Lee County Board Of Cm‘mty Commissioners Blue Sheet No. 20060209
Agenda Item Summary

1. ACTION REQUESTED/PURPOSE: (1) Approve BW-06-03, for a blanket waiver for a five (5) year
period to TransCore, LP, the sole source provider for computer software and software upgrades, hardware
and toll equipment, services, etc. associated with the toll collection system for the Lee County Department of
Transportation, Tolls Division. (2) Also, request approval of the Service Provider Agreement to TransCore
in the amount of $93,254.00 for the upgrade to the current release of Oracle, which is the database that the
software system is built on. Also authorize Chairwoman to execute Agreement on behalf of the Board.

2. WHAT ACTION ACCOMPLISHES: Provides Lee County with a contractor to perform the necessary
computer software and software updates, hardware and toll equipment, services, upgrades, ete. for the Lee
County Toll System for a period of five (5) years to the sole source provider, TransCore. Also approved the
first Contract under this Bid Waiver.

3. MANAGEMENT RECOMMENDATION: Approval Recommended.

4. Departmental Category: 09 @B 5. Meeting Date: 03. éu- goos 5
6. Agenda: 7. Requirement/Purpose: (specify) | 8. Request Initiated:
X  Consent Statute Commissioner
Administrative Ordinance Department Transportation
Appeals X Admin, Code AC-4-4 Division
Public Other By: Scott Gilbertson, Director
Walk-On

9. Background:

On August 30, 2005, Lee County BOCC approved BW-05-12, allowing the sole-source provider, TransCore, to
convert Lee County’s Toll System computer software to Forte, since it involved modifications and enhancements
to proprietary software; the Leeway Service Center Advance Revenue Collection System (ARCS).

At this time, it requested that the Board grant approval for a blanket Bid Waiver to cover all aspects of the Toll
System software to TransCore, for a total of five (5) years, to cover all toll equipment, software upgrades, etc.
Each Service Provider Agreement requiring Board approval will be brought back to the Board for approval.

RK
Funds are available in the following accounts: 20503842135.506510 - $83,929.00
20503842133.506510 - $ 9,325.00
Attachment: 1) Two (2) Original Service Provider Agreements for Execution.
10. Review for Scheduling:
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SERVICE PROVIDER AGREEMENT

This SERVICE PROVIDER AGREEMENT is made and entered into this
day of , 2006, between the Board of County
Commissioners of LEE COUNTY, a political subdivision of the
STATE OF FLORIDA hereinafter referred to as the "COUNTY", and
TRANSCORE, LP, hereinafter referred to as the "PROVIDER".

WITNESSETH

WHEREAS, the COUNTY desires to obtain the COMPUTER SOFTWARE AND
SOFTWARE UPGRADES, HARDWARE AND TOLL EQUIPMENT, SERVICES, ETC.
of sajid PROVIDER as further described herein referred to as
Bw-06-03 BLANKET WAIVER, and,

WHEREAS, the PROVIDER hereby certifies that it has been granted
and possesses valid, current licenses to do business in the
State of Florida and in Lee County, Florida, issued by the
respective State Board and Government Agencies responsible for
regulating and Tlicensing the services to be provided and
performed by the PROVIDER pursuant to this Agreement; and,

WHEREAS, the PROVIDER has reviewed the services required
pursuant to this Agreement and is qualified, willing and able to
provide and perform all such services in accordance with the
provisions, conditions and terms hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing, and the terms
and provisions as contained herein, the parties agree that a
contract shall exist between them consisting of the following:

ARTICLE 1.0 - SCOPE OF SERVICES

PROVIDER hereby agrees to provide and perform the Services
required and necessary to complete the services and work as set
forth in EXHIBIT "A", dated _November 21, 2005, entitled "SCOPE
OF SERVICES", which is attached hereto and made a part of this
Agreement.

ARTICLE 2.0 - DEFINITIONS

2.1 COUNTY shall mean the Board of County Commissioners of
Lee County, a political subdivision of the State of Florida, and
all officials and employees.

2.2 PROVIDER shall mean the individual, firm or entity
offering services which, by execution of this Agreement, shall be
legally obligated, responsible, and l1iable for providing and
performing any and all of the services, work and materials,
including services and/or the work of subcontractors, required
under the covenants, terms and provisions contained 1in this
Agreement.

2.3 SERVICES shall mean all services, work, materials, and
all related professional, technical and administrative activities
that are necessary to perform and complete the services required
pursuant to the terms and provisions of this Agreement.



2.4 ADDITIONAL SERVICES shall mean any additional services
that the COUNTY may request and authorize, in writing, which are
not included in the Scope of Services as set forth in Article 1.0
above.

