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COOPERATIVE PURCHASING AGREEMENT FOR CONNECTED VEHICLE EQUIPMENT

THIS COOPERATIVE PURCHASING AGREEMENT FOR CONNECTED VEHICLE EQUIPMENT
("Piggyback Agreement”) is entered into by and between the CITY OF OCALA, a Florida municipal
corporation (“City”) and ITERIS, INC., a for-profit corporation duly organized in the state of Delaware
and authorized to do business in the state of Florida (EIN: 95-2588496) (“Contractor”).

WHEREAS, after a competitive procurement process, Seminole County, Florida (“Seminole
County”) entered into a Term Contract for Connected Vehicle Equipment with Iteris, Inc. for the
provision of Bluetooth travel time reading equipment, Seminole County contract number IFB-
604689-23/LNF (the “Seminole County Agreement”); and

WHEREAS, in accordance with Chapter 287, Florida Statutes and the City of Ocala’s
contracting and procurement policies and procedures, City has the legal authority to “piggyback” the
purchase of goods and services as contracted by another governmental entity as a form of inter-
governmental cooperative purchasing when seeking to utilize the same or similar services provided
for in said contract; and

WHEREAS, City desires to purchase labor, services, and materials for the provision of
Bluetooth travel time reading equipment pursuant to essentially the same terms and conditions
provided under the Seminole County Agreement as applicable and amended by the terms and
conditions of this Piggyback Agreement; and

WHEREAS, Contractor agrees to extend the terms, conditions, and pricing of the Seminole
County Agreement to the City of Ocala, subject to the terms and conditions of the Piggyback
Agreement.

NOW THEREFORE, in consideration of the foregoing recitals, the following mutual covenants
and conditions, and other good and valuable consideration, City and Contractor agree as follows:

1. RECITALS. City and Contractor hereby represent, warrant, and agree that the Recitals set forth
above are true and correct and are incorporated herein by reference.

2. DEFINITIONS. As used in this Piggyback Agreement, the following terms shall have the meaning
specified below:

A. Piggyback Agreement: shall mean this Cooperative Purchasing Agreement for Connected
Vehicle Equipment as it may from time to time be amended or modified pursuant to its terms
and provisions.

B. Seminole County Agreement: shall mean the Term Contract for Connected Vehicle
Equipment between Seminole County and Iteris, Inc.,, and its exhibits, as amended and
attached hereto as Exhibit A — Seminole County Agreement.

3. INCORPORATION OF SEMINOLE COUNTY AGREEMENT. The Seminole County Agreement
attached hereto as Exhibit A is hereby incorporated by reference as if set forth herein in its
entirety. However, to the extent that any terms and conditions set forth in the Seminole County
Agreement conflict with any of the amended or supplemental terms and conditions set forth in
this Piggyback Agreement, then the amended and supplemental terms and conditions set forth
in this Piggyback Agreement shall be given precedence.

4. CONTRACT DOCUMENTS. The Contract Documents which comprise the entire understanding
between City and Contractor shall only include this Agreement and those documents listed in
this section as Exhibits to this Agreement. Each of these documents are incorporated herein by
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reference for all purposes. If there is a conflict between the terms of this Agreement and the
Contract Documents, then the terms of this Agreement shall control, amend, and supersede any
conflicting terms contained in the remaining Contract Documents.

Exhibits to Agreement: The Exhibits to this Agreement are as follows:

A. Exhibit A: Seminole County Agreement (A-1 through A-34)

5. AMENDED TERMS AND CONDITIONS. The following terms and conditions of the Seminole
County Agreement are modified and replaced, in their entirety, as follows:

A.

The terms “Seminole County,” or “County” shall be replaced and intended to refer to the “City
of Ocala.”

COMPENSATION. City shall pay Contractor a price not to exceed the maximum limiting
amount of THREE HUNDRED EIGHTY-FOUR THOUSAND AND NO/100 DOLLARS
($384,000) over the contract term for the performance of the work and in accordance with
the contract documents based on the most current prices set forth in Exhibit A — Seminole
County Agreement.

TIME FOR PERFORMANCE. This Agreement shall become effective and commence on
FEBRUARY 18, 2026 and continue through and including FEBRUARY 11, 2027.

Invoice Submission. All invoices submitted by Contractor shall include the City Contract
Number, an assigned Invoice Number, and Invoice Date. Contractor shall submit the original
invoice through the responsible City Project Manager at: Public Works Department, 1805
NE 30" Avenue, Ocala, Florida 34470 Attn: Nick Blizzard E-Mail: njblizzard@ocalafl.gov;
Office: 352-351-6707.

Payment of Invoices by City. The City Project Manager must review and approve all invoices
prior to payment. City Project Manager's approval shall not be unreasonably withheld,
conditioned, or delayed. Payments by City shall be made no later than the time periods
established in section 218.735, Florida Statutes.

Withholding of Payment. City reserves the right to withhold, in whole or in part, payment
for any and all work that: (i) has not been completed by Contractor; (ii) is inadequate or
defective and has not been remedied or resolved in a manner satisfactory to the City Project
Manager; or (iii) which fails to comply with any term, condition, or other requirement under
this Agreement. Any payment withheld shall be released and remitted to Contractor within
THIRTY (30) calendar days of the Contractor’'s remedy or resolution of the inadequacy or
defect.

. Excess Funds. If due to mistake or any other reason Contractor receives payment under this

Agreement in excess of what is provided for by the Agreement, Contractor shall promptly
notify City upon discovery of the receipt of the overpayment. Any overpayment shall be
refunded to City within THIRTY (30) days of Contractor’s receipt of the overpayment or must
also include interest calculated from the date of the overpayment at the interest rate for
judgments at the highest rate as allowed by law.

. Amounts Due to the City. Contractor must be current and remain current in all obligations

due to the City during the performance of services under the Agreement. Payments to
Contractor may be offset by any delinquent amounts due to the City or fees and/or charges
owed to the City.
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I.  Tax Exemption. City is exempt from all federal excise and state sales taxes (State of Florida
Consumer’s Certification of Exemption 85-8012621655C-9). The City’'s Employer
Identification Number is 59-60000392. Contractor shall not be exempted from paying sales
tax to its suppliers for materials to fulfill contractual obligations with the City, nor will
Contractor be authorized to use City's Tax Exemption Number for securing materials listed
herein.

6. COMMERCIAL AUTO LIABILITY INSURANCE. Contractor shall procure, maintain, and keep in

8.

9.

full force, effect, and good standing for the life of this Agreement a policy of commercial auto
liability insurance with a minimum combined single limit of One Million Dollars ($1,000,000) per
occurrence for bodily injury and property damage arising out of Contractor’'s operations and
covering all owned, hired, scheduled, and non-owned automobiles utilized in said operations. If
Contractor does not own vehicles, Contractor shall maintain coverage for hired and non-owned
automobile liability, which may be satisfied by way of endorsement to Contractor's Commercial
General Liability policy or separate Commercial Automobile Liability policy.

GENERAL LIABILITY INSURANCE. Contractor shall procure and maintain, for the life of this
Agreement, commercial general liability insurance with minimum coverage limits not less than:

A. One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000)
aggregate limit for bodily injury, property damage, and personal and advertising injury; and

B. One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000)

aggregate limit for products and completed operations.

Policy must include coverage for contractual liability and independent contractors.

Policy must include Additional Insured coverage in favor of the City that is no less restrictive

than that afforded under the CG 20 26 04 13 Additional Insured Form.

WORKERS’ COMPENSATION AND EMPLOYER'S LIABILITY. Worker's Compensation insurance
shall be provided by Contractor as required by Chapter 440, Florida Statutes, or any other
applicable state or federal law, including the U.S. Longshoremen’s and Harbor Workers
Compensation Act and the Jones Act.

o0

A. Contractor shall similarly require any and all subcontractors to afford such coverage for all of
its employees as required by applicable law.

B. Contractor shall waive and shall ensure that Contractor's insurance carrier waives, all
subrogation rights against the City of Ocala and its officers, employees, and volunteers for all
losses or damages. Contractor’s policy shall be endorsed with WC 00 03 13 Waiver of our
Right to Recover from Others or its equivalent.

C. Exceptions and exemptions to this Section may be allowed at the discretion of the City’'s Risk
Manager on a case-by-case basis in accordance with Florida Statutes and shall be evidenced
by a separate waiver.

ADDITIONAL INSURANCE REQUIREMENTS.

A. Contractor's insurance coverage shall be primary insurance for all applicable policies. The
limits of coverage under each policy maintained by Contractor shall not be interpreted as
limiting Contractor’s liability or obligations under this Agreement. City does not in any way
represent that these types or amounts of insurance are sufficient or adequate enough to
protect Contractor’s interests or liabilities or to protect Contractor from claims that may arise
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out of or result from the negligent acts, errors, or omissions of Contractor, any of its agents
or subcontractors, or for anyone whose negligent act(s) Contractor may be liable.

B. No insurance shall be provided by the City for Contractor under this Agreement and
Contractor shall be fully and solely responsible for any costs or expenses incurred as a result
of a coverage deductible, co-insurance penalty, or self-insured retention to include any loss
not covered because of the operation of such deductible, co-insurance penalty, self-insured
retention, or coverage exclusion or limitation.

C. Certificates of Insurance. No work shall be commenced by Contractor under this Agreement
until the required Certificate of Insurance and endorsements have been provided nor shall
Contractor allow any subcontractor to commence work until all similarly required certificates
and endorsements of the subcontractor have also been provided. Work shall not continue
after expiration (or cancellation) of the Certificate of Insurance and work shall not resume
until a new Certificate of Insurance has been provided. Contractor shall provide evidence
of insurance in the form of a valid Certificate of Insurance (binders are unacceptable)
prior to the start of work contemplated under this Agreement to: City of Ocala.
Attention: Procurement & Contracting Department, Address: 110 SE Watula Avenue,
Third Floor, Ocala Florida 34471, E-Mail: vendors@ocalafl.gov. Contractor’s Certificate of
Insurance and required endorsements shall be issued by an agency authorized to do business
in the State of Florida with an A.M. Best Rating of A or better. The Certificate of Insurance
shall indicate whether coverage is being provided under a claims-made or occurrence form.
If any coverage is provided on a claims-made form, the Certificate of Insurance must show a
retroactive date, which shall be the effective date of the initial contract or prior.

D. City as Additional Insured. The City of Ocala shall be named as an Additional Insured and
Certificate Holder on all liability policies identified in this Section with the exception of
Workers' Compensation, Auto Liability (except when required by Risk Management) and
Professional Liability policies. Workers Compensation policy must contain a Waiver of
Subrogation in favor of the City.

