E-ZPASS TOLL SYSTEM IMPLEMENTATION AGREEMENT
CONTRACT #08-2

This Agreement (“Agreement”) is made and entered into as of this / 7day of June,
2008 by and between the Rhode Island Turnpike and Bridge Authority, (hereinafter
called the “Authority”) and Caseta Technologies, Inc., a Texas corporation, an
independent contractor (hereinafter called the “Contractor™). For the purposes of this
Agreement the Authority and Contractor are sometimes hereinafier referred to
collectively as the “Parties.”

WHEREAS, the Authority issued a Request for Proposal (“RFP™) on or about
February 5, 2008, relating to Contract #08-2 entitled RITBA E-ZPass Toll System
Implementation (“E-ZPass Contract™); and

WHEREAS, the Authority modified the original RFP by including certain
addendum dated February 18, 2008 and March 3, 2008, both of which have been
incorporated into the final RFP issued to all bidders, including Contractor; and

WHEREAS. Contractor submitted a response to the RFP and all addendum on or
about March 18, 2008 and its response was selected by the Authority to perform the work
relating to the E-ZPass Contract; and

WHEREAS, the RFP and all addendum are the basis for the terms of this
Agreement and are referred to collectively as the “RFP.” the terms of which are
incorporated by reference as if fully restated herein; and

WHEREAS, Contractor possesses substantial experience and expertise with
respect to the work required to complete Contract #08-2 upon which the Authority is

relying; and

NOW, THEREFORE, in consideration of the mutual promises contained in this
Agreement, the Parties agree as follows:

Section 1. Scope of Services {“Services”).

1.1 The Confractor hereby agrees to fumish all tools, equipment, materials and
labor for the design, development, installation and maintenance of a new Electronic Toll
Collection (“ETC”) and conventional toll collection system for the Newport/Pell Bridge
toll plaza as outlined in this Agreement and the RFP, including the services described in
Section 1.2 of this Agreement (“Services”).

1.2 This Agreement, including all exhibits. addendums, attachments and

appendices, sets forth the entire understanding between the Parties relating to Contract
#08-2 and supersedes all proposals, oral or written, and all other prior or
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contemporaneous communications between the Parties relating to the subject matter of
this Agreement. The Parties hereby agree that the terms of this Agreement may not be
amended or modified except by a written Change Order executed by the Parties. "The
following Appendices are hereby incorporated by reference and made a part of the scope
of work relating to the Services and Contractor’s performance under this Agreement, as
hereinafier described in order of precedence below:

Appendix A: Approved Detailed Design Document (to be attached when
completed and approved)

Appendix B: Revised Technical Approach

Appendix C: Clarification to Terms

Appendix D: Price List and Bill of Materials

Appendix E: Time and Material Rates

Appendix F: Proposal

Appendix G: RFP and All Addenda

1.3 Contractor hereby warrants and represents that all Services will be
performed in a timely manner and consistent with all applicable professional standards
currently recognized by the engineering profession as it relates to quality, technical
accuracy, and completeness of Contractor’s reports, drawings, plans and specifications.

1.4  The Contractor shall comply with all applicable federal, state and local
laws, ordinances, codes and regulations in performing the Services. In the event that the
Contractor, for any reason, does not comply with applicable professional standards, the
Contractor shall immediately and without additional compensation, promptly correct or
revise any errors or deficiencies in its services which are the result of the Contractor’s
failure to apply the standard of care required to perform the Services described in this
Agreement.

1.5  The Contractor hereby further agrees that the aggregate costs to the
Authority relating to any and all work and materials for the Services to be performed
hereunder shall not exceed $1,692,146.00.

1.6  The Contractor shall commence work on the date designated by the
Authority and shall comply with the schedule for the completion of the Services and
maintenance times as set forth in this Agreement.

1.7  The Contractor shall at all times execute, file and maintain a good and
sufficient Performance, Payment and Maintenance bond with the Authority in a manner
satisfactory to the Authority.

Section 2. Term.

2.1  The term of this Agreement shall commence on the date of execution and

expire [H /\/f Ay / { - 02 thereafter.

{38
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2.2 The term of this Agreement may be extended, at the sole discretion of the
Authority.

Section 3. Compensation.

