. 0 500K-$2 mil
Is the firm certified in the State | o Sub-cont. Asian
Fax: of Florida by the UCP? American 0 $2 mil - $5 mil
O Asian Pacific
E-Mail: oyes Ono American 0 More than $5 mil
o Non-Minority
Contact Person: Woman
0 Other

The undersigned bidder/Offeror has satisfied the requirements of the bid specification in the following manner (please check the appropriate space):
___The bidder/Offeror is committed to a minimum of % DBE Utilization on this contract.

__The bidder/Offeror (if unable to meet the DBE goal) is committed to a minimum of
Contract and submits documentation demonstrating good faith efforts.

% onthis

Name of Bidder/Offeror’s firm:

Print Name/Title of Person completing this form:

Signature: Date:

** NOTE: THIS EXHIBIT MUST BE COMPLETED AND RETURNED WITH THE BID **
Exhibit I Attachment 2
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@) LYnX

EXHIBIT K
SAMPLE CONTRACT

CENTRAL FLORIDA REGIONAL TRANSPORTATION AUTHORITY
CONTRACT #
for

LYNX 25TH ANNIVERSARY MARKETING PLAN

THIS AGREEMENT (the “Contract”) is made as of the day of
201 (the “Effective Date”) by and between:

CENTRAL FLORIDA REGIONAL TRANSPORTATION AUTHORITY
d/b/a LYNX (“LYNX™), a body politic and corporate, created by Part I,
Chapter 343, Florida Statutes, whose address is 455 North Garland Avenue, Suite
500, Orlando, Florida 32801;

and

a
(the “Contractor”), with its principal place of business located at

32 and a Federal Employer Identification Number of

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

WHEREAS, LYNX desires to obtain goods and/or services (collectively, the
“Services”), according to the requirements in (the
“Solicitation”) and as further described herein;

{20275255;4} (Form Updated 9/26/16)



WHEREAS, the Contractor has submitted a proposal or response in connection
with the Solicitation, which has been selected by LYNX (the “Response”);

WHEREAS, the Contractor represents and warrants to LYNX that it is qualified
and duly licensed to furnish the Services in Florida and meet the obligations set forth in
the Solicitation, the Response, and the documents detailing the scope of services attached
hereto as Exhibit *“A” and incorporated herein by this reference (the “Scope of
Services”), and as hereinafter stated,

WHEREAS, the Contractor warrants that the representations made by it in its
Response to the Solicitation remain valid, accurate and binding upon it; and

WHEREAS, the Contractor desires to render the Services and meet the
obligations set forth in the Solicitation, the Response, and the Scope of Services and upon
the terms and conditions set forth in the Contract Documents, as defined herein.

NOW, THEREFORE, in consideration of the premises herein and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto hereby agree as follows:

1. RECITALS. The Recitals set forth above are incorporated herein by this
reference.

2. DEFINITIONS. Terms not defined herein shall have the meanings as set
forth in the Contract Documents in the order of precedence set forth in Section 3 hereof.
Terms not defined in the Contract Documents shall have the meanings ascribed to such
terms in applicable state, local or federal regulations, including but not limited to
LYNX’s Administrative Rules as the same may be amended and restated from time to
time and which are available at www.golynx.com (the “Administrative Rules”). If there
is a conflict between any defined terms, the reasonable interpretation of said term by
LYNX shall govern.

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

@) This Contract together with all Exhibits hereto;

(b) The General Provisions Document, as set forth in Exhibit E
of the Solicitation (the “General Provisions™);

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

The terms of the Contract Documents are incorporated herein by this reference. In the
event of conflict between the terms of the Contract Documents, the order of precedence is
as set forth above (thus, if there is a conflict between the terms of the Solicitation and the
terms of the Response, the terms of the Solicitation shall govern). In addition, to the

{20275255:4} 2



extent any of the terms of the Response conflict or in the reasonable opinion of LYNX
are not relevant to the remaining Contract Documents, then, in that event, the provisions
contained in the Response will not be applicable nor a part of the Contract Documents.

Contract Documents shall further include any later amendments or change orders.

4. FURNISHING OF SERVICES. In regard to the Services to be
furnished by the Contractor:

@) Furnishing of Services. The Contractor shall furnish to
LYNX the Services in compliance with the Contract Documents.

Does LYNX Want To Utilize The Notice To Proceed Concept Set Forth Below?
If Not, Please Delete Following Provision.

(b) Required Notice to Proceed. The Contractor shall not
proceed with any work required under this Contract without a written
notice to proceed from LYNX (hereinafter referred to as a “Notice to
Proceed”). Any work performed or expenses incurred by the Contractor
prior to receipt of a Notice to Proceed shall be entirely at the Contractor’s
risk.

5. NOT TO EXCEED AMOUNT. The Contractor shall not provide
Services of an amount that would be greater than $ (the “Not To Exceed
Amount”), unless otherwise agreed to in writing by LYNX. The Contractor shall also
not be required to provide Services in excess of said amount, except as otherwise
provided in the Contract Documents.