E. Notice of Cancellation of Insurance. Contractor's Certificate of Insurance shall provide
THIRTY (30) DAY notice of cancellation, TEN (10) DAY notice if cancellation is for non-
payment of premium. In the vent that Contractor’s insurer is unable to accommodate the
cancellation notice requirement, it shall be the responsibility of Contractor to provide the
proper notice. Such notification shall be in writing by registered mail, return receipt
requested, and addressed to the certificate holder. Additional copies may be sent to the City
of Ocala at vendors@ocalafl.gov.

F. Failure to Maintain Coverage. The insurance policies and coverages set forth above are
required and providing proof of and maintaining insurance of the types and with such terms
and limits set forth above is a material obligation of Contractor. Contractor’s failure to obtain
or maintain in full force and effect any insurance coverage required under this Agreement
shall constitute material breach of this Agreement.

G. Severability of Interests. Contractor shall arrange for its liability insurance to include or be
endorsed to include a severability of interests/cross-liability provision so that the “City of
Ocala” (where named as an additional insured) will be treated as if a separate policy were in
existence, but without increasing the policy limits.

10. PUBLIC RECORDS. Contractor shall comply with all applicable provisions of the Florida Public

Records Act, Chapter 119, Florida Statutes. Specifically, Contractor shall:

A. Keep and maintain public records required by the public agency to perform the service.
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11.

12.

13.

B. Upon request from the public agency’s custodian of public records, provide the public agency
with a copy of the requested records or allow the records 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.

C. 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 Contractor does not transfer the
records to the public agency.

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

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO CONTRACTOR'S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT
THE CUSTODIAN OF PUBLIC RECORDS AT: CITY OF OCALA, OFFICE OF
THE CITY CLERK; 352-629-8266; E-mail: clerk@ocalafl.gov; City Hall,
110 SE Watula Avenue, Ocala, FL 34471.

AUDIT. Contractor shall comply and cooperate immediately with any inspections, reviews,
investigations, or audits relating to this Agreement as deemed necessary by the Florida Office of
the Inspector General, the City's Internal or External auditors or by any other Florida official with
proper authority.

PUBLICITY. Contractor shall not use City's name, logo, seal or other likeness in any press release,
marketing materials, or other public announcement without City's prior written approval.

E-VERIFY. Pursuant to section 448.095, Contractor shall register with and use the U.S.
Department of Homeland Security’s ("DHS") E-Verify System, accessible at https://e-
verify.uscis.gov/emp, to verify the work authorization status of all newly hired employees.
Contractor shall obtain affidavits from any and all subcontractors in accordance with paragraph
2(b) of section 448.095, Florida Statutes, and maintain copies of such affidavits for the duration
of this Agreement. By entering into this Agreement, Contractor certifies and ensures that it
utilizes and will continue to utilize the DHS E-Verify System for the duration of this Agreement
and any subsequent renewals of same. Contractor understands that failure to comply with the
requirements of this section shall result in the termination of this Agreement and Contractor may
lose the ability to be awarded a public contract for a minimum of one (1) year after the date on
which the Agreement was terminated. Contractor shall provide a copy of its DHS Memorandum
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14.

15.

16.

17.

18.

19.

of Understanding upon City's request. Please visit www.e-verify.gov for more information
regarding the E-Verify System.

CONFLICT OF INTEREST. Contractor is required to have disclosed, with the submission of their
bid, the name of any officer, director, or agent who may be employed by the City. Contractor
shall further disclose the name of any City employee who owns, directly or indirectly, any interest
in Contractor's business or any affiliated business entity. Any additional conflicts of interest that
may occur during the contract term must be disclosed to the City of Ocala Procurement
Department.

WAIVER. The failure or delay of any party at any time to require performance by another party
of any provision of this Agreement, even if known, shall not affect the right of such party to
require performance of that provision or to exercise any right, power or remedy hereunder. Any
waiver by any party of any breach of any provision of this Agreement should not be construed
as a waiver of any continuing or succeeding breach of such provision, a waiver of the provision
itself, or a waiver of any right, power or remedy under this Agreement. No notice to or demand
on any party in any circumstance shall, of itself, entitle such party to any other or further notice
or demand in similar or other circumstances.

SEVERABILITY OF ILLEGAL PROVISIONS. Wherever possible, each provision of this Agreement
shall be interpreted in such a manner as to be effective and valid under the applicable law. Should
any portion of this Agreement be declared invalid for any reason, such declaration shall have no
effect upon the remaining portions of this Agreement.

INDEMNITY. Contractor shall indemnify City and its elected officials, employees and volunteers
against, and hold City and its elected officials, employees and volunteers harmless from, all
damages, claims, losses, costs, and expenses, including reasonable attorneys’ fees, which City or
its elected officials, employees or volunteers may sustain, or which may be asserted against City
or its elected officials, employees or volunteers, arising out of the activities contemplated by this
Agreement including, without limitation, harm or personal injury to third persons during the term
of this Agreement to the extent attributable to the actions of Contractor, its agents, and
employees.

NO WAIVER OF SOVEREIGN IMMUNITY. Nothing herein is intended to waive sovereign
immunity by the City to which sovereign immunity may be applicable, or of any rights or limits
of liability existing under Florida Statute § 768.28. This term shall survive the termination of all
performance or obligations under this Agreement and shall be fully binding until any proceeding
brought under this Agreement is barred by any applicable statute of limitations.

NOTICES. All notices, certifications or communications required by this Agreement shall be given
in writing and shall be deemed delivered when personally served, or when received if by facsimile
transmission with a confirming copy mailed by registered or certified mail, postage prepaid,
return receipt requested. Notices can be concurrently delivered by e-mail. All notices shall be
addressed to the respective parties as follows:

If to Contractor: Iteris, Inc.
Attention: Mike Searle
1250 S. Capital of Texas Hwy., Bldg. 1, Ste. 330
Austin, Texas 78746-0014
Phone: 512-716-0808
E-mail: msearle@iteris.com
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20.

21.

22.

23.

If to City of Ocala: Daphne M. Robinson, Esq., Contracting Officer
City of Ocala
110 SE Watula Avenue, 3rd Floor
Ocala, Florida 34471
Phone: 352-629-8343
E-mail: notices@ocalafl.gov

Copy to: William E. Sexton, Esq., City Attorney
City of Ocala
110 SE Watula Avenue, 3rd Floor
Ocala, Florida 34471
Phone: 352-401-3972
E-mail: cityattorney@ocalafl.gov

ATTORNEYS' FEES. If any civil action, arbitration or other legal proceeding is brought for the
enforcement of this Agreement, or because of an alleged dispute, breach, default or
misrepresentation in connection with any provision of this Agreement, the successful or
prevailing party shall be entitled to recover reasonable attorneys' fees, sales and use taxes, court
costs and all expenses reasonably incurred even if not taxable as court costs (including, without
limitation, all such fees, taxes, costs and expenses incident to arbitration, appellate, bankruptcy
and post-judgment proceedings), incurred in that civil action, arbitration or legal proceeding, in
addition to any other relief to which such party or parties may be entitled. Attorneys' fees shall
include, without limitation, paralegal fees, investigative fees, administrative costs, sales and use
taxes and all other charges reasonably billed by the attorney to the prevailing party.

JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR PROCEEDING,
WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF, CONCERNS, OR
RELATES TO THIS AGREEMENT, ANY AND ALL TRANSACTIONS CONTEMPLATED
HEREUNDER, THE PERFORMANCE HEREOF, OR THE RELATIONSHIP CREATED
HEREBY, WHETHER SOUNDING IN CONTRACT, TORT, STRICT LIABILITY, OR
OTHERWISE, TRIAL SHALL BE TO A COURT OF COMPETENT JURISDICTION AND
NOT TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED UPON ANY
ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND
UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION.

GOVERNING LAW. This Agreement is and shall be deemed to be a contract entered and made

pursuant to the laws of the State of Florida and shall in all respects be governed, construed,
applied and enforced in accordance with the laws of the State of Florida.

JURISDICTION AND VENUE. The parties acknowledge that a majority of the negotiations,
anticipated performance and execution of this Agreement occurred or shall occur in Marion
County, Florida. Any civil action or legal proceeding arising out of or relating to this Agreement
shall be brought only in the courts of record of the State of Florida in Marion County or the
United States District Court, Middle District of Florida, Ocala Division. Each party consents to the
exclusive jurisdiction of such court in any such civil action or legal proceeding and waives any
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24.

25.

26.

217.

28.

29.

30.

31.

32.

objection to the laying of venue of any such civil action or legal proceeding in such court and/or
the right to bring an action or proceeding in any other court. Service of any court paper may be
effected on such party by mail, as provided in this Agreement, or in such other manner as may
be provided under applicable laws, rules of procedures or local rules.

REFERENCE TO PARTIES. Each reference herein to the parties shall be deemed to include their
successors, assigns, heirs, administrators, and legal representatives, all whom shall be bound by
the provisions hereof.

MUTUALITY OF NEGOTIATION. Contractor and City acknowledge that this Agreement is a
result of negotiations between Contractor and City, and the Agreement shall not be construed in
favor of, or against, either party because of that party having been more involved in the drafting
of the Agreement.

SECTION HEADINGS. The section headings herein are included for convenience only and shall
not be deemed to be a part of this Agreement.

RIGHTS OF THIRD PARTIES. Nothing in this Agreement, whether express or implied, is intended
to confer any rights or remedies under or because of this Agreement on any persons other than
the parties hereto and their respective legal representatives, successors and permitted assigns.
Nothing in this Agreement is intended to relieve or discharge the obligation or liability of any
third persons to any party to this Agreement, nor shall any provision give any third persons any
right of subrogation or action over or against any party to this Agreement.

AMENDMENT. No amendment to this Agreement shall be effective except those agreed to in
writing and signed by both parties to this Agreement.

COUNTERPARTS. This Agreement may be executed in counterparts, each of which shall be an
original and all of which shall constitute the same instrument.

ELECTRONIC SIGNATURE(S). Contractor, if and by offering an electronic signature in any form
whatsoever, will accept and agree to be bound by said electronic signature to all terms and
conditions of this Agreement. Further, a duplicate or copy of the Agreement that contains a
duplicated or non-original signature will be treated the same as an original, signed copy of this
original Agreement for all purposes.