2.5 CHANGE ORDER shall mean a written document executed by
both parties to this Agreement setting forth such changes to the
Scope of Services as may be requested and authorized 1n writing
by the COUNTY.

2.6 SUPPLEMENTAL TASK AUTHORIZATION as used refers to a
written document executed by both parties to an existing
Pprofessional Service Agreement, or Service Provider Agreement,
setting forth and authorizing a limited number of Protessional
services, tasks, or work. Such Ssupplemental Task Authorizations
are consistent with and have previously been included within the
scope of services in the initial Professional Services Agreement,
or Service Provider Agreement, for which authorization has not
been previously given or budgeted.

ARTICLE 3.0 - OBLIGATIONS OF THE PROVIDER

The obligations of the PROVIDER with respect to all the Basic
services and Additional Services authorized pursuant to this
Agreement shall include, but not be Timited to the following:

3.1 LICENSES. The PROVIDER agrees to obtain and maintain
throughout the terms of this Contract all such licenses as are
required to do business in the State of Florida and in Lee
County, Florida, including, but not Timited to, licenses required
by the respective State Boards and other governmental agencies
responsible for regulating and licensing the services provided
and performed by the PROVIDER.

3.2 QUALIFIED PERSONNEL. The PROVIDER agrees that when the
services to be provided and performed relate to a professional
service(s) which, under Florida statutes, requires a license,
certificate of authorization, or other form of legal entitlement
to practice such services, to employ and/or retain only qualified
personnel to be in charge of all Basic Services and Additional
services to be provided pursuant to this Agreement.

3.3 STANDARDS OF PROFESSIONAL SERVICE. The PROVIDER agrees
to provide and perform all services pursuant to this Agreement in
accordance with generally accepted standards of professional
practice and, in accordance with the laws, statutes, ordinances,
codes, rules, regulations and requirements of governmental
agencies which regulate or have jurisdiction over the services to
be provided and/or performed by the PROVIDER.

3.4 CORRECTION OF ERRORS, OMISSIONS OR OTHER DEFICIENCIES

(1) Responsibility to Correct. The PROVIDER agrees to be
responsible for the professional quality, technical
adequacy and accuracy, timely completion, and the
coordination of all data, studies, reports, memoranda,
other documents and other services, work and materials
performed, provided, and/or furnished by PROVIDER. The
PROVIDER shall, without additional compensation, correct
or revise any errors, omissions or other deficiencies in
such data, studies and other services, work and
materials resulting from the negligent act, errors or
omissions or intentional misconduct of PROVIDER.
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(2) county's Approval Shall Not Relieve Provider of
Responsibility. Neither review, approval, or acceptance
by COUNTY of data, studies, reports, memoranda, and
incidental professional services, work and materials
furnished hereunder by the PROVIDER, shall in any way
relieve PROVIDER of responsibility for the adequacy,
completeness and accuracy of its services, work and
materials. Neither the COUNTY'S review, approval or
acceptance of, nor payment for, any part of the
PROVIDER'S services, work and materials shall be
construed to operate as a waiver of any of the COUNTY'S
rights under this Agreement, or any cause of action it
may have arising out of the performance of this
Agreement.

3.5 LIABILITY - PROVIDER TO HOLD COUNTY HARMLESS.

The PROVIDER shall be 1iable and agrees to be liable for, and
shall indemnify, defend and hold the COUNTY harmless for any and
all claims, suits, judgments or damages, losses and expenses
including court costs, expert witness and professional
consultation services, and attorneys' fees arising out of the
PROVIDER'S errors, omissions, and/or negligence. The PROVIDER
shall not be liable to, nor be required to indemnify the COUNTY
for any portions of damages arising out of any error, omission,
and/or negligence of the COUNTY, 1its employees, agents, or
representatives.

3.6 NOT TO DIVULGE CERTAIN INFORMATION. PROVIDER agrees,
during the term of this Agreement, not to divulge, furnish or
make available to any third person, firm, or organization,
without the COUNTY'S prior written consent, or unless incident to
the proper performance of PROVIDER'S obligations hereunder, or as
provided for or required by law, or in the course of judicial or
legislative proceedings where such information has been properly
subpoenaed; any non-public information concerning the services to
be rendered by PROVIDER, AND PROVIDER shall require all of its
employees and subcontractor(s) to comply with the provisions of
this paragraph.

3.7 RESPONSIBILITY FOR ESTIMATES. 1In the event the services
required pursuant to this Agreement 1include the PROVIDER
preparing and submitting to the COUNTY any cost estimates, the
PROVIDER, by exercise of his experience and judgement shall
develop 1its best cost estimates and shall be held accountable,
responsible and 1liable for the accuracy, completeness, and
correctness of any and all such cost estimates to the extent
provided hereafter.