6. TERM.

Modify the following provision if the Contract term is starting on a date other than
the Effective Date, i.e., the date set forth in the caption.

€)) Initial Term. Subject to the further provisions set forth in
this Section 6, the initial term of this Contract shall be for a period of
years commencing on the Effective Date and ending

(b) Initial Term. Subject to the further provisions set forth in
this Section 6, the initial term of this Contract shall be for a period of
years commencing on the date the Notice to Proceed is
delivered and ending years after said Notice to Proceed is
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given. Unless otherwise agreed, the term shall commence on the date of
the Notice to Proceed.

(c) Options. LYNX shall have the option to extend this
Contract for renewal terms of year each under the terms
and conditions set forth in the Contract Documents. Unless otherwise
specified to the contrary in the Contract Documents, LYNX may exercise
its option with respect to any particular option year by delivering written
notice to the Contractor of its intent to exercise the option.

(d) Contract Extension. The Contractor recognizes that the
Services under this Contract are vital to the interests of LYNX and must
be continued without interruption and that for a variety of reasons,
including that LYNX may not have timely completed its competitive
solicitation process, a new contract for the Services may be in place prior
to the expiration of the term of this Contract (including option terms). If
that is the case, then upon written notice by LYNX, the Contractor will
continue performing the Services for such additional period (not to exceed
[ 1) (the “Extension Period”) as requested by LYNX. During such
Extension Period, the Services shall be provided and the Contractor shall
be entitled to compensation for such Services in accordance with the terms
in effect immediately prior to such Extension Period.

(e) Continuity of Service.

Q) The Contractor recognizes that the Services
under this Contract are vital to the interests of LYNX and
must be continued without interruption and that, upon
Contract expiration, a successor, either LYNX or another
contractor, may continue them. In accordance with the
provisions set forth below and if requested in writing by
LYNX, the Contractor agrees to:

(A)  Furnish phase-in training; and

(B)  Exercise its best efforts and cooperation to effect an
orderly and efficient transition to a successor.

(i) The Contractor shall, upon LYNX’s written
notice, (1) furnish phase-in, phase-out services for up to 90
days after this Contract expires and (2) negotiate in good
faith a plan with a successor to determine the nature and
extent of phase-in, phase-out services required. The plan
shall specify a training program and a date for transferring
responsibilities for each division of work described in the
plan, and shall be subject to LYNX’s approval. The
Contractor shall provide sufficient experienced personnel
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during the phase-in, phase-out period to ensure that the
Services called for by this Contract are maintained at the
required level of proficiency.

(iii)  The Contractor shall allow as many
personnel as practicable to remain on the job to help the
successor maintain the continuity and consistency of the
Services required by this Contract. The Contractor also
shall disclose necessary personnel records and allow the
successor to conduct on-site interviews with these
employees. If selected employees are agreeable to the
change, the Contractor shall release them at a mutually
agreeable date and negotiate transfer of their earned fringe
benefits to the successor.

(iv)  The Contractor shall be reimbursed for all
reasonable phase-in, phase-out costs (i.e., costs incurred
within the agreed period after Contract expiration that
result from phase-in, phase-out operations) and a fee
(profit) not to exceed a pro rata portion of the fee (profit)
under this Contract; provided, however, that to the extent
the phase-in, phase-out costs and fees are specified in
Section 7 (or in the Exhibit(s) referenced therein) for the
services requested, then the amount that the Contractor
shall be entitled to for such services shall be the amount
specified therein. For the avoidance of doubt, phase-in,
phase-out services provided pursuant to LYNX’s written
request shall not be subject to the Not To Exceed Amount
limitation.

U] Term. The term of this Agreement shall commence on the
date hereof and terminate upon such time as the Contractor furnishes all
Services in accordance with the terms herein.

(9) Termination. LYNX shall have the right to terminate this

Contract at any time, in accordance with the provisions of Section 11
below.

7. CONSIDERATION.

@ Payment. LYNX agrees to pay the Contractor for the

(b) Payment. LYNX agrees to pay the Contractor for the
Services the amount provided in the Schedule of Fees attached hereto as
Exhibit “C” and incorporated herein by this reference.
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(c) Maximum_Contract Amount. In any event, the total
amount to be paid by LYNX pursuant to this Contract for the Services
shall not exceed the Not To Exceed Amount without the further written
agreement of LYNX.

(d) Procedure for Invoicing. Invoicing for Services must be
rendered in accordance with LYNX policies and procedures on a monthly
basis, or as otherwise provided in the Contract Documents. The invoice
must be sent to Central Florida Regional Transportation Authority,
Accounts Payable, 455 North Garland Avenue, Orlando, Florida 32801, or
such other address as may be specified by LYNX from time to time. The
invoice must contain the following information: (i) invoice number; (ii)
purchase order number; (iii) item description; (iv) quantity of item
delivered; (v) unit price; (vi) extended price; (vii) contact person and
phone number; and (viii) payment remit address.