3.1 Payment for Services rendered under this Agreement shall be in
accordance with Section 9 of the RFP. In the event that the provisions of the RFP are
revised prior to the Parties having signed this Agreement, the revised payment provisions
shall be included in Appendix C of this Agreement and incorporated herein.

3.2  The Contractor shall have the sole responsibility for the accuracy and
timely submission of complete invoices for the services performed, including any
services performed by subcontractors as set forth in the RFP.

Section 4. Change Orders/Modification of Scope of Services. The
Contractor hereby agrees that any services specifically described in the RFP or this
Agreement that have been changed or modified by the agreement of the Authority and
Contractor shall be in compliance with Section 5.6 of the RFP.

Section 5. Ownership of Documents.

5.1 Contractor hereby agrees that any and all documents, reports, records,
data, etc. prepared in accordance with the terms of this Agreement shall remain the
property of the Authority and upon the expiration or termination of this Agreement, the
Contractor shall immediately deliver same to the Authority.

5.2 The Contractor shall make immediately available to the Authority all basic
sketches, charts, calculations, plans, specifications and other data prepared under this

Agreement.

Section 6. Termination.

6.1 Notwithstanding any provision in this Agreement to the contrary, the
Authority shall have the absolute right to terminate this Agreement at any time, with or
without cause, in accordance with the provisions of Section 5.12 of the RFP.

6.2 In the event of a termination, all finished and unfinished documents and
work papers prepared by the Contractor under this Agreement shall become the property
of the Authority, in addition to any Work as provided in Section 5.12 of the RFP. The
Contractor shall be entitled to compensation for work performed in accordance with the
provisions of Section 5.12 of the RIP.

6.3 In addition to the rights set forth in Section 6.1 above, the Authority shall
also have the right to terminate this Agreement for default in accordance with the
provisions of Section 5.13 of the RFP and will be entitled to any remedies entitled to it
thereunder.
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Section 7. Disputes.

All claims or disputes arising in connection with this Agreement or in any way relating to
the Services to be rendered hereunder shall be resolved exclusively in accordance with
the terms of Section 5.33 of the RFP. In the event that the claim or dispute is not
resolved through mediation as set forth in Section 5.33 of the RFP, the Parties shall
submit the dispute to binding arbitration in accordance with this Section 7 of this
Agreement,

7.1 Arbitration shall be by a single arbitrator appointed by the American
Arbitration Association from its National Panel in accordance with its normal procedures
for selection of arbitrators.

7.2 The arbitrator will be required to issue a detailed written decision setting
forth the legal and factual basis of the decision. If there is more than one issue upon
which a party’s claim is based, the decision will separately address each issue.

7.3 The Parties will produce documents in accordance with the Federal Rules
of Civil Procedure.

7.4 Questions regarding the arbitrability of an issue shall be decided by the
appropriate court and not by the arbitrator.

7.5  The agreement to arbitrate does not apply to any claim of contribution or
indemnity based upon a claim or action by a person who does not consent to become a
party to arbitration with the Parties.

7.6  The award rendered by the arbitrator shall be final and judgment may be
entered upon it in accordance with applicable law in any court having jurisdiction.

7.7 The Parties agree to consolidate any arbitration under this Agreement with
any other arbitration involving either party and arising out of a common question of fact
or law.

_ 7.8 Notwithstanding the aforementioned, the Parties agree that prior to the

institution of either arbitration or litigation, the authorized representatives of the
Authority and Contractor, or their designated representatives, shall meet personally in a
good faith effort to resolve the issues to be litigated or arbitrated. This requirement 1s a
condition precedent to the commencement of any litigation or arbitration.

Section 8. Indemnification.

8.1 The Contractor shall hold harmless and indemnify the Authority, its
Executive Director, officers, directors, employees, agents and invitees from and against
any and all claims, damages, causes of action, losses, liabilities, expenses and costs,

(00051512 V 2} : 4



including, reasonable attorneys’ fees and costs, which the Authority, its officers,
directors, employees, agents and/or invitees suffer or incur as a result of any act or
omission of the Contractor, its officers, directors, employees, agents, or subcontractors.