ENTIRE AGREEMENT. This Agreement, including exhibits, (if any) constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof. There are no
other representations, warranties, promises, agreements or understandings, oral, written or
implied, among the Parties, except to the extent reference is made thereto in this Agreement. No
course of prior dealings between the parties and no usage of trade shall be relevant or admissible
to supplement, explain, or vary any of the terms of this Agreement. No representations,
understandings, or agreements have been made or relied upon in the making of this Agreement
other than those specifically set forth herein.

LEGAL AUTHORITY. Each person signing this Agreement on behalf of either party individually
warrants that he or she has full legal power to execute this Agreement on behalf of the party for
whom he or she is signing, and to bind and obligate such party with respect to all provisions
contained in this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement on

ATTEST:

Angel B. Jacobs
City Clerk

Approved as to form and legality:

William E. Sexton, Esq.
City Attorney

CONTRACT# PWD/260400

CITY OF OCALA

Ire Bethea, Sr.
City Council President

ITERIS, INC.

By:

(Printed Name)

Title:

(Title of Authorized Signatory)
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TERM CONTRACT FOR CONNECTED VEHICLE EQUIPMENT
(IFB -604689-23/LNF)

THIS AGREEMENT is dated as of the /. )% day of MW;{_‘ 202 // , by
and betiveen ITERIS, INC., duly authorized to conduct business in the State of Florida, whose
address is 1250 South Capital of Texas Highway, Building 1, Suite 330, Austin, Texas 78746, in
this Agreement referred to as “CONTRACTOR”, and SEMINOLE COUNTY, a charter county
and political subdivision of the State of Florida, whose address is Seminole County Services
Building, 1101 E. 1% Street, Sanford, Florida 32771, in this Agreement referred to as
“COUNTY”.

WITNESSETH:

WHEREAS, COUNTY desires to retain the services of a competent and qualified
contractor to provide Bluetooth Travel Time Reading Equipment to Seminole County; and

WHEREAS, COUNTY has requested and received expressions of interest for the

retention of services of contractors; and

WHEREAS, CONTRACTOR is competent and qualified to provide materials to
| COUNTY, and desires to provide materials according to the terms and conditions stated in this
Agreement,

NOW, THEREFORE, in consideration of the mutual understandings and covenants set
forth in this Agreement, COUNTY and CONTRACTOR agree as follows:

Section 1. Materials. COUNTY hereby retains CONTRACTOR to provide materials as
further described in the Scope of Services attached as Exhibit A and made a part of this
Agreement. CONTRACTOR is also bound by all requirements as contained in the solicitation
package, all addenda to this package, and CONTRACTOR’s submission in response to this

solicitation. Required materials will be specifically enumerated, described, and depicted in the

Term Contract for Connected Vehicle Equipment
(IFB-604689-23/LNF)
Page 1 of 22

Certified Copy - Grant Malo

Clerk of the Circuit Court ang Comptroller,

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 02/15/2024 11:46:12 -05:00
eCertified Id: 1ED2-57B5-01FO
Page 1 of 34
A-1
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Purchase Orders authorizing purchase of specific materials. This Agreement standing alone does
not authorize the purchase of materials or require COUNTY to place any orders for materials.

Section 2. Term. This Agreement takes effect on the date of its execution by COUNTY
and continues for a period of three (3) years. At the sole option of COUNTY, this Agreement
may be renewed for two (2) successive periods not to exceed one (1) year each. Expiration of
the term of this Agreement will have no effect upon Purchase Orders issued pursuant to this
Agreement and prior to the expiration date. Obligations entered by both parties under such
Purchase Orders will remain in effect until delivery and acceptance of the materials authorized
by the respective Purchase Order. The first three (3) months of the initial term are considered
probationary. During the probationary period, COUNTY may immediately terminate this
Agreement at any time, with or without cause, upon written notice to CONTRACTOR.

Section 3. Authorization for Materials. Authorization for provision of materials by
CONTRACTOR under this Agreement must be in the form of written Purchase Orders issued
and executed by COUNTY. A sample Purchase Order is attached as Exhibit B. Each Purchase
Order will describe the materials required, state the dates for delivery of materials, and establish
the amount and method of payment. The Purchase Orders must be issued under and incorporate
the terms of this Agreement. COUNTY makes no covenant or promise as to the number of
available Purchase Orders or that CONTRACTOR will perform any Purchase Order for
COUNTY during the life of this Agreement. COUNTY reserves the right to contract with other
parties for the services contemplated by this Agreement when it is determined by COUNTY to
be in the best interest of COUNTY to do so.

Section 4. Time for Completion. The materials to be provided by CONTRACTOR will
be delivered, as specified in such Purchase Orders as may be issued under this Agreement,
within the time specified in the Purchase Order.

Term Contract for Connected Vehicle Equipment
(IFB-604689-23/LNF)
Page 2 of 22

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 02/15/2024 11:46:12 -05:00
eCertified Id: 1ED2-57B5-01FO
Page 2 of 34
A-2
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Section 5. Compensation. COUNTY shall compensate CONTRACTOR for the
materials provided for under this Agreement on a Fixed Fee basis at the rates as outlined in
Exhibit C. When a Purchase Order is issued on a Fixed Fee basis, then the applicable Purchase
Order Fixed Fee amount will include any and all reimbursable expenses and will be based on the

unit pricing attached to this Agreement, or as reduced in the quoting process leading to specific

Purchase Orders.

! Section 6. Payment and Billing.

![ (a) CONTRACTOR shall supply all materials required by the Purchase Order, but in
\

no event will CONTRACTOR be paid more than the negotiated Fixed Fee amount stated within
each Purchase Order.

(b) For Purchase Orders issued on a Fixed Fee basis, CONTRACTOR may invoice
the amount due based on the percentage of total Purchase Order materials actually provided, but
in no event may the invoice amount exceed a percentage of the Fixed Fee amount equal to a
percentage of the total services actually completed.

(c) COUNTY shall make payments to CONTRACTOR when requested as materials
are provided, but not more than once monthly. Each Purchase Order will be invoiced separately.
At the close of each calendar month, CONTRACTOR shall render to COUNTY an itemized
invoice, properly dated, describing any materials provided, the cost of the materials provided, the
name and address of CONTRACTOR, Purchase Order Number, Contract Number, and any other
information required by this Agreement.

d) Submittal instructions for invoices are as follows:
) The original invoice must be emailed to:
AP@SeminoleClerk.org

) The original invoice may also be mailed or delivered to:

Term Contract for Connected Vehicle Equipment
(IFB-604689-23/LNF)
Page 3 of 22

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 02/15/2024 11:46:12 -05:00
eCertified Id: 1ED2-57B5-01FO
Page 3 of 34
A-3
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Director of County Comptroller’s Office

Seminole County Board of County Commissioners
P.O. Box 8080

Sanford, FL 32772-8080

(3) A copy of the invoice must be sent to:

Seminole County Public Works Department
Traffic Engineering Division

200 W. County Home Road

Sanford, FL 32773

(e) Upon review and approval of CONTRACTOR’s invoice, COUNTY shall pay
CONTRACTOR the approved amount in accordance with the terms as set forth in Chapter 218,
Part VII, Florida Statutes.

Section 7. General Terms of Payment and Billing.

(a) Upon satisfactory delivery of materials required under this Agreement and upon
acceptance of the materials by COUNTY, CONTRACTOR may invoice COUNTY for the full
amount of compensation provided for under the terms of this Agreement less any amount already
paid by COUNTY.

(b) COUNTY may perform or have performed an audit of the records of
CONTRACTOR at any time during the term of this Agreement and after final payment to
support final payment under this Agreement. Audits may be performed at a time mutually
agreeable to CONTRACTOR and COUNTY. Total compensation to CONTRACTOR may be
determined subsequent to an audit as provided for in this Section and the total compensation so
determined will be used to calculate final payment to CONTRACTOR. Performance of this
audit will not delay final payment as provided by subsection (a) of this Section.

(©) CONTRACTOR shall maintain all books, documents, papers, accounting records,
and other evidence pertaining to materials provided under this Agreement in such a manner as
will readily conform to the terms of this Agreement. CONTRACTOR shall make such materials
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available at CONTRACTOR’s office at all reasonable times during the term of this Agreement
and for five (5) years from the date of final payment under the contract for audit or inspection as
provided for in subsection (b) of this Section.

(d) In the event any audit or inspection conducted after final payment but within the
period provided in paragraph (c) of this Section reveals any overpayment by COUNTY under the
terms of the Agreement, CONTRACTOR shall refund such overpayment to COUNTY within
thirty (30) days of notice by COUNTY.

Section 8. No Waiver by Forbearance. COUNTY’s review of approval and acceptance
of, or payment for the materials or services required under this Agreement does not operate as a
waiver of any rights under this Agreement, or of any cause of action arising out of the performance
of this Agreement. CONTRACTOR is and will always remain liable to COUNTY in accordance
with applicable law for any and all damages to COUNTY caused by CONTRACTOR’s
negligent or wrongful provision of any of the materials or services provided under this
Agreement.

Section 9. Termination.

(a) COUNTY may, by written notice to CONTRACTOR, terminate this Agreement
or any Purchase Order issued under this Agreement, in whole or in part, at any time, either for
COUNTY’s convenience or because of the failure of CONTRACTOR to fulfill its obligations
under this Agreement. Upon receipt of such notice, CONTRACTOR shall immediately
discontinue all services affected, unless the notice directs otherwise,l and deliver to COUNTY all
data, drawings, specifications, reports, estimates, summaries, and any and all such other
information and materials of whatever type or nature as may have been accumulated by

CONTRACTOR in performing this Agreement, whether completed or in process.
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(b) If the termination is for the convenience of COUNTY, CONTRACTOR will be
paid compensation for services performed to the date of termination.

(c) If the termination is due to the failure of CONTRACTOR to fulfill its obligations
under this Agreement, COUNTY may take over the work and carry it to completion by other
agreements or otherwise. In such case, CONTRACTOR will be liable to COUNTY for all
reasonable additional costs associated with CONTRACTOR’s failure to fulfill its obligations
under this Agreement.

(d) CONTRACTOR will not be liable for such additional costs if the failure to
perform the Agreement arises without any fault or negligence of CONTRACTOR, but
CONTRACTOR will be responsible and liable for the actions by its subcontractors, agents,
employees, persons, and entities of a similar type or nature. Matters beyond the fault or
negligence of CONTRACTOR include acts of God or of the public enemy, acts of COUNTY in
its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, and unusually severe weather, but in every case the failure to perform must
be beyond the control and without any fault or negligence of CONTRACTOR.

(e) If after notice of termination for CONTRACTOR s failure to fulfill its obligations
under this Agreement it is determined that CONTRACTOR had not so failed, the termination
will be conclusively deemed to have been effected for the convenience of COUNTY. In such
event, adjustment in the Agreement price will be made as provided in subsection (b) of this
Section.