(e) Time of Payment by LYNX. Subject to the terms and
conditions provided herein, LYNX will pay undisputed invoices within
thirty (30) days after receipt and approval by LYNX of the Contractor’s
invoice.

()] Additional Information. LYNX may request additional
documentation from the Contractor prior to payment of any invoice or bill
from the Contractor. LYNX may disallow and deduct any cost for which
proper documentation is not provided.

(9) Receipt of Payment by Contractor as Waiver Against
LYNX. The acceptance by the Contractor, its successors, or assigns, of
any progress or final payment due pursuant to this Contract, shall
constitute a full and complete release of LYNX from any and all claims,
demands, or causes of action whatsoever that the Contractor, its
successors, or assigns may have against LYNX or in connection with the
Services performed hereunder, through the date that the Services are
rendered and for which such payment is made.

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

{20275255:4} 6



Q) Withholding 5% in_the Event of Default. If the
Contractor defaults in the performance of any of its obligations under this
Contract, LYNX may withhold five percent (5%) of any amounts then
owed or that become owed to the Contractor under this Contract (in
addition to any retainage); provided, however, that this withholding
option may only be exercised by LYNX after providing the Contractor
with ten (10) days written notice of the Contractor’s default and the
Contractor has failed to cure such default within said ten (10) days. Any
amounts withheld pursuant to this Section will be paid by LYNX to the
Contractor within a reasonable time following the date that the
Contractor’s default has been cured. In the event that the Contractor fails
to cure its default prior to the termination or expiration of this Contract,
LYNX shall not be obligated to pay the Contractor the withheld amount
and LYNX may keep said amount. The withholding option set forth in
this Section shall be in addition to any damages and remedies available to
LYNX as set forth elsewhere in this Contract or which are otherwise
available to LYNX under applicable law. The exercise by LYNX of the
withholding option set forth in this Section shall in no way constitute a
waiver of LYNX’s ability to seek or exercise any other damages or
remedies available under this Contract, the other Contract Documents or
otherwise available to it at law or in equity.

8. CONTRACTOR’S OBLIGATIONS.

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

(b) Standard of Care. The Contractor shall furnish, provide
or fulfill its obligations under this Contract in a professional manner to the
reasonable satisfaction of the duly authorized representatives of LYNX,
who shall have, at all times, full opportunity to monitor the services
performed under this Contract. The Contractor’s performance shall be
considered acceptable when:

Q) The Contractor’s performance has been
inspected and approved by LYNX and, if applicable, all
punchlist items have been properly corrected to LYNX’s
satisfaction; and

(i)  The Contractor has delivered to LYNX the
Contractor’s final affidavit in form acceptable to LYNX
(which would incorporate a full and general release to
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LYNX), if any, as well as a final affidavit and release from
any subcontractor; and

(iii)  all the other duties and obligations to be
performed by the Contractor under the Contract Documents
have been satisfactorily met or performed, including the
delivery to LYNX of any materials or documentation
relating to the Services, including any warranty materials.

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

(d) Payment of Taxes and Fees. The Contractor shall pay
license fees and all sales, consumer, use and other similar taxes relating to
the Contract, and the matters to be performed thereunder. LYNX is
exempt from payment of Florida sales and use taxes. LYNX will sign an
exemption certificate submitted by the Contractor. The Contractor shall
not be exempted from paying sales tax to its suppliers for materials used to
fulfill contractual obligations with LYNX, nor is the Contractor authorized
to use LYNX’s tax exemption number in securing such materials. LYNX
reserves the right to “direct buy” any materials to be furnished by the
Contractor under the Contract Documents and, if LYNX so submits, then
the parties will enter into an appropriate agreement reflecting said direct
purchase, the effect of which will be for LYNX to directly purchase those
materials, for the contract amount to be reduced by the amount of the
purchase price paid by LYNX for said materials, for those materials to be
physically acquired and/or delivered to the Contractor, who will install
them or deliver them as provided in the Contract Documents, with full
warranties regarding those materials as if those materials were purchased
from the Contractor. Any bonds furnished by the Contractor will apply to
those materials.

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

()] Permits and Approvals. Unless otherwise expressly set
forth in the Contract Documents, the Contractor shall be responsible to
secure, at the Contractor’s expense, all necessary permits and approvals.
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The Contractor shall promptly furnish copies of all such permits and
approvals to LYNX as and when obtained.

(9) Tests _and _Inspections. The Contractor shall be
responsible to coordinate all tests and inspections necessary for the proper
execution and timely completion of this Contract.