82  The Authority shall hold harmless and indemnify the Contractor, its
officers, directors, employees, agents and invitees from and against any and all claims,
damages, causes of action, losses, liabilities, expenses and costs, including, without
limitation, reasonable attorneys’ fees and costs, which the Contractor, its officers,
directors, employees, agents, and/or invitecs suffer or incur as a result of any act or
omission of the Authority, its officers, directors, employees and agents.

Section 9. Insurance. The Contractor shall be required to secure and maintain
general liability insurance from approved insurance carriers and provide certificates of
insurance in accordance with Section 5.34.3 of the RFP, including workers®
compensation insurance, commercial or comprehensive general liability insurance,
automobile and truck insurance, subcontractor’s insurance, and other protective liability
and property damage insurance that may be needed.

Qection 10.  Nondiscrimination/Compliance with Regulations.

10.1 The Contractor shall comply with all Federal Regulations relating to
nondiscrimination of the Department of Transportation, Title 49, Code of Federal
Regulations, Part 21, and Title 23, Code of Federal Regulations, Part 710.405(b), as they
may be amended from time to time (hereinafter referred to as the “Regulations™), and
with Executive Order 11246 titled Equal Employment opportunity as amended by
Executive Order 11375 and as supplemented by Department of Labor Regulation
(41CFR6O) which are herein incorporated by reference and made a part of this
Agreement.

10.2 The Contractor hereby agrees and covenants that Contractor shall not
discriminate on the grounds of race, color, sex, or national origin in the selection and
retention of subcontractors, including procurement of materials and leases of equipment.
The Contractor shall not participate either directly or indirectly in the discrimination
prohibited by Section 21.5 and Part 710.405(b) of the Regulations, including employment
practices when the contract covers a program set forth in Appendix B of the Regulations.

Section 11. Conflict of Interest. The Contractor hereby certifies that to the
best of its knowledge no Authority employee, or office of any public agency interested in
the Agreement, has any pecuniary interest in the business of the Contractor and that no
person associated with the Contractor has any interest that would conflict in any manner
or degree with the performance of the Agreement.

Section 12. Compliance with Laws. The Contractor shall at all times observe
and comply with all laws, ordinances and regulations of the State of Rhode Island,
federal, local and city government which may, in any manner, affect the performance of
the Agreement.
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Section 13. Assignability. The Contractor shall not assign this Agreement or
any interest in the Agreement and shall not transfer any interest in the same (whether by
assignment or novation), without prior written consent of the Authority; provided,
however, that claims for money due or to become due to the Contractor from the
Authority under this Agreement may be assigned to any commercial bank or other
financial institution without such approval.

Section 14.  Personnel.

14.1  Any of the Contractor’s personnel specifically identified in the Proposal
are considered essential to performance of the Services and may not be removed or
replaced without the prior approval of the Authority.

142  All personnel employed or engaged by the Contractor shall possess the
necessary skills for performance under this Agreement. Use of outside personnel will be
with the prior consent of and under conditions acceptable to the Authority. The
Contractor will at all times enforce proper discipline and good order among the personnel
under its control or supervision.

14.3 The Contractor will have the right to require any person observed to be
failing, refusing or unable to carry out the Contractor’s obligations, or any person
appearing in the sole judgment of the Authority to be intemperate, incompetent,
disruptive, or otherwise undesirable, to be removed from performance under this
Agreement immediately upon the request of the Authority and replaced by the Contractor
without charge to the Authority.

144 Unless the Authority provides prior written approval for a modification,
all Services and related tasks to be performed in accordance with this Agreement shall be
provided by the Contractor. The Contractor is responsible for work performed by a
subcontractor and the subcontractor shall be bound by the terms and conditions contained
in this Agreement; provided, however, that the Contractor shall indemnify and hold the
Authority harmless with respect to any obligations between the Contractor and
subcontractor as it relates to the Services or payment obligations of the Contractor to the
subcontractor.

145 Such agreement shall preserve and protect the rights of the Authority
under this Agreement with respect to the Services to be performed by any such
subcontractor. The Contractor represents that it has, or will secure at its own expense, all
personnel required to carry out and perform the Services under this Agreement. Such
personnel will not be employees of or have any relationship with any of the members of
the Contractor. Such personnel will be fully qualified and will be authorized under state
and local law to perform such services.

