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CONTRACT

This Contract is entered into by and between the Indiana Finance Authority (“IFA”), a body
corporate and politic, not a state agency but an independent instrumentality exercising
essential public functions, as the entity designated to procure this Contract by resolution of
the Louisville-Southern Indiana Ohio River Bridges Joint Board (“Joint Board”), and

, a , organized under the laws of
(“TSP2”), executed as of , 20__ (“Execution Date”), and effective on the date
of issuance of the Notice to Proceed (“Effective Date”), with reference to the definitions
contained in Exhibit 1 hereto and the following recitals:

A. The State (acting through the Indiana Parties) and the Commonwealth (acting
through the Kentucky Parties) have joined together to improve cross-river mobility in
the Louisville-Southern Indiana region through implementation of the Project. The
States’ Parties are parties to the Bi-State Development Agreement and the Interlocal,
which agreements established the Joint Board to act on their behalf to implement
joint toll operations for the Ohio River Bridges Project by acting through one or more
of the States’ Parties.

B. The Joint Board has authorized and delegated to IFA the primary responsibility for
administration and oversight of procurement of this Contract requiring TSP2 to
complete the Project, which Project includes providing a new BOS, a local CSC, and
two WUCs for the Ohio River Bridges Project. The Project will support the Toll
Collection System for the Ohio River Bridges Project, which is currently provided by
Kapsch TrafficCom IVHS Inc. (the “Toll Systems Provider 1” or “TSP1”), pursuant to
a certain toll services agreement between the IFA and TSP1 executed on May 12,
2015.

C. Pursuant to Indiana Code 85-1.2, et seq., as amended, Indiana Code § 8-15.5 et
seq., as amended and other applicable provisions of law in effect on :
2020, IFA issued the RFP on behalf of the Joint Board, and on , 20,
IFA received proposals. The Evaluation Committee determined that TSP2 was the
proposer that best met the selection criteria contained in the RFP, and that its
proposal (“Proposal’) was the one that provided the best value to the Joint Board.
TSP2’'s Proposal consisted of a Technical Proposal and a Price Proposal. The
Technical Proposal is referred to herein as the “Proposal.”

D. The Parties intend for this Contract to be a comprehensive agreement obligating
TSP2 to perform all Work to complete the Project, as more particularly described in
the Technical Requirements Conformance Matrix, including completing the
Installation Work by the Completion Deadlines, providing the maintenance support
services, and performing all Operations and Maintenance Work, all for the individual
Contract Price components, and collectively for the Contract Price, specified in the
Price Forms set forth in Exhibit 7, subject only to certain specified limited exceptions.
In order to allow the Joint Board to budget for and finance the Project, and to reduce
the risk of cost overruns, this Contract includes restrictions affecting TSP2’s ability
to make claims for increases to the Contract Price and the individual Contract Price
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components, or extensions of the Completion Deadlines. TSP2 has agreed in this
Contract to assume such responsibilities and risks and has reflected the assumption
of such responsibilities and risks in the prices specified in the Price Forms set forth
in Exhibit 7.

E. If TSP2 fails to complete the Initial Work by the Revenue Service Date established
in the Contract Documents, then the States’ Parties and the members of the public
represented by the States’ Parties will suffer substantial losses and damages. The
Contract Documents provide that TSP2 shall pay the Joint Board substantial
Liquidated Damages if completion of the Initial Work is delayed beyond the Revenue
Service Date.

F. The Project’s accuracy and reliability is of paramount importance to the Joint Board,
the States’ Parties and the overall operation of the Ohio River Bridges Project. The
Joint Board and the States’ Parties will suffer substantial losses and damages if the
Project does not meet the Key Performance Indicators set forth in Exhibit 2. The
Contract Documents provide that TSP2 shall pay the Joint Board substantial
Performance Liquidated Damages and Performance Stipulated Damages if the
Project does not meet certain of the Key Performance Indicators.

G. The Public Finance Director of IFA has been authorized to enter into this Contract in
accordance with IC 5-1.2-4 and IC 8-15.5.