(h) Indemnification. The Contractor understands that in
performing the Services hereunder it will be responsible for the
consequences of its own actions. Therefore, the Contractor agrees that it
will indemnify, defend and hold harmless LYNX as well as LYNX’s
officers, directors, employees, agents and representatives and each of the
heirs, executors, successors and assigns of each of the foregoing from,
against and in respect of all claims, liabilities, obligations, losses, costs,
expenses, penalties, fines and judgments (at equity or at law) and damages
whenever arising or accruing (including, without limitation, amounts paid
in settlement, costs of investigation and reasonable attorneys’ fees and
expenses) arising out of or related to the Contractor’s performance of the
Services hereunder, including, without limitation, any acts or omissions
with respect thereto.

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

() Environmental Principles. To the extent practicable, the
Contractor shall assist LYNX in achieving the principles set forth in the
LYNX Environmental Policy, a copy of which is available at
http://golynx/EMSpolicyManual.com.

(K) Public Funding/Additional Terms or Conditions. In the
event that LYNX obtains funding, in whole or in part, from a public entity
(e.g., Federal Transit Administration, Florida Department of
Transportation, Department of Homeland Security, etc.) for the Services,
there may be additional conditions imposed by said funding agency,
including for example, a requirement that the Contractor comply with any
rules and regulations promulgated by that funding agency. LYNX has
attempted to identify in the Solicitation and this Contract the source of
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funding available to LYNX as well as any requirements of any such
funding agency, but, in any event, the Contractor will be required to
comply with any requirements imposed by the funding agency. The
Contractor specifically agrees to so comply with said requirements,
without any adjustments or increase in the amount to be paid to the
Contractor, provided, however, if said requirement is not contained in the
Solicitation or this Contract and said requirement is both material and
would impose on the Contractor a material burden, then the Contractor
would be entitled to submit to LYNX a change order for any additional
cost of compliance by the Contractor.

Q) Additional Information. The Contractor, at the request of
LYNX, shall further provide to LYNX such other information as LYNX
may reasonably request from time to time. Further, the Contractor shall at
LYNX’s request meet and have its employees and representatives meet
with LYNX from time to time, regarding any of the Services to be
rendered under the Contract.

9. NO DISCRIMINATION/DBE REQUIREMENTS.

@ No Discrimination. Neither the Contractor nor any of its
subcontractors shall 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
LYNX deems appropriate.

(b) DBE Requirements. In the event that a Disadvantaged
Business Enterprise (“DBE”) goal has been established by the Solicitation,
the Contractor covenants and agrees to comply with the requirements set
forth in Exhibit “B” attached hereto and incorporated herein by this
reference (the “DBE_Addendum”). In the event that the Contractor is in
breach of the DBE Addendum, in addition to any other damages and
remedies available to LYNX in accordance with applicable law, the
Contracting Officer (as hereinafter defined) may issue a termination for
default proceeding pursuant to Section 12 hereof.

10. PUBLIC RECORDS. The Contactor will comply with Florida’s public
records laws, and will, specifically:

@) Keep and maintain public records required by LYNX to
perform the Services.

(b) Upon request from LYNX’s custodian of public records,
provide LYNX with a copy of the requested records or allow the records

{20275255:4} 10



to be inspected or copied within a reasonable time at a cost that does not
exceed the cost provided in Chapter 119, Florida Statutes, or as otherwise
provided by law.

(©) Ensure that public records that are exempt or confidential
and exempt from public records disclosure requirements are not disclosed
except as authorized by law for the duration of the Contract term and
following completion of the Contract if the Contractor does not transfer
the records to LYNX.

(d) Upon completion of the Contract, transfer, at no cost, to
LYNX all public records in possession of the Contractor or keep and
maintain public records required by LYNX to perform the Services. If the
Contractor transfers all public records to LYNX upon completion of the
Contract, the Contractor shall destroy any duplicate public records that are
exempt or confidential and exempt from public records disclosure
requirements. If the Contractor keeps and maintains public records upon
completion of the Contract, the Contractor shall meet all applicable
requirements for retaining public records. All records stored electronically
must be provided to LYNX, upon request from LYNX’s custodian of
public records, in a format that is compatible with the information
technology systems of LYNX.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTACT THE LYNX
CUSTODIAN OF PUBLIC RECORDS AT 407-254-6170,
PUBLICRECORDS@GOLYNX.COM OR PUBLIC RECORDS
CUSTODIAN C/O LYNX 455 NORTH GARLAND AVENUE,
ORLANDO, FL 32801.