Section 13. Project Management. The Authority hereby designates as its
authorized representative under this Agreement, Peter M. Janaros, P.E., Director of
Engineering. The Contractor hereby designates as its authorized representative under this
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Agreement, [/%4/,&,%/[{’"3@}65 the Project Manager. All direction, correspondence and
coordination of the Services shall take place through these authorized representatives.

Section 16. Miscellaneous.

16.1 Notices. Any notice required or permitted under this Agreement shall be in
writing, sent by prepaid, certified mail, or a reputable air courier service, or hand-
delivered by a reputable delivery service, at the following addresses:

If to the Authority:  Rhode Island Turnpike and Bridge Authority
One East Shore Road
Newport/Pell Bridge Administration Building
Jamestown, RI 02835
Attention: Peter M, Janaros, P.E.

If to the Contractor: Caseta Technologies, Inc.
211 East 7" Street , Sivife 8o
Austin, Texas 78701
Atlention: Legal Counsel

16.2 Rules and Regulations. The Contractor and/or any subcontractors
hereunder are required to comply with all of the rules and regulations promulgated by the
Authority in effect from time to time:

16.3 Confidentiality. The Contractor hereby agrees to maintain the
confidentiality of all data, records and information relating to the Services and shall not,
directly or indirectly, use, exploit, or disclose to any third party, or use for its own benefit
or the benefit of any third party, any proprietary or confidential information for any
reason or purpose whatsoever, now or at anytime in the future.

164 No Solicitation. The Contractor and Authority agree not to solicit each
other’s employees without first obtaining the prior written consent of the non-soliciting

party.

16.5 Independent Contractor. This Agreement does not create an employer-
employee relationship and the Parties hereby agree that Contractor is an independent
contractor, responsible for all acts and omissions of its employees, agents and
subcontraciors. The Contractor is responsible for all withholding and other taxes
incurred with respect to this engagement, including federal, state and local taxes, social
securily payments, and any other taxes or payments which may be due incident to
payments made by the Authority for services rendered under this Agreement.

16.6 Entire Agreement: Amendment. This Agreement constitutes the entire
agreement between the Authority and Contractor with respect to the subject matter of this
Agreement and supersedes all prior agreements and understandings, both oral and
written, between the Parties with respect to the subject matier of this Agreement. No
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provision of this Agreement may be modified, altered or amended except in a writing
executed by both the Authority and Contractor. In the event of any inconsistency between
this Agreement and any amendment, the terms of such amendment will govern. To the
extent that the terms of this Agreement are in conflict with the terms of the RFP, the
terms of the RFP shall be controlling.

16.7 Waiver. No consent or waiver, express or implied, by the Authority to or
of any breach or default by the Contractor of its obligations hereunder shall be deemed or
construed to be a consent or waiver to or of any other breach or default in the
performance by the Consultant of the same or any other obligations of the Consultant
hereunder. Failure on the part of the Authority to declare the Contractor in default,
irrespective of how long such failure continues, shall not constitute a waiver by the
Authority of its rights hereunder. The giving of consent by the Authority in any one
instance shall not limit or waiver the necessity to obtain the Authority’s consent in any
future instance.

16.8 Successors and Assigns. This Agreement and all of the rights, benefits,
duties, liabilities and obligations of the Parties hereto shall inure to the benefit of, and be
binding upon, the Authority and Contractor and their respective successors and assigns.

16.9 Governing Law. The Parties hereby agree that the terms of this
Agreement shall be governed by and construed in accordance with the laws of the State
of Rhode Island without regard to the conflicts of law rules of such state.

16.10 Severability. The provisions of this Agreement are severable and, in the
event that any provision hereof shall be found by any court to be unenforceable, in whole or
in part, the remainder of this Agreement shall nonetheless remain enforceable and binding
upon the Parties hereto.

16.11 Titles and Captions. All section titles or captions contained in this
Agreement are for convenience only and shall not be deemed part of the context nor effect
the interpretation of this Agreement.

16.12 Counterparts. This Agreement may be executed simultaneously in any
number of counterparts, each of which shall be deemed to be an original, and all of which
together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the Authority and Contractor have each caused this
Agreement to be executed by its duly authorized officer as of the date and year first
above written.