) The rights and remedies of COUNTY provided for in this Section are in addition
and supplemental to any and all other rights and remedies provided by law or under this

Agreement.
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Section 10. Conflict witl Centract Documents. Wherever the terms of this Agreement
conflict with any Purchase Order issued pursuant to it or any other contract documents, including
proposals submitted by CONTRACTOR, this Agreement will prevail. For the avoidance of
doubt, proposals and any other documents submitted by CONTRACTOR are not incorporated
into this Agreement, unless expressly stated otherwise.

Section 11. Equal Opportunity Employment. CONTRACTOR shall not discriminate
against any employee or applicant for employment for work under this Agreement because of
race, color, religion, sex, age, disability, or national origin. CONTRACTOR shall take steps to
ensure that applicants are employed, and employees are treated during employment without
regard to race, color, religion, sex, age, disability, or national origin. This provision includes, but
is not limited to the following: employment, upgrading, demotion or transfer, recruitment
advertising, layoff or termination, rates of pay or other forms of compensation and selection for
training including apprenticeship.

Section 12. No Contingent Fees. CONTRACTOR warrants that it has not employed or
retained any company or person other than a bona fide employee working solely for
CONTRACTOR to solicit or secure this Agreement and that it 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 award or making of this Agreement. For the breach or
violation of this provision, COUNTY will have the right to terminate the Agreement at its sole
discretion without liability and to deduct from the Agreement price or otherwise recover the full

amount of such fee, commission, percentage, gift, or consideration.
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Section 13. Conflict of Interest.

(a) CONTRACTOR shall not engage in any action that would create a conflict of
interest in the performance of its obligations pursuant to this Agreement with COUNTY or
violate or cause others to violate the provisions of Chapter 112, Part 111, Florida Statutes, relating
to ethics in government.

(b) CONTRACTOR hereby certifies that no officer, agent, or employee of COUNTY
has any material interest (as defined in Section 112.312(15), Florida Statutes, as over 5%), either
directly or indirectly, in the business of CONTRACTOR to be conducted under this Agreement
and that no such person will have any such interest at any time during the term of this
Agreement.

Section 14. Assignment. Neither this Agreement nor any interest in it may be assigned,
transferred, or otherwise encumbered under any circumstances by either party without prior
written consent of the other party and in such cases only by a document of equal dignity with this
Agreement.

Section 15. Subcontractors. CONTRACTOR shall first secure the prior written
approval of COUNTY before engaging or contracting for the services of any subcontractors
under this Agreement. CONTRACTOR will remain fully responsible to COUNTY for the
services of any subcontractors under this Agreement.

Section 16. Indemnification of COUNTY. To the fullest extent permitted by law,
CONTRACTOR shall hold harmless, release, and indemnify COUNTY, its commissioners,
officers, employees, and agents from any and all claims, losses, damages, costs, attorney fees,
and lawsuits for damages arising from, allegedly arising from, or related to CONTRACTOR’s
provision of materials or services under this Agreement caused by CONTRACTOR’s act or
omission in the performance of this Agreement.
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Section 17. Insurance.
(a) General. CONTRACTOR shall procure and maintain insurance required under
this Section at CONTRACTOR’s own cost.

) CONTRACTOR shall provide COUNTY with a Certificate of Insurance
on a current ACORD Form signed by an authorized representative of the insurer evidencing the
insurance required by this Section (Professional Liability, Workers’ Compensation/Employer’s
Liability, Commercial General Liability, and Business Auto). The Certificate must have the
Agreement number for this Agreement clearly marked on its facee. COUNTY, its officials,
officers, and employees must be named additional insureds under the Commercial General
Liability, Umbrella Liability and Business Auto policies. If the policy provides for a blanket
additional insured coverage, CONTRACTOR shall provide a copy of the section of the policy
along with the Certificate of Insurance. If the coverage does not exist, the policy must be
endorsed to include the named additional insureds as described in this subsection. The Certificate
of Insurance must provide that COUNTY will be provided, by policy endorsement, not less than
thirty (30) days written notice prior to the cancellation or non-renewal, or by a method
acceptable to COUNTY. Until such time as the insurance is no longer required to be maintained
by CONTRACTOR, CONTRACTOR shall providle COUNTY with a renewal or replacement
Certificate of Insurance before expiration or replacement of the insurance for which a previous
Certificate of Insurance has been provided.

2) In addition to providing the Certificate of Insurance on a current ACORD
Form, upon request as required by COUNTY, CONTRACTOR shall provide COUNTY with a

certified copy of each of the policies of insurance providing the coverage required by this
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Section within thirty (30) days after receipt of the request. Certified copies of policies may only
be provided by the insurer, not the agent or broker.

(3)  Neither approval by COUNTY nor failure to disapprove the insurance
providled by CONTRACTOR will relieve CONTRACTOR of its full responsibility for
performance of any obligation, including its indemnification of COUNTY, under this
Agreement.

b) Insurance Company Requirements. Insurance companies providing the insurance

under this Agreement must meet the following requirements:

(1)  Companies issuing policies must be authorized to conduct business in the
State of Florida and prove such authorization by maintaining Certificates of Authority or Letters
of Eligibility issued to the companies by the Florida Office of Insurance Regulation.
Alternatively, policies required by this Agreement for Workers’ Compensation/Employer’s
Liability, may be those authorized as a group self-insurer by Section 624.4621, Florida Statutes.

(2)  In addition, such companies must have and maintain, at a minimum, a
Best’s Rating of “A-" and a minimum Financial Size Category of “VII” according to A.M. Best
Company.

3) If, during the period that an insurance company is providing the insurance
coverage required by this Agreement, an insurance company (i) loses its Certificate of Authority,
or (ii) fails to maintain the requisite Best’s Rating and Financial Size Category, the
CONTRACTOR shall immediately notify COUNTY as soon as CONTRACTOR has knowledge
of any such circumstance and immediately replace the insurance coverage provided by the
insurance company with a different insurance company meeting the requirements of this

Agreement. Until such time as CONTRACTOR has replaced the unacceptable insurer with an
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insurer acceptable to COUNTY, CONTRACTOR will be deemed to be in default of this
Agreement.

© Specifications. Without limiting any of the other obligations or liability of
CONTRACTOR, CONTRACTOR shall procure, maintain, and keep in force amounts and types
of insurance conforming to the minimum requirements set forth in this subsection, at
CONTRACTOR s sole expense. Except as otherwise specified in this Agreement, the insurance
will become effective upon execution of this Agreement by CONTRACTOR and must be
maintained in force until the expiration of this Agreement’s term or the expiration of all Orders }
issued under this Agreement, whichever comes last. Failure by CONTRACTOR to maintain this
required insurance coverage within the stated period will constitute a material breach of this
Agreement, for which COUNTY may immediately terminate this Agreement. The amounts and

types of insurance must conform to the following minimum requirements: t

€)) Workers’ Compensation/Employer’s Liability.

(A) CONTRACTOR’s insurance must cover it for liability that would
be covered by the latest edition of the standard Workers’ Compensation policy as filed for use in
Florida by the National Council on Compensation Insurance without restrictive endorsements.
CONTRACTOR is also responsible for procuring proper proof of coverage from its
subcontractors of every tier for liability that is a result of a Workers’ Compensation injury to the
subcontractor’s employees. = The minimum required limits to be provided by both
CONTRACTOR and its subcontractors are outlined in subsection (C) below. In addition to
coverage for the Florida Workers’ Compensation Act, where appropriate, coverage must be
included for the United States Longshoremen and Harbor Worker’s Compensation Act, Federal

Employee’s Liability Act, and any other applicable Federal or State law.
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(B)  Subject to the restrictions of coverage found in the standard
Workers® Compensation policy, there will be no maximum limit on the amount of coverage for
liability imposed by the Florida- Workers’ Compensation Act, the United States Longshoremen’s
and Harbor Worker’s Compensation Act, or any other coverage customarily insured under Part
One of the standard Workers” Compensation policy.

(C)  The minimum amount of coverage under Part Two of the standard
Workers’ Compensation policy is required to be the following:

$500,000.00 (Each Accident)

$500,000.00 (Disease-Policy Limit)
$500,000.00 (Disease-Each Employee)

2) Commercial General Liability.

(A) CONTRACTOR’s insurance must cover it for those sources of
liability that would be covered by the latest edition of the standard Commercial General Liability
Coverage Form (ISO Form CG 00 01), as filed for use in the State of Florida by the Insurance
Services Office. Coverage must not contain any endorsements excluding or limiting
Products/Completed Operations, Contractual Liability, or Separation of Insureds.

(B) CONTRACTOR shall maintain these minimum insurance limits:

General Aggregate Two Times (2x) the Each Occurrence Limit
Personal & Advertising $1,000,000.00

Injury Limit

Each Occurrence Limit $1,000,000.00

Pollution Liability $1,000,000.00

3) Professional Liability Insurance. CONTRACTOR shall carry Professional

Liability Insurance with limits of not less than One Million and No/100 Dollars ($1,000,000.00).

“4) Business Auto Policy.

(A) CONTRACTOR’s insurance must cover CONTRACTOR for

those sources of liability which would be covered by Section 11 of the latest edition of the
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standard Business Auto Policy (ISO Form CA 00 01), as filed for use in the State of Florida by
the Insurance Services Ofﬁc_e. Covera:ge must include owned, non-owned, and hired autos or
any auto used by CONTRACTOR. In-the event CONTRACTOR does not own automobiles,
CONTRACTOR ghall maintain coverage for hired and non-;awned auto liabiiity for autos used by
CONTRACTOR, which may be satisfied by way of endorsement to the‘Commerci.all General
o ‘ Liability policy or separate Business Auto Liability policy. 'If the contract involves operations *
governed by Sections 29 or éO of the Motor Carrier Act of 1980, endorsement- MCS-90 is
required.
(B)  The minimum limits to be maintained by CONTRACTOR must be
per-accident.combined single limit for bodily injury“liability and property damage liability.
| “(C)  The minimum a_umoﬁnt of C(;verage under the Business Auto Poli“c);
is required to be the following: -

Combined Single Limit $1,000,000:00

s

(d) Céverage. The insurance ‘provided by CONTRACTOR pursuant to this
Agrequnt must apply on a primary and non-contributor_)'/ basis, and any other insurance; or self-
insurance maintainéd b‘y COUNTY or COUNTY’s officials, officers, or employees must be in
excess of and not contributing to the insurange provided by or on behalf of CONTRACTOR.