NOW, THEREFORE, in consideration of the sums to be paid to TSP2 by the Joint Board,
the foregoing premises and the covenants and agreements set forth herein, the Parties
hereby agree as follows:

SECTION 1. CONTRACT COMPONENTS;
INTERPRETATION OF CONTRACT DOCUMENTS

1.1 Certain Definitions

Exhibit 1 hereto contains the meaning of various terms used in the Contract Documents.
Depending upon the context, in this Contract references to the Joint Board mean the Joint
Board, IFA as the procuring agency, and/or INDOT and/or KYTC as the States’ Parties with
responsibility for oversight and administration of TSP2’s work in connection with the Project.

1.2 Order of Precedence

The term "Contract Documents"” shall mean the documents listed in this Section 1.2. Each
of the Contract Documents is an essential part of the agreement between the Parties, and
a requirement occurring in one is as binding as though occurring in all. The Contract
Documents are intended to be complementary and to provide for a complete agreement. In
the event of any conflict among the Contract Documents, the order of precedence shall be
as set forth below.
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(@) For Initial Costs and the Operations and Maintenance Work:

1. Amendments and Change Orders;

2. Contract (including all exhibits other than Exhibit 7);

3. Price Forms set forth in Form G of Exhibit 7;

4. Technical Requirements Conformance Matrix set forth in Form K of

Exhibit 7 (excluding Approach’s provided in Form K 1-7);
TSP2’s Exceptions set forth in Form P of Exhibit 7;
TSP2's Value add set forth in Form Q of Exhibit 7;

Other exhibits that are Contract Documents; and

© N o O

Proposal (including all modifications thereto set forth in Exhibit 7).

(b) Portions of Volume Il (Reference Documents ONLY, non-binding information) are
referenced in the Contract Documents for the purpose of defining requirements of
the Contract Documents. In such cases, the referenced portion of the relevant
Reference Information Documents shall be deemed incorporated in the Contract
Documents to the extent that it is so referenced, with the same order of priority as
the Contract Document in which the reference occurs.

(c) In determining whether a conflict exists between the Proposal and other Contract
Documents, to the extent that the Proposal can reasonably be interpreted as an offer
to provide higher quality items than otherwise required by the Contract Documents
or to perform services in addition to those otherwise required, or otherwise contains
terms which the Joint Board considers to be more advantageous than the
requirements of the other Contract Documents, the Proposal shall not be considered
in conflict with the other Contract Documents, and TSP2’s obligations hereunder
shall include compliance with all such statements, offers and terms.

1.3 Interpretation of Contract Documents

In the Contract Documents, where appropriate: the singular includes the plural and vice
versa, references to statutes or regulations include all statutory or regulatory provisions
consolidating, amending or replacing the statute or regulation referred to; unless otherwise
indicated references to codes are to the codified laws of the State; the words “including,”
“‘includes” and “include” shall be deemed to be followed by the words “without limitation”;
unless otherwise indicated, references to sections, appendices or schedules are to this
Contract; words such as “herein,” “hereof” and “hereunder” shall refer to the entire
document in which they are contained and not to any particular provision or section; words
not otherwise defined which have well-known technical or industry meanings, are used in
accordance with such recognized meanings; references to Persons include their respective
permitted successors and assigns and, in the case of Persons holding a title or position in
a Governmental Entity, such Persons succeeding to their respective functions and
capacities; and words of any gender used herein shall include each other gender where
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appropriate. Unless otherwise specified, lists contained in the Contract Documents defining
the Project or the Work shall not be deemed all-inclusive. TSP2 acknowledges and agrees
that it had the opportunity and obligation, prior to submission of its Proposal, to review the
terms and conditions of the Contract Documents and to bring to the attention of the Joint
Board any conflicts or ambiguities contained therein. TSP2 further acknowledges and
agrees that it has independently reviewed the Contract Documents with legal counsel, and
that it has the requisite experience and sophistication to understand, interpret and agree to
the particular language of the provisions of the Contract Documents. Accordingly, in case
of an ambiguity in or dispute regarding the interpretation of the Contract Documents, they
shall not be interpreted or construed against the Person which prepared them, and, instead,
other rules of interpretation and construction shall be used. The Joint Board’s interim or final
answers to the questions posed during the Proposal process for this Contract shall in no
event be deemed part of the Contract Documents and shall not be relevant in interpreting
the Contract Documents except to the extent they may clarify provisions otherwise
considered ambiguous. On plans, working drawings, and standard plans, calculated
dimensions shall take precedence over scaled dimensions.