CASETA TECHNOLOGIES,
INC. “CONTRACTOR”

By: j\\@VW\ \ k-\b~—

Tit;e:?(cg@(’v»l-

Date: © l} s !‘ZOOQ

RHODE ISLAND TURNPIKE
AND BRIDGE AUTHORITY
“AUTHORITY”

Approved as to Form and

S“b tan(‘%%
"ol

Earl J. Croft 111, Efécutive Director

Rhode Island Turnpike
And Bridge Authority
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APPENDIX B — Revised Technical Approach

The Authority has chosen to proceed with the alternative proposal that includes re-
use of existing equipment as described in Section 11.2.2 of the Proposal. The
following technical revisions to that section have been included in the Contract:

1. The existing receipt printers will not be re-used and will be replaced in the
six (6) tollbooth lanes with a new thermal receipt printer as identified in
Appendix D — Price List and Bill of Materials;

2. The existing patron fare displays will not be re-used and will be replaced in
all ten (10) lanes with a new LED patron fare display as identified in
Appendix D — Price List and Bill of Materials;

3. The new traffic gates installed in the bypass lanes (lanes 1 and 12) will
include equipment to permit control of the gate from the adjacent tollbooth
as identified in Appendix D — Price List and Bill of Materials;

4. Two (2) bar code readers will be connected to the lane controllers in the
tollbooths adjacent to the bypass lanes (lanes 1 and 12) as identified in
Appendix D — Price List and Bill of Materials.

In order to support the proposed Video Surveillance System solution to route all
toll lane video through our Remote Operations and Maintenance System (ROMS)
as described in 11.5, new hardware and software is added to convert the existing
analog cameras to digital signals for processing into the application. The new
hardware and software is identified in Appendix D — Price List and Bill of
Materials.
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APPENDIX D - Price List and Bill of Materials

Mobilization/Bonds/lnsurante ; ISR o B
Mobllization (Not fo exceed 5% of Total Capital Price) 1 s |$ 84,607.32 | $ 84,607.32

Performance Bond 1 LS s 24,917.18 ] $ 24,917.18
Insurance 1 LS S - ks -
OTHER (List, quantify and price separately) :
Other / TBD
Other/ TBD 0 $ -
109,524.50 |
FooB s TrollHardware. — foo s 0 e T
TCS Host Hardware (Server, RAID, Rack, Tape Library etc.) $ 1.00 s |s 52,508.69 | $ 52,508.69
Lane Conltrolier [ 1000 ea s 4,247.92 15 42,479.24
I Online A System (MOMS) S 100} s |s 16,998.86 | $ 16,998.86
Communication Equipment S 1.00f s |$ 17,337.54 | $ 17,337.54
‘ETC bsyst {(Mark IV Equiy ) S 10.00 EA S 7,600.45 | $ 76,004.50
lETC Subsystentb (Non-Mark IV Equipment) s 1000} EA ]S 79.16 | $ 791.57
lManual Lane Terminal $ - EA }$ - |5 -
Proximity Card Reader S - EA |S$ - 18 -
Recelpt Printer $ 6.00] EA |$ 543,28 % 3,259.68
oot oy fon (AVC) Subsystem-LowSpeed | ¢« yp00] EA ]S 5,783.61 | % 57,836.12
|Automnatic Vehicle Classification (AVC) Subsystem — Low Speed 13 N EA $ s o
#ln-Pavamam Equip)
Lane Traffic Signal S -l A s - 18 -
Patron Fare Display s 10.00 EA $ 3,886.76 | $ 38,867.59
Canopy Lane Status Indicator [ - EA S - |3 -
Intercom $ 1.00] s |5 6,170.27 | $ 6,170.27
Traffic Gates S 12.00 EA S 4,781.63 } § 57,379.54
Video Surveliiance System (VSS) S 1.00] s |S 47,130.75 | $ 47,130.75
PC Workstations (Supervisor, Cash Out, Admin, Etc.) $ 18.00] EA S 1,077.31 $ 19,391.60
Printers $ 1o0] s |$ 8,243.51 }$ 8,243.51
ISpare Parts $ 1.00 s s 62,477.58 | § 62,477.58
Jspare parts (Mark v Equipment) s 1oo| s ¢ 12,141.41 | $ 12,141.41
OTHER ({List, quantify and price separately) :
Davelopment Equipment 1 s s 28,472.92 | § 28,472.92
Other / TBD 0 s -