“(e) Occurrence Basis. The Workers® Compensation policy, the Commercial General
Liability, and tﬂe Umbl:'ella policy required by this Agreement must be provided on an
occurrence rather than a claims-made basis. The Professional Liability insurance polify may 'be’
on an occurrence basis or claims-made basis. In the event that the Prqfe’ssiqnal Liability
insurance required by this- Agreement is written on a claims-made basis, CONTRACTOR
warrants that any retroactive date under the policy will precede the effective date of this
Agreement and that either continuous coverage will be maintained, or an extended discovery
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period will be exercised for a period of three (3) years beéinning at the time work under this
Agreement is completed.
® Obligations. Compliance with -the foregoing insurance requirements will not
\ reliecve CONTRACTOR; its employees, or its agents of»liabilit;' from any oBligation under this b
Section or any other Section of this Agreement.
Section-18. Dispute Resolution.
@ In tl;.e event of a dispute related to any performance or payment obligation arising
* under this Agreerr;ent, the parties shall exhaust COUNTY admiinistrative dispute resolution
. procedures; prior to filing a lawsuit or otherwise pursuing legal remedies. COUNTY
~-administrative dispute resolution procedures for proper invoice and payment disputes are set
forth in Section 22’.15: “Prompt Payment Procedures,” Seminole County Administrative Code.
COUNTY. administrative dispute resz)_lution procedures for contract claims related to this
Agreement, other than for proper invoice and payment disputes, are set forth in Section 3.5541,
“Contrac‘t Claims,” Seminole County Administrative Code.

(b) In any lawsuit or legal proceeding arising under this. Agreement, CONTRACTOR:
hereby waives ;my cla‘im .or defense bas;d on facts or evidentiary materials that were not
presented for consideration in COUNTY administrative dispute resolution procedures set forth ifi
subsection (a) above of which CONTRACTOR had knowledge and failed to present during
COUNTY adrﬁinis&ative dispute resolution procedures.

(© . In the event that COUNTY administrative dispute résolltltion procedures are
exhausted, and a lawsuit or legal proceeding is filed, the parties shall exercise best efforts to
resolve disputes through voluntary mediation and to select a mutually acceptable mediator. The

- parties participating in the voluntary mediation shall share the costs of mediation equally.
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Section 19. Representatives of COUNTY and CONTRACTOR.

(a) It is recognized that questions in the day-to-day conduct of performance pursuant
to this Agreement may arise. Upon request by CONTRACTOR, COUNTY shall designate and
advise CONTRACTOR in writing of one or more of its employees to whom to address all
communications pertaining to the day-to-day conduct of this Agreement. The designated
representative will have the authority to transmit instructions, receive information, and interpret
and define COUNTY’s policy and decisions pertinent to the work covered by this Agreement.

(b) At all times during the normal work week, CONTRACTOR shall designate or
appoint one or more representatives who are authorized to act on behalf of CONTRACTOR and
bind CONTRACTOR regarding all matters involving the conduct of the performance pursuant to
this Agreement, and who will keep COUNTY continually and effectively advised of such
designation.

Section 20. All Prior Agreements Superseded. This Agreement incorporates and
includes all prior negotiations, correspondence, conversations, agreements, or understandings
applicable to the matters contained in this Agreement and the parties agree that there are no
commitments, agreements, or understandings concerning the subject matter of this Agreement
that are not contained or referred to in this document. Accordingly, it is agreed that no deviation
from the terms of this Agreement may be predicated upon any prior representations or
agreements, whether oral or written.

Section 21. Modifications, Amendments, or Alterations. No modification,
amendment, or alteration in the terms or conditions contained in this Agreement will be effective

unless contained in a written amendment executed with the same formality and of equal dignity

with this Agreement.
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Section 22. Independent Contractor. Nothing in this Agreement is intended or may be
construed as in any manner creating or establishing a relationship of co-partners between the
parties, or as constituting CONTRACTOR (including its officers, employees, and agents) as an
agent, representative, or employee of COUNTY for any purpose or in any manner whatsoever.
CONTRACTOR is and will remain forever an independent contractor with respect to all services
performed under this Agreement.

Section 23. Employee Status. Persons employed by CONTRACTOR in the
performance of services and functions pursuant to this Agreement have no claim to pension,
workers’ compensation, unemployment compensation, civil service, or other employee rights or
privileges granted to COUNTY’s officers and employees, either by operation of law or by
COUNTY.

Section 24. Services Not Provided For. No claim for services provided by
CONTRACTOR not specifically provided for in this Agreement will be honored by COUNTY.

Section 25. Public Records Law.

(a) CONTRACTOR acknowledges COUNTY’s obligations under Article 1, Section
24, Florida Constitution and Chapter 119, Florida Statutes, to release public records to members
of the public upon request. CONTRACTOR acknowledges that COUNTY is required to comply
with Article 1, Section 24, Florida Constitution and Chapter 119, Florida Statutes, in the
handling of the materials created under this Agreement and this statute controls over the terms of
this Agreement. Upon COUNTY’s request, CONTRACTOR shall provide COUNTY with all
requested public records in CONTRACTOR’s possession or shall allow COUNTY to inspect or
copy the requested records within a reasonable time and at a cost that does not exceed costs as

provided under Chapter 119, Florida Statutes.
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(b) CONTRACTOR specifically acknowledges its obligations to comply with Section
119.0701, Florida Statutes, with regard to public records and shall perform the following:

(1) CONTRACTOR shall keep and maintain public records that ordinarily
and necessarily would be required by COUNTY in order to perform the services required under
this Agreement,

(2) CONTRACTOR shall provide COUNTY with access to public records on
the same terms and conditions that COUNTY would provide the records and at a cost that does
not exceed the cost provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

(3) CONTRACTOR shall ensure public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed, except as
authorized by law.

(©) Upon termination of this Agreement, CONTRACTOR shall transfer, at no cost to
COUNTY, all public records in possession of CONTRACTOR, or keep and maintain public
records required by COUNTY under this Agreement. If CONTRACTOR transfers all public
records to COUNTY upon completion of this Agreement, CONTRACTOR shall destroy any
duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If CONTRACTOR keeps and maintains the public records upon
completion of this Agreement, CONTRACTOR shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to COUNTY, upon
request of COUNTY, in a format that is compatible with the information technology systems of
COUNTY.

(d) Failure to comply with this Section will be deemed a material breach of this

Agreement for which COUNTY may terminate this Agreement immediately upon written notice
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to CONTRACTOR. CONTRACTOR may also be subject to statutory penalties as set forth in
Section 119.10, Florida Statutes.

(¢9 IF CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
CONTRACTOR’s DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS CONTRACT, CONTRACTOR MAY CONTACT THE
CUSTODIAN OF PUBLIC RECORDS, THE SEMINOLE COUNTY
PURCHASING AND CONTRACTS MANAGER, AT 407-665-7116,
PURCH@SEMINOLECOUNTYFL.GOV, PURCHASING AND
CONTRACTS DIVISION, 1301 E. SECOND STREET, SANFORD, FL

32771.

Section 26. Governing Law, Jurisdiction, and Venue. The laws of the State of Florida
govern the validity, enforcement, and interpretation of this Agreement. The sole jurisdiction and
venue for any legal action in connection with this Agreement will be in the courts of Seminole
County, Florida.

Section 27. Compliance with Laws and Regulations. In providing all services
pursuant to this Agreement, CONTRACTOR shall abide by all statutes, ordinances, rules, and
regulations pertaining to or regulating the provision of such services, including those now in
effect and subsequently adopted. Any violation of these statutes, ordinances, rules, or
regulations will constitute a material breach of this Agreement and will entitle COUNTY to
terminate this Agreement immediately upon delivery of written notice of termination to

CONTRACTOR.
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|

Section 28. Patents and Royalties. Unless otherwise provided, CONTRACTOR is
solely responsible for obtaining the right to use any patented or copyrighted materials in the
performance of this Agreement. CONTRACTOR, without exception, shall indemnify and save
harmless COUNTY and its employees from liability of any nature or kind, including costs and
expenses for or on account of any copyrighted, patented, or unpatented invention, process, or
article manufactured or supplied by CONTRACTOR. In the event of any claim against
COUNTY of copyright or patent infringement, COUNTY shall promptly provide written
notification to CONTRACTOR. If such a claim is made, CONTRACTOR shall use its best
efforts to promptly purchase for COUNTY the legitimate version of any infringing products or
services or procure a license from the patent or copyright holder at no cost to COUNTY that will
allow continued use of the service or product. If none of these alternatives are reasonably
available, COUNTY shall return the article on request to CONTRACTOR and receive
reimbursement, if any, as may be determined by a court of competent jurisdiction.

Section 29. Notices. Whenever either party desires to give notice to the other, it must be
given by written notice, sent by registered or certified United States mail, return receipt
requested, addressed to the party for whom it is intended at the place last specified. The place
for giving of notice will remain such until it has been changed by written notice in compliance
with the provisions of this Section. For the present, the parties designate the following as the
respective places for giving of notice:

For COUNTY:

Seminole County Public Works Department
Traffic Engineering Division

200 W. County Home Road

Sanford, FL 32773

With a copy to:

Seminole County Purchasing & Contracts Division
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Exhibit A - Seminole County Agreement CONTRACT# PWD/260400

E

1301 E. Second Street
Sanford, FL 32771

For CONTRACTOR:

Iteris, Inc. i

1250 S. Capital of Texas Hwy.

Bldg. 1, Ste. 330

Austin, TX 78746

Section 30. Rights At Law Retained. The rights and remedies of COUNTY provided
for under this Agreement are in addition and supplemental to any other rights and remedies
provided by law.

Section 31. Headings and Captions. All headings and captions contained in this
Agreement are provided for convenience only, do not constitute a part of this Agreement, and
may not be used to define, describe, interpret or construe any provision of this Agreement.

Section 32. E-Verify System Registration.

(@) CONTRACTOR must register with and use the E-Verify system to verify the
work authorization status of all new employees prior to entering into this Agreement with
COUNTY. If COUNTY provides written approval to CONTRACTOR for engaging with or
contracting for the services of any subcontractors under this Agreement, CONTRACTOR must
require certification from the subcontractor that at the time of certification, the subcontractor
does not employ, contract, or subcontract with an unauthorized alien. CONTRACTOR must
maintain a copy of the foregoing certification from the subcontractor for the duration of the
agreement with the subcontractor.