1.4 Explanations; Omissions and Misdescriptions

TSP2 shall not take advantage of or benefit from any apparent Error in the Contract
Documents. Should it appear that the Work to be done or any matter relative thereto is not
sufficiently detailed, described or explained in the Contract Documents, TSP2 shall request
in writing such further written explanations from the Joint Board as may be necessary and
shall comply with the explanation provided. TSP2 shall promptly notify the Joint Board in
writing of all Errors which it may discover in the Contract Documents and shall obtain
specific instructions in writing from the Joint Board regarding any such Error before
proceeding with the Work affected thereby.

15 Computation of Periods

References to “Days” or “days” contained in the Contract Documents shall mean calendar
days unless otherwise specified; provided that if the date to perform any act or give any
notice specified in the Contract Documents (including the last date for performance or
provision of notice “within” a specified time period) falls on a non- business day, such act or
notice may be timely performed on the next succeeding day which is a business day.
Notwithstanding the foregoing, requirements contained in the Contract Documents relating
to actions to be taken in the event of an emergency and other requirements for which it is
clear that performance is intended to occur on a non- business day, shall be required to be
performed as specified, even though the date in question may fall on a non-business day.
The term “business days” shall mean Days on which the IFA is officially open for business.
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1.6 Standard for Approvals

In all cases where approvals or consents are required to be provided by the Joint Board,
the Joint Board Representatives or TSP2 hereunder, such approvals or consents shall not
be withheld unreasonably except in cases where a different standard (such as sole
discretion) is specified. In cases where sole discretion is specified the decision shall not be
subject to dispute resolution hereunder.

1.7 Federal Requirements

The Work to be performed under this Contract will be financed in part with federal funds
and therefore is subject to federal statutes, rules and regulations applicable to work financed
with federal funds. In the event of any conflict between any applicable federal requirements
and the other requirements of the Contract Documents, the federal requirements shall
prevail and take precedence over and against any such conflicting provisions.
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SECTION 2. TSP2’S SCOPE OF WORK AND RESPONSIBILITY;
REPRESENTATIONS, WARRANTIES AND COVENANTS; BUSINESS RULES

2.1 Initial Work Requirements
2.1.1. General Scope of Initial Work

TSP2 shall perform and provide all the Initial Work upon issuance of the NTP, on a turnkey
basis as set forth in the Contract Documents. The Initial Work includes all Work required to
provide, configure, install, integrate, and assemble the Project, and to test and verify that
the Project meets all requirements of and is capable of performing in conformance with the
Technical Requirements Conformance Matrix, and otherwise complies with the
requirements of the Contract Documents. Unless otherwise provided in the Contract
Documents, TSP2 shall provide and pay for all labor, management, supervision, materials,
equipment, software, licenses, utilities, transportation and other facilities and services and
efforts necessary for proper completion of the Initial Work, as well as the TSP2 Insurance
and the Payment and Performance Bond required hereunder. Subject to the terms of
Section 13, the costs of all Initial Work, including such permits and Regulatory Approvals
as may be required to perform the Initial Work are included in the Contract Price for the
Initial Work, as specified in the Price Forms set forth in Exhibit 7.

2.1.2. Deliverables. Upon receipt of the NTP, TSP2 shall commence preparation
of the Deliverables listed the Technical Requirements Conformance Matrix set forth in
Form K of Exhibit 7, in accordance with the time frames listed in such Form K or such
shorter time frames as may otherwise be specified in the Detailed Project Schedule set
forth in Exhibit 7. The Deliverables shall be based on and demonstrate compliance with
the parameters set forth in the Technical Requirements Conformance Matrix, and shall
contain sufficient detail to permit inspection and approval of the Deliverables by the Joint
Board, and shall comply with all applicable Laws, Regulatory Approvals and applicable
provisions of the Contract Documents.