547,492.35 |

TmemNeRen T e e

Lane Equipment install LS 100,951.38 | $ 100,851.38

4,816.43 | § 4,816.43

- s -
$

Host Equipment install. LS

\VSS Equipment Install LS

IS SRR
wiunlnin

Comms Equipment install LS 8,030.77

8,030.77

OTHER (List, quantify and price separately)

Other/ TBD

Other/ TBD 0 $ -




APPENDIX D - Price List and Bill of Materials

. Professional Servi

119,358.12

119,358.12

Third Party Sofware Licenses (List, quantify and price seperately)

Third Parly Sofware Licenses

Project Management 1 LS S S
Deslgn/Development 1 s 13 82,227.61 % 82,227.61
Communication Network Deslgn 1 s s 13,960.97 | 13,960.97
Integration and Testing 1 LS $ 32,351.85]5 32,351.85
Host Software 1 s |s 11,397.74 1% 11,397.74
Lane Controller Software 1 s |s - 1s -
Plaza Software 1 Ls S - 18 N
LAN License 1 Ls S - s .
Video Surveillance Software License 1 LS [ - |s -
ISystem Reports 1 LS $ - 15 -

s |s 50,560.03 |

50,560.03

Third Party Sofwars Licenses

OTHER (List, quantify and price separately)

Other/ TBD

s ¢

11,397.74 1§

11,397.74

Other/ TBD

Professlona) Services Sub Tofal]

- 321,254.07)

Warrantyand Waintenance ..

initial Warranty Period (Phases Il and IV)

s |s 178,706.70 1 $

178,706.70

Two Year Extended Maintenance Support

OTHER (List, quantify and price separataly)

Other / TBD

L8 $ 421,370.251$

421,370.25

Other/ TBD

Warranty & Waimienince Sub Tom] §

OTAL COST (Category A-E} §

Maintenance Support

(OTHER {List, quantify and price separately)

(Other/ TBD

Other/ TBD
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Amendment #1

This Amendment is effective as of May 1, 2012, by and between Telvent USA, LLC (as the
successor in interest to Caseta Technologies, Inc. and hereinafter referred to herein as "Telvent")
and Rhode Island Turnpike and Bridge Authority ("RITBA™).

WHEREAS, Telvent and RITBA entered into the E-ZPASS TOLL SYSTEM
IMPLEMENTATION AGREEMENT, CONTRACT #08-2, dated June 17, 2008 (hereinafter
“Agreement”) to provide services related to implementation and maintenance of the E-ZPass
system project (hereinafter the “Project™), as amended from time to time, and

WHEREAS, Telvent and RITBA extended the Agreement for two years previously, and

WHEREAS, Telvent and Subcontractor have determined the need for an amendment to the
Agreement to extend the term for another two years and provide for the fees payable to Telvent.

1. The Agreement is hereby extended from May 1, 2012 to April 30, 2014.

2. During the extended term, Telvent shall be paid $17,557.08 per month to perform the
maintenance services set forth in the Agreement.

3. All other terms and conditions of the Agreement as amended by this Amendment shall
remain in full force and effect. ’

IN WITNESS WHEREOF, this Amendment has been duly executed by Telvent and RITBA and is
effective from the date first written above.

Telvent USA, LLC Rhode Island Turnpike and Bridge Authority

[ce Pmsﬁuf b\( s € xee N f““f:%f‘




Amendment #2

This Amendment #2 is effective as of March 11, 2013, by and between Telvent USA, LLC (as
the successor in interest to Caseta Technologies, Inc. and hereinafter referred to herein as
"Telvent") and Rhode Island Turnpike and Bridge Authority ("RITBA").

WHEREAS, Telvent and RITBA entered into the E-ZPASS TOLL SYSTEM IMPLEMENTATION
AGREEMENT, CONTRACT #08-2, dated June 17, 2008, as amended by an Amendment #1
dated May 1, 2012 (hereinafter “Agreement”) to provide services related to
implementation and maintenance of the E-ZPass system project (hereinafter the “Project”),
as amended from time to time, and

WHEREAS, Telvent and Subcontractor have determined that there is a need for an
amendment to the Agreement to revise the maintenance provisions in the Agreement.