(b) If COUNTY has a good faith belief that CONTRACTOR has knowingly violated
this Section, COUNTY shall terminate this Agreement. If COUNTY terminates this Agreement

with CONTRACTOR, CONTRACTOR may not be awarded a public contract for at least one (1)

year after the date on which this Agreement is terminated. If COUNTY has a good faith belief

Term Contract for Connected Vehicle Equipment
(IFB-604689-23/LNF)
Page 20 of 22

Certified Copy - Grant Malo

Clerk of the Circuit Court ang Comptroller,

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 02/15/2024 11:46:12 -05:00

eCertified Id: 1ED2-57B5-01FO

Page 20 of 34

A-20




Exhibit A - Seminole County Agreement CONTRACT# PWD/260400

| o

|
i ‘that a subcontractor knowingly violated this Section, but CONTRACTOR otherwise complied
i with this Section, COUNTY must promptly notify CONTRACTOR and order CONTRACTOR
to immediately terminate its agreement with the subcontractor.
i . () CONTRACTOR« shall-execute and return the Affidavit of E-Verify Requirements
| Compliance, attached to this Agreement.as Exhibit D, to COUNTY.
IN WITNESS WHEREOF, the parties have made and executed {his Agreement for the:

purposes stated above.

ITERIS, INC.

Kristine drakiaks o Pl
Witness MARK NOGAKI; SrVice President, Sales
Khristine Arakaki, Vice President, Legal & Asst. Sec. ’

" Print Name

Q,/ /Méﬁé’;\ " Date: February 9, 2024
7

Witness
" Paul Misticawi, VP Sales for CV

Print Name

[The balance of this page is left intentionally blank.]

Term Contract for Connected Vehicle Equipment
(IFB-604689-23/LNF)
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Exhibit A - Seminole County Agreement CONTRACT# PWD/260400

SEMINOLE COUNTY, FLORIDA

by i Yobed)

‘ TAMMY RQBERYFS,
Y (43d g ues Procurement Administrator
Print Name
%( Date: / X,
PNRAS
Wifness
G Arvozos
Print Nafe
For the use and reliance of Within the authority delegated by the County
Seminole County only. Manager pursuant to Section 3.554,

Seminole County Administrative Code.
Approved as to form and
legal sufficien

County Attorney

1/30/2024 GLK/dbd

Attachments:
Exhibit A - Scope of Services
Exhibit B - Sample Purchase Order
Exhibit C - Price Proposal
Exhibit D - Affidavit of E-Verify Requirements Compliance

T:\Users\Legal Secretary CSB\Purchasing 2023\IFB-604689 (Iteris, Inc).docx
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Exhibit A - Seminole County Agreement CONTRACT# PWD/260400

Exhibit A

Scope of Services
Connected Bluetooth Vehicle Equipment

it is the intent of Seminole County Public Works Department to secure a
qualified vendor for the purpose of purchasing Bluetooth Travel Time
Reading Equipment (readers, optional equipment, service fees, servers, and
software, etc.) compatible with the County’s existing BlueTOAD arterial
travel system as indicated in this solicitation: The Contractor will be
responsible for ali labor, materials, shipping, and handling charges and
incidentals necessary for the delivery of the Bluetooth equipment on an as
needed basis

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 02/15/2024 11:46:12 -05:00
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CONTRACT# PWD/260400

Exhibit A - Seminole County Agreement

EXHIBIT B - SAMPLE

ORDER NUMBER: 48148

FLORIDA SALES: 85-8013708974C-0 A Board of County CommiSSiOners | aiL packiNG SLIPS INVOICES AND CORRESPONDENGE
FEDERAL SALES/USE: 59-6000856 - PU RCHASE ORDER MUST REFER TO THIS ORDER NUMBER
S . ORDER DATE 01/14/2021
HT » . [REQUISITION | - 63930 - OR
1o SEMINOLE COUNTY | REQUESTOR | -
P FORIDAS NATURAL CHOKCE VENDOR # ' 409286
. . ANALYST
\' ’ = SUBMIT ALL INVOICES TO:.
E ] AP@seminoleclerk.org
‘N Seminole County Clerk & Comptrolier
D ‘ " POST OFFICE BOX 8080
o N ~ SANFORD, FL 32772 X
Accts. Payable Inquiries - Phone (407) 665
R 7656 .
. . [ORDER
. INQUIRIES
i
‘ITE‘M #' ,QTY UNIT | ITEM DESCRIPTION ) > UBiIT PRICE EXTENDED PRICE
1.00 EA 0.00

THIS ORDER iS SUBJECT TO THE TERMS & CONDITIONS

ON THE REVERSE SIDE OF THIS ORDER.

TOTAL AMOUNT

PURCHASING AND CONTRACT DIVISION*
1301 EAST SECOND STREET
SANFORD FLORIDA 32771.

PHONE (407) 665-7116 / FAX (407) 665-7956

AUTHORIZED SIGNATURE FOR THE SEMINOLE COUNTY BOARD OF COUNTY COMMISSIONERS

Page 1 of 1
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Exhibit A - Seminole County Agreement

CONTRACT# PWD/260400

Terms and Conditions

1. A {Entire Agr t. .This ‘Purchase Order ("PO") is entered
into between Seminole County, Florida ("County”) and the Supplier
referenced herein (individually, referred to as "Party," and. collectively,
"Parties"). By accepting this PO, Suppller accepts all Terms and Conditions
contained herein. This PO, including specifications and drawings, if any, and
referenced documents, such-as solicitations and responses constitutes the
entire agreement between the Parties. Whenever terms and conditions -of
Main Agreement, if any, conflict with any PO issued pursuant to Main
Agreement, Main Agreement will control.

2. Inspection. Notwithstanding' any prior payment or inspection, all
goods/services are subject to inspection/rejection by County at any time,
including during manufacture, construction or preparation. To the extent a
PO requires. a series of performances by Supplier, County reserves right to

cancel remainder of PO if goods/services provided during the term of PO are*
non-conforming or otherwise rejected. Without limiting any rights County may

have, County, at its sole option, may require Supplier, at Supplier's expense
to: (a) promptly repair or replace any or'all rejected goods, or to cure or re-
perform any or all rejected services; or (b) refund price of any or all rejected
goods or. services. All rejected goods will be held for Supplier's prompt
inspection at Supplier's risk. Nothing contained in PO will relieve Supplier's
obligation of testing, inspection and quality control.

3. Packing & Shipping. Unless otherwise specified, all goods must be
packed, packaged, marked and prepared for shipment in a manner that is:
(a) in accordance with good commercial practice; (b) acceptable to common
carriers for shipment at the lowest rate for the particular -good; (c) in
accordance ' with local, :state, and federal regulations; and (d) protected
against weather. Supplier must mark all containers with necessary lifting,
handling, shipping information, PO number, date of shipment and the name
of the consignee and consignor. An itemized packing sheet must
accompany each shipment. _

4. Dehvery. Risk of Loss. All goods are FOB destination, and risk of loss
will remain with Supplier until delivery by, Supplier 'and acceptance by
County. Goods delivered by Supplier that are damaged, defective, -or
otherwise fail to conform to PO may be rejected by County or held by County
“at Supplier's risk and expense. County may charge Supplier for cost(s) to
inspect, unpack, repack, store and re-ship rejected goods.

5. Delivery of Excess Quantities. If Supplier delivers excess quantities of
goods without prior written authorization from CouUnty, excess quantities of
goods may be returned to Supplier at Supplier's expense.

6. Time is of the Essence. Time is of the essence for delivery of goods
Iservices under PO. Failure to meet delivery schedules or déliver within a
reasonable time, as determined by County, entitles County to seek all
remedies available at law or in equity. County reserves right to cancel any
PO and procure goods/services elsewhere if delivery is not timely. Supplier
agrees to reimburse County for all costs incufred in enforcing its rights.
Failure of County to cancel PO, acceptance, or payment will not be deemed
a waiver of County's right to cancel remainder of PO. Delivery date or time in
PO may be extended if Supplier provides a written request in advance of
originally scheduled delwery date and time and County agrees to delayed
delivery in writing prior to originally scheduled delivery date and time.
7.'Warranties. Supplier warrants to-County that all goods/services covered
by PO, conform strictly to specifications, drawings or samples specified or
fumished by County and are free from: (a) defects in title; and (b) latent or
patent defects in material ‘or workmanship. If no quality is specified by
County, Supplier warrants to County that goods/services are of the best
grade of their respective kinds, meet or exceed applicable standards for
industry represented, are merchantable (as to goods) and are fit for County's
particular purpose. Supplier warrants that -at the time County accepts the
goods/services, the goods/services will have been produced, sold, delivered

and furnished in"strict compliance with all applicable’federal and state laws,-

regulations, ordinances, rules, labor agreements and working conditions to
“which goods/services are subject. Supplier warrants the title to goods
furnished under PO is valid, transfer of such title to County is rightful and
goods are free of any claims or liens of any nature whatsoever, whether
rightful or otherwise, of any person, corporation, ‘partnership or association:
All applicable manufacturers’ warranties must be furnished to County &t time
of dellvery of goods or completion of service. All warranties ‘are cumulative
and are-in addition toany other express or implied warranties provided by
law.
8. Indemnification. To the fullest extent permitted by law, Supplier assumes
any and all liability for damages, breach of PO, loss or injury of any kind or
nature whatsoever to persons or property caused by, resulting from or
related to the goods/services provided under PO. To the fullest extent
permitted by law, Supplier shall indemnify.and hold harmiess County, its
commissioners, officers, employees and agents from and against any and all

. claims, damages, demands, lawsuits, losses, costs and expenses, including.

attorneys' fees, patent, copyright or trademark infringement, judgments,
decrees of whatsoever nature which' County may incur as a result of claims,
demands, lawsuits or causes of action of any kind or nature arising from,
caused by or related to goods/services furnished by Supplier, its officers,
employees, agents, partners, .principals or subcontractors. Remedies
afforded to County by this section are cumulative with and in no way affect
any other legal remedy County may have under PO or at law. Supplier's

Seminole County Clerk of the Circuit Court and Comptroller
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obligations under PO must not be limited by any insurance coverage or by
any provision in or exclusion or omission from any policy of insurance.

9. Insurance. Supplier, at its sole expense, shall maintain insurance
coverage acceptable to County. All policies must name County as an

* additional insured. All Insurance Certificates must be- provided to -the

Purchasing and Contracts Division within ten (10) days of request. Supplier
shall notify County, in writing, of any cancellation, material change, or
alteration to Supplier’s Certificate of Insurance.

10. Modifications. PO may be modified or rescinded in writing by County.
11. Material Safety Data Sheets. At time of delivery, Supplier agrees to
provide County with a current Material Safety Data Sheet for any hazardous
chemicals or toxic substances, as required by law.