2.1.3 Initial Work

2.1.3.1. Compliance. The Initial Work shall comply with the following Initial Work
requirements:

(@)  Technical Requirements Conformance Matrix;

(b) Deliverables;

(©) All applicable Laws;

(d)  All Regulatory Approvals;

(e)  All applicable provisions of the Contract Documents.
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2.1.3.2. Contractor Licenses. To the extent required under applicable Laws, TSP2
shall perform Initial Work on the Project with contractors licensed in the State or the
Commonwealth, as appropriate.

2.1.3.3. Procurement. TSP2 shall procure and make payment for all equipment,
materials and supplies to be furnished for the Initial Work, and TSP2 shall perform such
inspection, receipt, warehousing, expediting, quality surveillance, and other services as are
necessary in connection with such procurement.

2.1.3.4. Utilities. TSP2 shall arrange and bear the cost of all utilities including, without
limitation, electricity, telephone, sanitation and water and other supplies, and any
consumables and services required by TSP2 and its Subcontractors for the performance of
the Work, provided, however, that the Joint Board shall reimburse TSP2 for the actual cost
of the utilities listed on Exhibit 6 as Pass-Through Cost Item expenses. The provisions of
this Section 2.1.3.5 shall apply during both the Initial Work and the Operations and
Maintenance Term.

2.1.3.5. Integration of Work by Others. To the extent the Initial Work depends for
proper execution or results or operations by TSP1, TSP2 shall provide TSP1 requested
information in connection therewith, shall participate with and assist the Joint Board
Representatives in testing and acceptance of elements of the Project that are related to the
Work, and shall, prior to proceeding with that portion of the Initial Work, inspect and promptly
report to the Joint Board Representatives any discrepancies or defects in operation of which
TSP2 has knowledge that would render it unsuitable for proper execution of Work by TSP2.
TSP2 shall be responsible for validating that all of its Work integrates with any work
performed by others to produce the Project that is consistent with the Technical
Requirements Conformance Matrix; provided, however, that so long as the TSP2 has
undertaken the Work in compliance with the Contract Documents and has complied with its
obligations to coordinate, review, advise, inspect, test and assist the Joint Board
Representatives with respect to the portions of the Work done by TSP1.

2.1.3.6. Prevailing Wage.

(@) TSP2 shall pay or cause to be paid to all workers employed by it or its
Subcontractors to perform the Initial Work not less than the highest prescribed prevailing
rates of wages, as provided in the statutes and regulations applicable to public construction
projects and public work contracts, including KRS 8§ 337.505 et seq., to the extent provided
in Federal Requirements, the Davis-Bacon Act and statutory common wage law(s)
applicable to the Project. For purposes of clarity and, notwithstanding any term of this
Contract to the contrary, to the extent that FHWA and the U.S. Department of Labor approve
project-specific wage rates for the Project, then TSP2 shall pay, and shall cause all
Subcontractors to pay, such project- specific wage rates when performing or when
contracting for the performance of any of TSP2’s obligations under this Contract. TSP2 shall
comply and cause its Subcontractors performing Initial Work that is construction of a public
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work under applicable law to comply with all Laws pertaining to prevailing wages. The
provisions of Federal Requirements shall apply to the Project and to all covered
classifications of employees regardless of the contractual relationship between TSP2 or
Subcontractors.

2.1.3.7. Prompt Payment to Contractors.

The TSP2 shall pay each Subcontractor for Work satisfactorily performed within the number
of days as specified in the applicable subcontract after receiving payment from the Joint
Board for the Work satisfactorily performed by the Subcontractor.

The foregoing payment requirements apply to all tiers of Subcontractors and shall be
incorporated into all subcontracts.

2.1.3.8. Suspension and Debarment.

(&) TSP2 certifies, by entering into this Contract, that neither it nor its principals
are presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from entering into this Contract by any federal agency or by any
department, agency or political subdivision of the State or the Commonwealth. For
purposes of this Section 2.1.3.8, the term “principal” for purposes of this Contract means
an officer, director, owner, partner, Key Personnel, employee, or other person with primary
management or supervisory responsibilities, or a person who has a critical influence on or
substantive control over the operations of TSP2.