Al LYNX PROPRIETARY INFORMATION. The Contractor may, by
virtue of this Contract, come into possession of certain non-publicly available
information relating to LYNX, which information may or may not be proprietary to
LYNX (the “Information”). In any event, the Contractor agrees that any such
Information is solely for the purpose of enabling the Contractor to fulfill its duties and
obligations under this Contract, and the Contractor may not use any such Information for
any other purpose whatsoever without the express, written permission of LYNX. By way
of illustration and not limitation, any such Information may not be used by the Contractor
in submitting a Request for Proposal for any other purpose, whether to LYNX or to any
other third party. Upon the expiration or termination of the Contract, the Contractor will
return to LYNX any proprietary Information and will not, without LYNX’s prior written
approval, keep or maintain any copies or transcripts thereof. The Contractor shall not be
held criminally or civilly liable under any Federal or State trade secret law for the
disclosure of any Information constituting a trade secret that: (a) is made in confidence to
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a federal, state, or local government official, either directly or indirectly, or to an
attorney, and made solely for the purpose of reporting or investigation a suspected
violation of law; or (b) is made under a complaint or other document filed in a lawsuit or
other proceeding, if such filing is made under seal. Should the Contractor file a lawsuit
against LYNX for retaliation for reporting a suspected violation of law, Contractor may
disclose the trade secret to the Contractor’s attorney and use the trade secret information
in the court proceeding, if the Contractor: (1) files any document containing the trade
secret under seal; and (2) does not disclose the trade secret, except pursuant to court
order.

12.  TERMINATION.

€)] Default by Contractor. LYNX may, in it sole and
absolute discretion, by written notice of default to the Contractor,
terminate all or any part of this Contract if (i) the Contractor fails to
perform the Services described herein, within the time specified herein or
any extension hereof; or (ii) if the Contractor fails to satisfy any of the
other provisions of the Contract, or so fails to make progress as to
endanger performance of this Contract in accordance with its terms; and in
either of these two circumstances does not cure such failure within a
period of ten (10) days (or such longer period as LYNX may in its sole
discretion authorize in a writing signed by the LYNX
Procurement/Contracts Manager) after receipt of notice from LYNX
specifying such failure. In the event that LYNX elects to waive its
remedies for any breach by the Contractor of any covenant, term or
condition of this Contract, such waiver by LYNX shall not limit LYNX’s
remedies for any succeeding breach of that or of any other term, covenant,
or condition of this Contract.

(b) Termination by LYNX for Convenience. This Contract
may be terminated by LYNX in its absolute discretion, in whole or in part,
whenever LYNX shall determine that such termination is in its best
interest. Any such termination shall be effected by delivery of a notice of
termination by LYNX to the Contractor, signed by the LYNX
Procurement/Contracts Manager, specifying the extent to which
performance of work under the Contract is terminated, and the date upon
which such termination becomes effective. The Contractor shall be paid
its costs, including contract closeout costs, and profit on Services
performed by the Contractor up to the effective date of Contract
termination. The Contractor shall promptly submit its claim for final
payment to LYNX. Settlement of claims by the Contractor under this
Section 12(b) shall be in accordance with the provisions set forth in Part
49 of Title 48 - Federal Acquisition Regulations (48 C.F.R. 49), except
that wherever the word “Government” appears it shall be deleted and the
word “LYNX" shall be substituted in lieu thereof.
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(c) Default by LYNX. In the event LYNX is in default under
this Contract, the Contractor shall first provide written notice to LYNX of
said condition alleged by the Contractor to be a default, and LYNX shall
have a reasonable period of time, not to exceed 60 days, within which to
cure said default. During said period, the Contractor shall continue to
provide the services to LYNX. In the event LYNX continues to be in
default under this Contract upon the expiration of the time period set forth
above for curing its default, this Contract may be terminated by the
Contractor upon providing a notice of termination to LYNX.

(d) Remedies for Default by Contractor. If this Contract is
terminated by LYNX for default by the Contractor, LYNX shall, except as
otherwise expressly set forth in the Contract Documents, retain any and all
remedies available for it against the Contractor, including the remedy set
forth in Section 7(h), all of which remedies shall be cumulative. By way
of illustration and not limitation, LYNX may proceed to obtain the
remaining Services from another third party and thereby recover from the
Contractor any “excess costs” incurred by LYNX in so doing.

13. DISPUTE RESOLUTION. If there is any controversy or claim arising
out of or relating to this Contract, or the breach thereof (collectively, a “Legal Dispute™),
the parties agree that if the Legal Dispute cannot be resolved informally by LYNX and
the Contractor, then the parties shall resolve such dispute in accordance with the
following provisions:

€)] Mediation. The parties shall first attempt to resolve the Legal
Dispute by mediation, which mediation shall follow the practices and procedures
as set forth by the Circuit Court of Orange County Florida, subject to the Florida
Rules of Appellate Procedure 9.700-9.740 and conducted by a Florida Supreme
Court Certified Mediator. Any such mediation shall be held in Orange County,
Florida.

(b) Court of Law. If the parties fail to resolve the Legal Dispute
through mediation, then the Legal Dispute should be resolved in a court of law.
Any action, suit or proceeding arising in conjunction with the Legal Dispute shall
be brought exclusively in the Ninth Judicial Circuit of the State of Florida or the
United States District Court for the Middle District of Florida, Orlando Division.