+12. Pricing. Supplier agrees that pricing included on PO shall remain-firm

through and until delivery of goods and/or completion of services, unless
otherwise agreed to by the Parties in writing.
13. Invoicing & Payment. After delivery of goods/services by Supplier and

acceptance by the County, the Supplier must electronically submit an original.

invoice via email to or may mail the invoice, if
electronic invoice is not available, to: Seminole County Clerk of the Circuit
Court and Comptroller, P.O. Box 8080, Sanford, Florida 32772. Invoices
must be billed at pricing stipulated on PO and must include the County's
Purchase Order Number. Thereafter, all payments and interest on any late
payments will be paid in compliance with Florida Prompt Payment Act, §218.
70, Florida Statutes.

14. Taxes. County is exempt from Florida sales tax, federal laxes on
transportation charges and any federal excise tax. County will not’ reimburse
Supplier for taxes paid.

15. Termination. County may terminate PO, in whole or in part, at any time,
either for County's convenience or because of Suppliers failure to fulfill its
obligations under PO, by written notice to Supplier. Upon receipt of written

.notice, Supplier must discontinue all deliveries affected unless written notice

directs otherwise. In the event.of termination, County will .be liable only for
materials procured, work completed or services rendered or supplies partially

fabricated, within the authorization of PO. In no event will County be liable for .

incidental or consequential damages by reason of such termination.

16. "Equal Opportunity Employer. County. is an Equal Employment
Opportunity ("EEQ") employer, ‘and as such, requires all Suppliers to comply
with EEO regulations with regards to race, color, religion, sex, national origin,
age, disability or genetic information, as may be applicable to Supplier. Any
subcontracts entered into, as authorized by County, must make reference to
this clause with the same degree of application being encouraged. .

17.- Assignment. Supplier may not assign, transfer, -or subcontract PO or
any right or obligation under it without County's . written.consent. Any
purported assignment, transfer, or subcontract will be null and void.

18. Venue & Applicable Law. The laws of the State of Florida govern
validity, enforcement, and interpretation of PO. The sole ]unsdlcﬂon and
venue for any legal action in connection with PO will be in the courts of
Seminole County, Florida.

19. Fiscal Non-Funding. in the event sufficient budgéted funds are not

available for payment to Supplier for a new fiscal period, County shall notify -

Supplier of such occurrence and PO will terminate on the last day of the
current fiscal period without penalty or expense to County. °

- 20. Public Records. Supplier acknowledges that PO and any related

financial records, audits, reports, plans, correspondence and other
documents may be subject to disclosure to members of the public pursuant
to Chapter 119, Florida Statutes. Supplier 'shall maintain all public records
and, upon request, provide a copy of requested records or allow records to
be inspected within a reasonable time. Supplier shall also ensure that any
public records that are exempt or-confidential from disciosure are not
disclosed except as authorized by law. In-event Supplier fails to abide by
provisions of Chapter 119, Florida Statutes, County may, without prejudice to
any other right or,rémedy and "after giving Supplier seven (7) days written

notice, during which period Supplier still fails to allow access to “such:
.documents, terminate PO. IF SUPPLIER HAS QUESTIONS REGARDING

APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO SUPPLIER’
S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO PO, CONTACT
PUBLIC RECORDS AT:
PURCH@SEMINOLECOUNTYFL.GOV, PURCHASING AND CONTRACTS
DIVISION, 1301 E. SECOND STREET, SANFORD, FL 32771.

21. Right to Audit Records. County will be entitled to audit the books and

407-665-7116,.

records of Supplier to the extent that the books and records relate to this PO.

Supplier must maintain books and records relating to this PO for a period of
three *(3) years from the date of final payment under the PO, unless the
County authorizes otherwise in writing.”~

22. Severability. If any section, sentence, clause, phrase or portion of PO
are, .for any reason,. held invalid or unconstitutional by any court of
competent jurisdiction, such portion will be deemed separate, distinct, and
independent and such holding will not affect validity of remaining portion of
PO.

23. Headings & Captions. All headings and captions contained in PO are
provided for convenience only, do not constitute a part of PO, and may not
be used to define, describe, interpret or construe any provision of PO.

Rev. 10/2021




Exhibit A - Seminole County Agreement CONTRACT# PWD/260400

Exhibit C ’ - o
PROPOSAL DOCUMENT REPORT-
IFB No. IFB-604689-23/LNF o
IFB-604689-23/LNF - Term Contract for Connected Vehicle Equipment

23. Attachment: Exhibit C - Price Proposal*
Addendum_1_Exhibit_C_-_Price_Proposal_lteris.pdf

s

L e T PRICETABIES >~ S
' GRAND TOTAL -

Line Item Description Quantity Grand Total

Exhibit C - Price Proposal ‘ ; - $1,508,600.00

PROPOSAL DOCUMENT REPORT
Invitation For Bid - IFB-604689-23/LNF - Term Contract for Connected Vehicle Equipment
Page 11

Seminole County Clerk of the Circuit Court and Comptroller
eCertified at 02/15/2024 11:46:12 -05:00

eCertified |d: 1ED2-57B5-01FO

Page 26 of 34

A-26




Exhibit A - Seminole County Agreement

CONTRACT# PWD/260400

Exhibit C

Item

Description

Qty

Unit
Purchase
Price

Extended
Purchase
Price

BlueTOAD Spectra: Power Over Ethernet (POE) with 75' CATS
cable. Includes 2 yr warranty

Model Number: BT-ETH-SPECTRA-POE-75

10

$4,700

$47,000

BlueTOAD Spectra w/ Cell: Power Over Ethernet (POE) with 75'
CATS cable’and integrated cell modem. Includes 2 yr warranty

Mode! Number: BT-CELL-SPECTRA-POE-75

$5,200

$26,000

BlueTOAD Solar/Cellular: 50w BlueTOAD Spectra Unit with battery
andintegrated cell modem. Includes 2 yr warranty

Model Number: BT-CELL-SPECTRA-50

$5,800

$29,000

BlueTOAD Solar/Cellular: 90W BlueTOAD Spectra Unit with battery
and integrated cell modem. Includes 2 yr warranty

Model Number: BT-CELL-SPECTRA-90 )

$6,130

$30,650

BlueTOAD Solar/Cellular: 90W BlueTOAD Spectra Unit with dual

‘| battery and integrated cell modem. Includes 2 yr warranty

Model Numbey: BT-CELL-SPECTRA-90-DUAL

$6,700

$33,500

BlueTOAD Spectra RSU: BlueTOAD Spectra and CV2X module with
/ POE Injector & Power Supply. RSU shall be SCMS ready out of the
box. RSU shall Includé 2 yr warranty.

Model Number: BT-Spectra-RSU

2

50

$7,460

$373,000

BiueTOAD Spectra RSU w/ Trade-In: BlueTOAD Spectra and
CV2X module with / POE Injector & Power Supply. RSU shall be SCMS
ready out of the box. RSU shall Include 2 yr warranty.

Trade-in includes BlueTOAD classic, BlueTOAD Spectra or BlueTOAD.
Spectra RSU'w/ DSRC, ‘any other Bluetooth brand sensor and any other
DSRC or CV2X RSU

Model Number: BT-Spectra-RSU-Trade

50

$6,400

$320,000

CV2X RSU Only: CV2X RSU (No BlueTOAD) with / POE Injector &
Power Supply. RSU shall be SCMS ready out of the box. RSU shall
Include 2 yr warranty.

Model Number: BT-RSU-CV2X

10

$5,600

$56,000

Seminole County Clerk of the Circuit Court and Comptroller
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Exhibit A - Seminole County Agreement CONTRACT# PWD/260400

Exhibit C

Extended Warranty: After Standard 2-Year Warranty (can purchase
up to 3 additional yrs) for BlueTOAD or CV2X RSU only 50 $395/yr/unit $19,750.00.

Model Number: BT-EW-BT-X (# of Years)

Extended Warranty After Standard 2-Year Warranty (can purchase

10 up to 3 additional yrs) for BlueTOAD Spectra/CV RSU combination 50 $495/yr/unit $24,750.00

Model Number: BT-EW-RSU-X (# of Years)

MAPISPaT File creation: validation and integration per intersection. .
1 MARP files created using USDOT online MAP creation software. 50 $395 $19,750.00

Model Number: BT-MAP

In Cabinet CV Process_or for 3rd party CV applications (no cellular or
12 W|f/BIuetooth included) 50 $1,795 $89,75000

Model Number: BT-PROCESSOR-0

Cellular Module Adder for In Cabinet Processor: cellular module
13 to be added to processor. Cell service not included. ) 5 $395 $1,975.00

Model Number: BT-PROCESSOR-C

Wifi IBIuetooth Adder for In Cabinet Processor wifi/Bluetooth .
14 module to be added to processor 5 $195 $975.00

Model Number: BT-PROCESSOR-W

Industrial Cellular Router: stand alone cellulariwifi based router that
can support both GSM and CDMA cellular carriers.-Cell service not .
1 | 15 | included. 5 $995 $4,975.00

b Model Number: BT-ROUTER

In Cabinet CV Processor with application Level 1: Procéssor to

come with built in appllcatlon that run locally to the cabinet: Examples .
include but not limited to safety a appllcaﬂons Detection Systems nof’

16 included | 50 $2,895 $144,750

Model Number: BT-PROCESSOR-APP1

In Cabinet CV Processor with application Level 2: Processor
tocome with built in application that run on the in-cabinet processor. .
- 17 Examples include but not limited to safety applications, priofity, ok 5 $3,895. $19,475
preemption applications. Detection Systems not included! Model
Number: BT-PROCESSOR-APP2"

Certified Copy - Grant Maloy Seminole County Clerk of the Circuit Court and Comptroller
Clerk of the Circuit Court ang Comptroller eCertified at 02/15/2024 11:46:12 -05:00
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CONTRACT# PWD/260400

Exhibit A - Seminole County Agreement

Exhibit C

18

| Local Based CV Applications to be added to In Cabinet CV

Processor: additional/new CV application to be added to in existing
cabinet CV processor. All applications to run locally.
Model Number: BT-PROCESSOR-APP3

$795

$795

19

Cloud Based CV Application: CV Application to be web based and

1 communicates to RSU or in cabinet processor in traffic control cabinet.