1. Section 8 - Maintenance Provisions of the RFP attached as Appendix G to the
Agreement is deleted in its entirety and replaced with the attached Exhibit A.

2. This Amendment #2 shall be effective as a Change Order as described in the RFP
attached to the Agreement as Appendix G.

3. This Amendment #2 defines the term for provision of maintenance services as the
period from March 11, 2013 to April 30, 2016.

4. All other terms and conditions of the Agreement as amended by this Amendment #2
shall remain in full force and effect.

IN WITNESS WHEREOF, this Amendment #2 has been duly executed by Telvent and RITBA
and is effective from the date first written above.

TelventUSA, LLC Rhode Island Turnpike and Bridge Authority
By: / By: @’é 7 M
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EXHIBIT A

REVISED MAINTENANCE PROVISIONS



1. MAINTENANCE PROVISIONS

The CONTRACTOR will provide remote software and remote system maintenance support, as
described in Sections 1.3 to 1.4, relating to routine or preventative maintenance tasks to be
completed on the tolling system. On a monthly basis, CONTRACTOR support is limited to 20
hours of software support and 10 hours of management/administration/purchasing support. If in
any given one month period the actual hours required to provide remote software and system
support exceeds the hour limits above (or if the AUTHORITY authorizes the CONTRACTOR to
make any system modifications and/or enhancements), the CONTRACTOR will invoice the
AUTHORITY on a time and materials basis, in accordance with the rate and fee schedule
contained herein, for the time and materials in excess of the amounts stated above.

1.1 EXcLusIONS

The cost for providing the services hereunder do not include provisions:
A. For any taxes of any kind (including local, State and Federal taxes);

B. For any bonding; or
C. For the imposition of any performance standards, penalties, liquidated damages or other

deductions from monthly payments.

In the event the AUTHORITY desires the inclusion of any of the excluded items set forth above,
the prices set forth herein shall be increased to account for the expenses related thereto.

1.2 SCHEDULE OF SUPPORT HOURS AND MONTHLY FEE

Table 1.1-1 — Rate Schedule and Monthly Fee below illustrates the schedule of support hours on
a monthly basis, and identifies the initial term labor rate schedule for staff resources:

<this space intentionally left blank>




Rhode Island Remote SW Maintenance Support - Rate Schedule and fflonthly Fee

fMonthly | Regular Monthiy Term
item Description/ Position Title Hours Rate Price {(Months) Ext Price
PM / Asst PM 4 $228.13 $912.52 12 $10,950.24
Sys/ Network-Engineer /-Sys Admin...|......__.|. $190.52 0 .| 12 $0
Lane SW/HW Engineer $155.54 30 12 $0
Host/DB SW/HW Engineer $155.54 $0 12 $0
CSC SW/HW Engineer $190.11 $0 12 $0
ROMS SW/HW Engineer $155.54 $0 12 $0
VPS/VES SW Engineer $155.54 $0 12 $0
DVR SW/HW Engineer $155.54 $0 12 $0
ICS SW/HW $155.54 $0 12 $0
Testing Support $155.54 $0 12 $0
Gen Support (Admin, Purchasing) 6 $112.34 $674.04 12 $8,088.48
Training $112.34 $0 12 $0
Drafter/CAD-Operator/Tech Writer $112.34 $0 12 $0
Instal/Maint - Manager $181.47 $0 12 $0
Instai/Maint - Supv $125.82 $0 12 30
Install/Maint - Lead Tech $100.65 $0 12 $0
install/Maint - Field Tech $80.88 $0 12 $0
Maint SW/DB/Admin Support 20 $168.51 $3,370.20 12 $40,442.40
SUB-TOTAL LABOR 30 $4,956.76 $59,481.12
Other Costs Equipment/Materials $0
Subcontractors 30
Travel Expenses $0
ODC's 30
SUB-TOTAL OTHER COSTS $0
G&A I Fee
on Other 15% $0
Costs
TOTAL COST (12 months) $59,481.12
MONTHLY FEE $4,956.76

Table 1.1-1 — Rate Schedule and Monthly Fee

The CONTRACTOR will invoice the AUTHORITY monthly at a rate of $4,956.76 for the initial
one-year term, commencing March 11, 2013 and ending April 30, 2014. For each subsequent
one-year term, the rates above will be escalated 3.5% per year.