(© Arbitration. In lieu of resolving a Legal Dispute in a court of law
as described in Subsection (b), the parties may choose to resolve the Legal
Dispute by arbitration upon mutual agreement. If the parties agree to resolve the
Legal Dispute by arbitration, such arbitration shall be administered by the
American Arbitration Association in accordance with its Commercial Arbitration
rules, and judgment on the award rendered by the arbitrator may be entered in any
court having jurisdiction thereof. Any such arbitration shall be held in Orange
County, Florida. Nothing in this Subsection (c) is intended to require that the
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parties submit to arbitration (absent agreement) or to solicit an agreement prior to
pursuing resolution in a court of law pursuant to Subsection (b).

Nothing in this Section 13 shall in any way limit the right of LYNX to terminate this
Contract under Section 12 hereof.

14.

NOTICES. All notices shall be made to the addresses listed in the

preamble to this Contract, unless otherwise provided below:

@) The Contractor’s primary point of contact for dally
operations of the Services pursuant to this Contract is: ;
; Telephone: ;

Facsimile:

(b) The Contractor’s primary point of contact for legal notice
and authority to modify or act under this Contract is:
; ;  Telephone:

: Facsimile:

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

(d) As of the date hereof, LYNX designates
(the “Project Manager”) with respect to the Contractor’s performance of
this Contract, and who will also serve as the primary point of contact for
operational issues. LYNX may change such designation upon written
notice to the Contractor.

(e) As of the date hereof, LYNX designates
(the “Contracts Administrator”) as the primary
point of contact for issues pertaining to contractual changes, modifications
and overall Contractor performance. LYNX may change such designation
upon written notice to the Contractor.

()] The Project Manager, Contracts Administrator, and all
other officers, employees, executives, agents and representatives of LYNX
have only such authority to act on behalf of and bind LYNX to the extent
granted to such individuals by the LYNX Governing Board, and no
apparent authority of any such individuals shall be binding upon LYNX.
No individual shall have the authority to act pursuant to this Contract or to
modify or amend this Contract except in accordance with the LYNX
Administrative Rules and such other policies and procedures that may be
adopted by LYNX pursuant thereto. No such action, modification or
amendment shall be valid or binding upon LYNX, if the authorizing
representative of LYNX has exceeded the authority actually granted to
such individual by the LYNX Governing Board.
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15. MISCELLANEOUS.

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

(b) No Waiver of Sovereign Immunity. The Contractor is
aware and understands that LYNX is entitled to the benefit of sovereign
immunity under the laws of the State of Florida. Under the principles of
sovereign immunity, LYNX is not permitted to agree to indemnify another
party to a contract or alter the state’s waiver of sovereign immunity such
that its liability for torts is extended beyond the limits established in
Section 768.28, Florida Statutes. Nothing contained in this Contract or in
any Contract Document shall be interpreted to constitute a waiver by
LYNX of its sovereign immunity and, for the avoidance of doubt, no
provision of the Contract Documents shall be interpreted to require that
LYNX indemnify the Contractor.

(c) Attorneys’ Fees. Subject to the terms of Section 15(b), if
any legal action or other proceeding is brought for the enforcement of this
Contract, or because of an alleged dispute, breach, default, claim, or
misrepresentation arising out of or in connection with any of the
provisions of this Contract, the prevailing party or parties shall be entitled
to recover its or their reasonable attorneys’ fees (including paralegals’
fees), court costs, expenses, and costs of experts and investigation,
whether at trial, upon appeal, or during investigation by such prevailing
party or parties in prosecuting or defending such legal action or other
proceeding.

(d) Waiver Of Jury Trial. EACH PARTY HEREBY
AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO
TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD
TO THE CONTRACT DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY EACH PARTY, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO
WHICH THE RIGHT TO A TRIAL BY JURY WOULD
OTHERWISE ACCRUE.

(e) Assignment by Contractor. LYNX has selected the
Contractor to render the Services based in substantial part on the personal
qualifications of the Contractor; as such, the Contractor may not assign or
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transfer any right or obligation of this Contract in whole or in part, without
the prior written consent of LYNX, which consent may be granted or
withheld in the sole discretion of LYNX. Any direct or indirect change in
the ownership (legal or equitable) of a controlling and/or a majority
interest of the Contractor, whether such change in ownership occurs at one
time or as a result of sequential incremental changes, and whether said
change is by sale, assignment, hypothecation, bequest, inheritance,
operation of law, merger, consolidation, reorganization or otherwise, shall
be deemed an assignment of this Contract subject to the consent of LYNX.
The Contractor may utilize subcontractors as otherwise permitted and
provided in the Contract Documents. Any assignment or transfer of any
obligation under this Contract without the prior written consent of LYNX
shall be void, ab initio, and shall not release the Contractor from any
liability or obligation under the Contract, or cause any such liability or
obligation to be reduced to a secondary liability or obligation.