3.8 ADDITIONAL SERVICES. Should the COUNTY request the
PROVIDER to provide and perform professional services under this
contract which are not set forth in EXHIBIT "A", the PROVIDER
agrees to provide and perform such ADDITIONAL SERVICES as may be
agreed to in writing by both parties to this Agreement.



ADDITIONAL SERVICES shall be administered and executed as "CHANGE
ORDERS"” or "SUPPLEMENTAL TASK AUTHORIZATIONS" under the
Agreement. The Provider shall not grovide or perform, nor shall
the COUNTY 1incur or accept any obligation to compensate the
PROVIDER for any ADDITIONAL SERVICES, unless a written CHANGE
ORDER Or SUPPLEMENTAL TASK AUTHORIZATION shall be executed by the
parties.

Each such CHANGE ORDER or SUPPLEMENTAL TASK AUTHORIZATION shall
set forth a description of (1) the S$Scope of the ADDITIONAL
SERVICES requested; (2) the basis of compensation; and (3) the
period of time and/or schedule for performing and completing the
ADDITIONAL SERVICES.

ARTICLE 4.0 - COMPENSATION AND_METHOD OF PAYMENT

4.1 BASIC SERVICES. The COUNTY shall pay the PROVIDER for
all requested and authorized basic services rendered hereunder by
the PROVIDER and completed in accordance with the requirements,
provisions, and/or terms of this Agreement as set forth in
EXHIBIT "B" dated November 21, 2005, which is attached hereto and
made a part of this Agreement.

4,2 ADDITIONAL SERVICES. The COUNTY shall pay the PROVIDER
for all ADDITIONAL SERVICES as have been requested and authorized
by the COUNTY and agreed to in writing by both parties to this
Agreement, and according to the terms for compensation and
payment of said ADDITIONAL SERVICES as set forth in EXHIBIT "B".

4.3 METHOD OF PAYMENT.

(1 MONTHLY STATEMENTS.

The PROVIDER shall be entitled to submit not more than one
invoice statement to the COUNTY each calendar month covering
services rendered and completed during the preceding calendar
month. The PROVIDER'S invoice statement(s) shall be itemized to
correspond to the basis of compensation as set forth in the
Agreement or CHANGE ORDER(S) or SUPPLEMENTAL TASK AUTHORIZA-
TION(S). The PROVIDER'S invoice statements shall contain a
breakdown of charges, description of service(s) and work provided
and/or  performed, and, where  appropriate, supportive
documentation of «charges consistent with the basis of
compensation set forth in the Agreement or in CHANGE ORDER(S) or
SUPPLEMENTAL TASK AUTHORIZATION(S).

(2) PAYMENT SCHEDULE.
The COUNTY shall issue payment to the PROVIDER within thirty (30)
calendar days after receipt of an invoice statement from the
PROVIDER in an acceptable form and containing the requested
breakdown and detailed description and documentation of charges.
Should the COUNTY object or take exception to the amount of any
PROVIDER'S 1invoice statement, the COUNTY shall notify the
PROVIDER of such objection or exception with the thirt
(30)calendar day payment period set forth hereinbefore. If suc
objection or exception remains unresolved at the end of said
thirty (30) calendar day period, the COUNTY shall withhold the
disputed amount and make payment to the PROVIDER of the amount
not in dispute. Payment of any disputed amount will be resolved
by the mutual agreement of the parties to this Agreement.



4.4 PAYMENT WHEN SERVICES ARE TERMINATED AT THE CONVENIENCE
OF THE COUNTY. 1In the event of termination of this Agreement at
the convenience of the COUNTY, the COUNTY shall compensate the
PROVIDER for: (1) all services performed prior to the effective
date of termination; (2) reimbursable expenses then due; and (3)
reasonable expenses incurred by the PROVIDER in affecting the
termination of services and work, and incurred by the submittal
to the COUNTY of any documents.

4.5 PAYMENT WHEN SERVICES ARE SUSPENDED. In the event the
COUNTY suspends the PROVIDER'S services or work on all or part of
the services required by this Agreement, the COUNTY shall
compensate the PROVIDER for all services performed prior to the
effective date of suspension and reimbursable expenses then due
and any reasonable expenses incurred or associated with, or as a
result of such suspension.