(b) TSP2 shall deliver to the Joint Board, not later than January 31 of each year of
the Contract Term, signed certifications regarding suspension, debarment, ineligibility,
voluntary exclusion, convictions and civil judgments from TSP2, from each affiliate of TSP2
(as “affiliate” is defined in 29 CFR § 16.105 or successor regulation of similar import), and
from each Subcontractor whose contract amount equals or exceeds $100,000. The annual
certification shall be substantially in the Federal Requirements form.

2.1.3.9. Safety and Security.

(@) TSP2 shall be responsible for safety and security of its own personnel, Work,
equipment and materials in accordance with the Safety and Security Plan set forth in Form
K of Exhibit 7, and for the safety and security of any other persons visiting or working in the
CSC or a WUC. TSP2 shall be responsible for initiating, maintaining and providing
supervision of safety and security precautions and programs in accordance with the Safety
and Security Plan set forth in Form K of Exhibit 7 and in accordance with applicable Laws.
Whenever TSP2’s operations create a condition hazardous to the public, TSP2 shall cause
to be furnished, erected and maintained such temporary railings, barricades, lights, signs,
and other devices and take such other protective measures as are necessary to prevent
accidents, damage or injury to the public.

(b) If an emergency affecting the safety of persons or property arises, TSP2 shall
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act to prevent threatened damage, injury or loss. Notwithstanding the foregoing, TSP2 shall
comply with any directions given by the Joint Board Representatives to remove an
immediate and present threat to the safety of life and property where such immediate and
present threat relates to or arises out of the System or TSP2’s scope of services under this
Contract, and TSP2 shall permit the Joint Board to take action to remove an immediate and
present threat to the safety of life and property or to remove any condition that the Joint
Board believes poses an imminent danger to public health or safety; no such action shall
expose the Joint Board to any liability to any Party or entitle TSP2 to any other remedy
(except as expressly provided in Section 13), it being acknowledged by TSP2 that the Joint
Board has a paramount public interest in providing and maintaining public safety.

2.2 Maintenance Work Requirements
2.2.1. Maintenance of Project

During the Operations and Maintenance Term, TSP2 shall maintain the Project in
accordance with Form K, performing all preventive maintenance, routine maintenance and
making all adjustments, repairs, overhauls and replacements necessary to keep the Project
in good working order and in operation at all times and to satisfy the Key Performance
Indicators. TSP2 shall perform such maintenance and repair in accordance with the
provisions of the approved Plans in Form K, and other requirements of the Contract
Documents. TSP2 shall maintain, rebuild, repair, restore or replace all work, including
Deliverables, software, hardware, materials, equipment, supplies and maintenance
equipment which are purchased for permanent installation in, or for use during operation of
the Project that is damaged prior to the date TSP2’s maintenance responsibility ends,
regardless of who has title thereto under the Contract Documents and regardless of the
cause of the damage, at no additional cost to the Joint Board beyond payment of the Total
Operations and Maintenance Price as specified in the Price Forms set forth in Exhibit 7.

2.2.2. Corrective Action

@) If the Key Performance Indicators are not met in accordance with Exhibit 2, or
performance records (including any Monthly Operations and Maintenance Report or any
other performance audit report) indicate they either have not been or will not be met, TSP2
shall promptly notify the Joint Board in writing and shall take immediate corrective action to
mitigate the cause at TSP2’s sole cost and expense. If the immediate corrective action is
unsuccessful, TSP2 shall undertake a study, at its expense, to determine the causes and
propose a plan to correct the problem at TSP2’s sole cost and expense.

(b) In addition to its rights in the preceding paragraph, in the event of an
emergency requiring immediate curative action or a situation which poses a significant
safety risk to the public at the CSC or a WUC, or significant potential revenue loss (as
determined by the Joint Board, in its respective sole discretion), the Joint Board shall have
the right, but not the obligation, to perform or have performed by third parties the necessary
work or remedy, and the costs thereof that relate to Project, the Work or the services under
this Contract, shall, subject to Section 13, be borne by TSP2; provided, however, that the
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