® ASSIGNMENT 10 ADDITIONAL
GOVERNMENTAL PURCHASERS. LYNX MAY
UNILATERALLY ASSIGN THE RIGHT TO PURCHASE THE
SERVICES UNDER THIS CONTRACT TO ANY STATE,
COUNTY, MUNICIPAL OR LOCAL AGENCY OR OTHER
GOVERNMENTAL BODY (COLLECTIVELY, “ADDITIONAL
GOVERNMENTAL PURCHASERS”). THE CONTRACTOR
AGREES TO EXTEND THE PRICES, TERMS, AND CONDITIONS
FOR THE PROCUREMENT OF THE SERVICES AS PROVIDED
FOR HEREIN TO ANY SUCH ADDITIONAL GOVERNMENTAL
PURCHASERS. THIS PROVISION IS INTENDED TO COMPLY
WITH THE REQUIREMENTS OF CHAPTER V, SECTION 7(A)(2)
OF FTA CIRCULAR 4220.1F AND SHALL BE INTERPRETED
CONSISTENT THEREWITH.

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

(h) Number And Gender. Whenever herein the singular or
plural is used the same shall include the other where appropriate. Words
of any gender shall include other genders when the context so permits.

Q) Multiple Counterparts. This Contract may be executed in
a number of identical counterparts each of which is an original and all of
which constitute collectively one agreement. In making proof of this
Contract in any legal action, it shall not be necessary to produce or account
for more than one such counterpart.
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() Survival.  Should any provision of this Contract be
determined to be illegal or in conflict with any law of the State of Florida,
the validity of the remaining provisions shall not be impaired.

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

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

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

Utilize the following provision if the dollar amount of the Contract (including all
options) is $150,000 or more.

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

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

“CONTRACTOR”

By:

Name:

Title:

Date:

Reviewed as to Form:

This Contract has been reviewed as to
form by LYNX General Counsel.
This confirmation is not to be relied
upon by any person other than LYNX
or for any other purpose.

AKERMAN LLP

By:

Name:

Title:

Date:

{20275255;4}

(1] LYNX”

CENTRAL FLORIDA REGIONAL
TRANSPORTATION AUTHORITY

By:

Name:

Title:

Date:




Exhibit “A”

SCOPE OF SERVICES

[See attached]
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Exhibit “B”

DBE ADDENDUM

In the event that a DBE goal has been established by the Solicitation the
Contractor covenants and agrees as follows:

@) The Contractor will comply with the DBE goal established by the
Solicitation and make good faith efforts to replace any DBE subcontractor that is
terminated or has otherwise failed to complete its work on a contract with another
certified DBE, to the extent needed to meet such DBE goal. The Contractor shall notify
Desna Hunte, 455 N. Garland Avenue, Orlando, Florida 32801; 407-254-6117
(telephone); 407-254-6379 (facsimile) (hereinafter, the “DBE__Liaison Officer”)
immediately of any termination of a DBE or any DBE’s inability or unwillingness to
perform and provide reasonable documentation of same.

(b) Any disputes between the Contractor and any DBE subcontractor,
which could reasonable result in a termination or relate to the DBE subcontractor’s
inability or unwillingness to perform shall be first submitted to the DBE Liaison Officer
for consideration. The DBE Liaison Officer may refer the matter to non-binding
mediation in his or her sole and absolute discretion.

(©) The Contractor shall provide the DBE Liaison Officer with at least
thirty (30) days written notice prior to instituting any legal action against a DBE
subcontractor.

(d) If any DBE subcontractor is unable or unwilling to perform, the
Contractor must obtain prior approval from the DBE Liaison Officer of the substitute
DBE and provide copies of new or amended subcontracts, or documentation of good faith
efforts.

(e) The Contractor will provide the DBE Liaison Officer with monthly
updates as to the Contractor’s continuing compliance with the DBE requirements set
forth in the Solicitation.

U] Contracts between the Contractor and any DBE subcontractor shall
contain a valid and enforceable waiver of the DBE subcontractor’s right to trial by jury.

(9) The Contractor must submit with each invoice a report of DBE
expenditures (the “DBE_Expenditure Report”), if applicable. Such report must show
each DBE, the amount of such DBE’s subcontract, the amount earned to date, the amount
earned with respect to that invoice and the amount remaining to be earned. A legible
copy of each invoice, along with the DBE Expenditure Report, must be submitted
directly to the DBE Liaison Officer, c/o Central Florida Regional Transportation
Authority, 455 North Garland Avenue, Orlando, Florida 32801, or such other address as
may be specified by LYNX from time to time.
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(h) The Contractor shall make prompt and full payment to any DBE
subcontractor (including the payment of any retainage) within the later of: (x) thirty (30)
days after the DBE subcontractor’s work is satisfactorily completed or (y) thirty (30)
days after the Contractor receives payment from LYNX for satisfactory completion of the
accepted work. For purposes of this DBE Addendum, a DBE subcontractor’s work is
satisfactorily completed when all the tasks called for in the subcontract have been
accomplished and documented as required by LYNX. When LYNX has made an
incremental acceptance of a portion of the Services, the work of a DBE subcontractor
covered by that acceptance is deemed to be satisfactorily completed. The Contractor may
not withhold payment to any DBE subcontractor as a result of the exercise of LYNX’s
rights under Section 7(h) of this Contract.