As shown in Table 1.1-1 — Rate Schedule and Monthly Fee, the monthly fee excludes cost for
travel expenses, subcontracted services, spare parts and materials (including third party software
licenses and hardware support contracts) and other direct costs. If required, the CONTRACTOR
will invoice these costs, expenses, and/or services to the AUTHORITY at cost plus a 15% of cost
fee.

1.3 SyYSTEM SUPPORT AND SPARE PARTS

The design life of the system is defined as ten (10) years (from the end of the Warranty Period,
ending April 30, 2020). The CONTRACTOR shall support the AUTHORITY in efforts to source
and obtain replacement and/or spare parts as required, for a minimum of ten (10) years, by
providing technical specifications -and/or advising of part compatibility. The purchase of parts of
parts will be completed by the AUTHORITY, unless the AUTHORITY directs the
CONTRACTOR to purchase. The AUTHORITY shall reimburse the CONTRACTOR the
invoiced cost, plus a 15% of cost fee, for all spare parts and equipment furnished directly by the
CONTRACTOR. Once the CONTRACTOR has been reimbursed, the AUTHORITY will own
all purchased parts.

The CONTRACTOR also agrees to make available all spare parts maintained in inventory as of
March 11, 2013.

1.4 PREVENTIVE MAINTENANCE

The following routine and preventative maintenance task activities will be completed by the
CONTRACTOR:

A. Project Management will insure that resources are assigned and manage all
communication and coordination between the AUTHROITY and the CONTRACTOR.

B. General Support will setup and administer the project for staff resources assigned to
complete the services:
1. Project tracking and invoicing;
2. Change order support;
3. Coordinating spare part requests, specification, purchasing;
4. Backup front line support.

C. Help Desk Support (Maintenance Admin) will serve as the front line support contact for
AUTHORITY staff resources:
1. Handle help requests from local AUTHORITY field technician;
2. Investigate and resolve file processing issues;
3. Assist data management/recovery tasks;
4. Configuration control, manage build versions and production environment.

D. System Administration (Maintenance SW) will perform scheduled maintenance on the
system, without adversely affecting system operation:
1. Completion of disk maintenance and a disk health analysis;
2. System and data disk monitoring;
3. System resource monitoring;



APEX task monitoring;
Confirm database availability;
Time synchronization check;
Network monitoring.
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E. Database Administration (Maintenance DB) will maintain all production databases:
Analyze database growth rate;

Review and administer all table and index spaces;

Administer global data changes;

Review database file activity;

Perform tuning and maintenance;

Check data table fragmentation;

Defragmentation of data tables;

Perform system resource contention adjustments;
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All work is to be performed during normal weekday business hours (8AM-5PM CT). Preventive
maintenance requiring toll lane closure shall be scheduled during off-peak travel periods, such
that the work will not interfere with normal traffic flow.

1.5 CORRECTIVE MAINTENANCE

All corrective maintenance required by the toll system, and for which the CONTRACTOR will
be responsible, will be defined in change order to be approved by the AUTHORITY prior to
work execution.

1.6 WORK EXCLUSIONS

The scope of remote software and remote system support excludes the following work activities:
A. On site testing;
B. Conduct of performance audits on the system;
C. Revisions, modifications, enhancements to the existing system;
D. Daily system checks as completed by the on-site AUTHORITY field technician;
E. Revisions or updates to documentation related to the system.

1.7 MAINTENANCE PERSONNEL

The CONTRACTOR will be required to coordinate with the local on-site field technician
employed by the AUTHORITY.

1.8 EXTENSION OF SERVICES

Ninety (90) days prior to the term expiration of this Amendment, the CONTRACTOR will
submit to the AUTHORITY a Proposal for the extension of services. If the AUTHORITY elects
to accept the Proposal, remote software and remote system support maintenance services will
continue to be provided by the CONTRACTOR is accordance with the Terms and Conditions
outlined in the Proposal. If the AUTHORITY elects to reject the Proposal, the CONTRACTOR
will complete providing the maintenance provisions described herein to term. All
CONTRACTOR costs associated with transitioning services at the end of the term will be
submitted as a change order.