Examples include communicating to AVL based systems. Per
application/per yr Model Number: BT-WEB-APP

$995/yr

$995

20

On Board Unit to include: CV2X OBU, car antenna and Bluetooth
and/or Wi-Fi connectlwty to mobile dévice (Tablet not mc!uded) ‘and all
cabling for lportab!e setup Model Number: BT-OBU-CV2X

$5,495

$27,475

21

On Board Unit w/ Trade-In to include: CV2X OBU, car antenna
and Bluetooth and/or Wi-Fi-connectivity to mobile device (Tablét not
included) and all cabling for portable setup. Trade in of DSRC OBU.
Model Number: BT-OBU-CV2X- Trade

$4,595

$4,595

22

.| V2X Data Tablet and Validation Software for OBU: On Board,

Unit and Android-based software to run on mobile device that validates
V2X data to latest SAE standards, tracks connected vehicles through
RSU graphically, archives full range of connected vehicle data streams,

_including speed and speed limit, wrong way vehicle, . TIM, Ped/Personal

Safety Messages and Signal Request Messages. Per tablet. Software
resides on the tablet only. Model Number: BT-OBU-V2X

" $3,695

$18,475.00

23

Connected Vehicles OBU Cloud Based Application Setup,
Management & Monitoring (Tier 1 Applications): annual fee for
OBU setup for connected vehicle applications.such as Emergency
Vehicle Preemption, Conditional and Relative Transit Signal Priority, etc.
This also includes web based management and monitoring of all OBUs.
This data connection is outbound. Per OBU/per year

Options include:

«  EVP -Incident based preemption

e TSP - Conditional and Relative Priority Processes — can process
requests based on passenger count, lateness variable, route
assignment, assigh higher. priority between 2 approaching buses
based on bus classification

. Conﬁgun:ation
e  Sync App Releases’
e OBU Device L"ocatio'n Tracking / Reporting
s Cloud Content&Management
e Transit Analytics Model Number: BT-OBU-SW-SRVA1

$1,140/yr/OBU

$1,140

‘23a

Connected Vehicles OBU Cloud Based Software Application
Setup, Management & Monitoring (Tier 2 Applications): annual
fee for OBU setup for connected vehicle applications such as Emergency
Vehicle Preemption, Transit Signal Priority, etc. This also includes web

$620/yr/OBU

$620

:
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Exhibit C

based management and mbnitoring of all OBUs. This data connection is
outbound dnly. Per OBU/per year
- ¢  Configuration
e Sync App Releases
e OBU Device Location Tracking / Reporting
Model Numbér: BT-OBU-SW-SRVA2
. ‘ _ ‘ .
Connected Vehicles OBU Cloud Based Software Application 1 =
Setup, Management & Monitoring (Tier 3 Applications): annual k i
fee for OBU setup for connected vehicle applications such as Pedestrian i
detection, Speed warning, basic etc. This also includes web based
management and monitoring of all OBUs. This data connection is !
. outbound only. Per OSU/per year i
24 , ‘ $360/yr/OBU | $360
e  Configuration
o . Sync App Releases
¢ Cloud Content Management
’ . B
Model Number: BT-OBU-SW-SRVA3
Connected Vehicles In'tggration work — to consist of working and 1 L5
. integrating with any CAD-and/or routing system, TSP/ EVP work, . . 3
25 | agdditional CV application, networking, etc. Rate is Per hour. : $160/hr $160
Model Number: BT-INTG .
. TIM Creator: Annual fee for web-based Traveler information Message
. . 26 creator. License for up to 4 user licenses. annual fee. 1 $19,500/yr $19,500
Model Number: BT-TIM-4A
. Cell Service: annual fee for cellular based BlueTOAD only units ) :
27 . . -1 $360/yr $360
Model Number: I§T-CELL 4
28 Technical Support: onsite and remote support per hour 4 ¢
Model Number: BT-ONSITE-SUPPORT |10 $125/hr $1,250
29° | Engineering Support: design and advanced support per hour ]
. 10 $150/hr $1,500
Model Number: BT-ENG-SUPPORT ’
30 Training: onsite training up to 2 days
. 5 $5,000 $25,000
Modeél Number: BT-TRAINING-2

Certified Copy - Grant Maloy Seminole County Clerk of the Circuit Court and Comptroller
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Exhibit C
31 Comnet Ethernet Extender with Pass-Through POE 50
i . $510 $25,500
Model Number: CLFE1EOU
32 Ditek Wall Mount 4 Channel Surge Protector 50
. . - » $210 $10,500
‘Model Number: BT-DTK-WM4NETS or approved equal
.33 Ditek 10GbE indoor rated Surge Protector 50 ’ .
. ' $105 $5,250
. Model Number: BT-DTK-MRJPOES
' 4
Ditek 10GbE outdoor rated Surge Protector 50
34 : ’ $125 $6,250

Model Number: BT-DTK-MRJPOEX -

« | Industrial 48v POE Injector
35 ) . 50 _ $105 $5,250
Model Number: BT-POE-48 '

Industrial 55v POE Injector : E:
36 50 $225 $11,250
Model Number: BT-POE-55 N

Real-Time Signal Performance Measures (SPM): Leverage high-
.resolution data from traffic signal controllers to gain access to rich data
37 analytics that help traffic engineers quickly find and resolve any 1 $700/location $700
operational or maintenance concerns. Setup cost/location

Model Number: BT-SPM-STUP

Real-Time Signal Performance Measures (SPM): Leverage high-

resolution data from traffic signal controllers to gain access to rich data -
38 analytics that help traffic engineers quickly find and resolve any - . 1 $500/yr/location $500
! operational or maintenance concerns. Annual web hosted cost/location.

Model Number: BT-SPM-SRV

BlueTOAD based Performance Measures: reporting development,
deployment and refinement of traditional performance measures using
data from BlueTOAD system.-Available for usage with additional .

39 traditiona! probe data sources provided by others and or volume collection | 14 $4,480/month. $4,480
devices. Includes county wide information or localizéd corridors identified
by client upon setup. Includes off-the shelf software access to the
interface. Monthly access: Model Number: BT-PM-BT

Additional Performance Reporting features: modularized to
incorporate non-traditional data such as traffic signal controller alarm data,
SPM data and or preemption datasets or equivalent. Monthly access.

Model Number: BT-PM-SPM

1 $895/month $895

Certified Copy - Grant Maloy Seminole County Clerk of the Circuit Court and Comptroller
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Exhibit C

Annual Cloud-based Data Management Software: Real-time

Travel-times, historical reporting, Origin/Destination, SPaT and BSM data

4 in web based software for up to 100 devices (Spectra, Spectra RSU or 1 $48,000/yr $48,000
RSU only). annual fee. '

Model Number: BT-COMBO-100A

Annual Cloud-based Data Management Software: Real-time

Travel-times, historical reporting, Origin/Destination, SPaT and BSM data

42 in in web based software for up to 50 Devices (Spectra ,Spectra RSU or 1 $26,500/yr $26,500
RSU only). annual fee. ! !

Model Number: BT-COMBO-50A

Annual Cloud-based Data Management Software: Real-time

Travel-times, historical reporting, Origin/Destination, SPaT and BSM data
43 in in web based software for up to 25 Devices (Spectra, Spectra RSU or 1 $14,500/yr $14,500
| RSU only). annual fee. ! !

Model Number: BT-COMBO-25A

Annual Cloud-based Data Management Software: Real-time

Travel-times, historical reporting, Origin/Destination, SPaT and BSM data

44 in in web based software for up to 10 Devices (Spectra, Spectra RSU or 1 $5,500/yr $5,500
RSU only). annual fee. ’

Model Number: BT-COMBO-10A

Grand Total | $1,508,600
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EXHIBIT "D”

Agreement Name: TERM CONTRACT FOR CONNECTED VEHICLE EQUIPMENT
Agreement Number: IFB-604689-23/LNF

Certified Copy - Grant Malo '

Clerk of the Circuit Court ang Comptrolle

AFFIbAVIT OF E-VERIFY REQUIREMENTS COMPLIANCE

The CONSULTANTICONTRACTOR agrees to.comply with section'448.095, Florida
Statutes, and to |ncorporate in all subcontracts the obligation to comply with section
448.095, Florida Statutes.

. The!CON‘SULTANTICONTRACTOR shall utilize the U.S. Department of Homeland

Security’s E-Verify system to verify the employment eligibility of all new employees hired
by the CONSULTANT. during the term of the Agreement and shall expressly require any
subcontractors performing work or providing services pursuant to the Agreement to -

likewise utilize the U.S. Department of Homeland Security’s E-Verify system to verify the - ‘

employment eligibility of all new employees hired by the subcontractor during the
Agreement term.

. The CONSULTANT/CONTRACTOR understands and agrees that its failure to comply

with the verification requirements as’set forth herein or its failure to ensure that all
employees and stibcontractors performing work under Agreement Number

" IFB-604689-23/LNF are legally authorized to work in- the United States and the State of

Florida constitute a breach-of Agreement-Number JFB-604689-23/LNF for which
Seminole County may immediately terminate the-Agreement without notice and without
penalty. The CONSULTANTICONTRACTOR further understands and agrees that in the
event of such termination, the CONSULTANT/CONTRACTOR shall be hable to the
county for any costs incurred by the County as a result of the’
CONSULTANT‘S/CONTRACTOR 'S breach.

[Balance of this page intentionally blank; signatory page follows]
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CIVIL CODE § 1189

CALIFORNIA ACKNOWI.EDGMENT

Anotary public or other officer completmg this Certificate venf ies only the identity of the individual who signed thé document
to Wthh thls cemﬁcate is attached and not the truthfulness accuracy, or validity of that document.

State of Califi fy -n, e

vv.

Dal'e

-personally appeared

Nar'rié(s) of sigher(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they executed the ‘same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

- s : | certify under PENALTY OF PERJURY under the
JENNIFER MARIE EDGAR laws of the State of California that the foregoing

"9"’5?&“&%’““" P paragraph is true and correct.

2Py  Commission # 232547%
57 My Comm. Expires Mar 28; 2024

.Signature L/

Place Notary Seal and/or Stamp AboVe )

“ OPTIONAL -

Complet/ng this Informatlon can deter alteration of the document or
fraudulent reattachment of this form to an unintended document,

Description of Attached Document
Title or Type of Document: . -

* "Document Date: v ———— = - ~.Number of Pages:

Signer(s) Other Than Named Above:.

Capaclty(ies) Claimed by Signer(s)
Slgner’s Name:
0O Corporate Officer — Tlt|e(s) -
O Partner — O Limited O General O Partner — O Limited O General

O Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator 0 Trustee O Guardian or Conservator
O Other: _- ‘ - . O Other:

Signer is Representmg :

Signer's Name: ...
O Corporate Officer — Title(s):

Signer is Represerting:

©2019 National Notary Association

"

b
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