Q) In order to enforce the requirements set forth in Section 9 of this
Contract as well as those set forth in this DBE Addendum, and in addition to any
damages and remedies available to LYNX as set forth elsewhere in this Contract or
which are otherwise available to LYNX under applicable law, LYNX reserves the right to
withhold five percent (5%) of any amounts owed to the Contractor pursuant to and in
accordance with Section 7(h) of this Contract.
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Include this Exhibit only if the Contract provides for a Schedule of Fees.
Exhibit “C”
SCHEDULE OF FEES
[See attached]
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Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan

EXHIBIT “M”

REFERENCES AND LICENSING

Name of

. Contact/Reference Name
Company/Firm

Contract Amount

Phone

E-Mail

Reference List shall include the names of at least three (3) government or commercial customers who are current customers or have
been served by your company within the last five (5) years beginning with contracts most similar in scope and bidder / proposer

anticipated contract amount.

CONTRACTOR CERTIFICATION AND/OR LICENSE

Certifying or Licensing Agency

Description of License or Certification

License or Cert. Number or ID

If a License or Licenses are required to perform the scope of work (including business licenses), or are otherwise requested in the
solicitation documents, provide above (Attach additional sheets as necessary).

THIS EXHIBIT SHALL BE COMPLETED AND RETURNED WITH THE RFP
PROVIDE ALL REQUESTED INFORMATION - DO NOT MODIFY FORMAT

Exhibit M
Page 1 of 1




Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan

EXHIBIT “N” — NON-COLLUSION AFFADAVIT

Contract Description: Electrical upgrade to LYMMO Kiosks

By submission of this proposal, the Offeror , certifies
Name of Offeror
that (s)he is of and,
Title Name of Firm
under penalty of perjury, affirms:

1. The prices in this proposal have been arrived at independently without collusion, consultation,
communication, or agreement, for the purpose of restricting competition, as to any matter relating to such prices
with any other Offeror or with any competitor;

2. Unless otherwise required by law, the prices which have been quoted in this bid have not been knowingly
disclosed by the Offeror and shall not knowingly be disclosed by the Offeror prior to opening, directly or
indirectly, to any other Offeror or to any competitor; and

3. No attempt has been made or shall be made by the Offeror to induce any other person, partnership or
corporation to submit or not submit a proposal for the purpose of restricting competition.

4.  The proposal was not made in the interest of or on behalf of any undisclosed person, partnership, company,
organization or corporation.

5. Each person signing the proposal certifies that:

a. He/She is the person in the Offeror's organization responsible within that organization for the decision as
to prices being offered in the proposal and that he/she has not participated and shall not participate in any
action contrary to (1-4] above; or

b. He/She is not the person in the Offeror's organization responsible within that organization for the decision
as to prices being offered in the proposal but that he/she has been authorized in writing to act as agent for
the persons responsible for such decisions in certifying that such persons have not participated, and shall
not participate, in any action contrary to (1-4) above, and that as their agent, does hereby so certify; and
that he has not participated, and shall not participate in any action contrary to (1- 4) above.

THIS EXHIBIT SHALL BE COMPLETED AND RETURNED WITH THE RFP
PROVIDE ALL REQUESTED INFORMATION - DO NOT MODIFY FORMAT

Exhibit N
Page 1 of 1



Solicitation No: 17-B05
LYNX 25th Anniversary Marketing Plan

EXHIBIT O
No-Bid Form

If for any reason, your business is not submitting a bid on this solicitation, please check one or more reasons below and return
to the LYNX staff contact listed on the Bid Cover Page to help LYNX develop future bid packages which shall elicit your
response to our solicitation.

We hereby submit a "No Bid" because:

() 1. We are not interested in selling through the bid process.

() 2. We are unable to prepare the bid form in time to meet the due date.

() 3. We do not wish to bid under the terms and conditions of the request for bid document. OBJECTIONS:

() 4. We do not feel we can be competitive.
() 5. We cannot submit a bid because of the marketing or franchising policies of the manufacturing company.
() 6. We do not wish to sell to a State agency.

OBJECTIONS:

) 7. We do not sell the items on which bids are requested.
) 8. Other:

—~

FUTURE SOLICITATIONS
() We wish to remain on the list of Bidders

() Be deleted from Bidder’s List

Firm
Signed
THIS EXHIBIT SHALL BE COMPLETED AND RETURNED WITH THE RFP
PROVIDE ALL REQUESTED INFORMATION - DO NOT MODIFY FORMAT
{28306874;2} Exhibit O
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