4.6 NON-ENTITLEMENT TO ANTICIPATED FEES IN THE EVENT OF
SERVICE TERMINATION, SUSPENSION, ELIMINATION, CANCELLATION AND/OR
DECREASE IN SCOPE OF SERVICES. 1In the event the services
required pursuant to this Agreement are terminated, eliminated,
cancelled, or decreased due to: (1) termination; (2) suspension
in whole or 1in part; and (3) and/or are modified by the
subsequent issuance of CHANGE ORDER(S), the PROVIDER shall not be
entitled to receive compensation for anticipated professional
fees, profit, general and administrative overhead expenses or for
any other anticipated income or expense which may be asscciated
with the services which are terminated, suspended, eliminated,
cancelled or decreased.

ARTICLE 5.0 - TIME AND SCHEDULE OF PERFORMANCE

5.01 NOTICE TO PROCEED. Following the execution of this
Agreement by both parties, and after the PROVIDER has complied
with the insurance requirements set forth hereinafter, the COUNTY
shall issue the PROVIDER a WRITTEN NOTICE TO PROCEED. Following
the ijssuance of such NOTICE TO PROCEED the PROVIDER shall be
authorized to commence work and the PROVIDER thereafter shall
commence work promptly and shall carry on all such services and
work as may be required in a timely and diligent manner to
completion.

5.02 TIME OF PERFORMANCE. The PROVIDER agrees to complete the
services required pursuant to this Agreement within the time
period(s) for completion of the various phases and/or tasks of
the project services set forth and described in this Agreement,
as set %orth in EXHIBIT "C", entitled "SCHEDULE OF PERFORMANCE",
which EXHIBIT "C" 1is attached hereto and made a part of this
Agreement.

Should the PROVIDER be obstructed or delayed in the prosecution
or completion of its obligations under this Agreement as a result
of causes beyond the control of the PROVIDER, or its
sub-consultant(s) and/or subcontractor(s), and not due to their
fault or neglect, the PROVIDER shall notify the COUNTY, in
writing, within five (5) calendar days after the commencement of
such delay, stating the cause(s) thereof and requesting an
extension of the PROVIDER'S time of performance. Upon receipt



of the PROVIDER'S request for an extension of time, the COUNTY
shall grant the extension if the COUNTY determines the delay(s)
encountered by the PROVIDER, or 1its sub-consultant(s) and/or
subcontractor(s), 1is due to unforeseen causes and not
attributable to their fault or neglect.

5.03 PROVIDER WORK SCHEDULE. The PROVIDER shall be required
as a condition of this Agreement to prepare and submit to the
COUNTY, on a monthly basis, commencing with the issuance of the
NOTICE TO PROCEED, a PROVIDER'S WORK SCHEDULE. The WORK SCHEDULE
shall set forth the time and manpower scheduled for all of the
various phases and/or tasks required to provide, perform and
complete all of the services and work required for completion of
the various phases and/or tasks of the project services set forth
and described in this Agreement, as set forth in EXHIBIT '"C",
pursuant to this Agreement in such a manner that the PROVIDER'S
planned and actual work progress can be readily determined. The
PROVIDER'S WORK SCHEDULE of planned and actual work progress
shall be updated and submitted by the PROVIDER to the COUNTY on a
monthly basis.

5.04 FAILURE TO PERFORM IN A TIMELY MANNER. Should the
PROVIDER fail to commence, provide, perform, and/or complete any
of the services and work required pursuant to this Agreement in a
timely and diligent manner, the COUNTY may consider such failure
as justifiable cause to terminate this Agreement. As an
alternative to termination, the COUNTY at 1its option may, upon
written notice to the PROVIDER, withhold any or all payments due
and owing to the PROVIDER, not to exceed the amount of the
compensation for the work in dispute, until such time as the
PROVIDER resumes performance of his obligations in such a manner
as to get back on schedule in accordance with the time and
schedule of performance requirements as set forth 1in this
Agreement.

ARTICLE 6.0 - SECURING AGREEMENT

The PROVIDER warrants that the PROVIDER has not employed or
retained any company or person other than a bona fide employee
working solely for the PROVIDER to solicit or secure this
Agreement and that the PROVIDER has not paid or agreed to pay any
person, company, corporation or firm other than a bona fide
employee working solely for the PROVIDER any commission,
percentage, gift, or any other consideration contingent upon or
resulting from the award or making of this Agreement.

ARTICLE 7.0 - ASSIGNMENT, TRANSFER AND SUBCONTRACTS

The PROVIDER shall not assign or transfer any of its rights,
benefits or obligations hereunder, except for transfers that
result from: (1) the merger or consolidation of PROVIDER with a
third party; or (2) the disestablishment of the PROVIDER'S
professional practice and the establishment of the successor
PROVIDER. Nor shall the PROVIDER subcontract any of its service
obligations hereunder to third parties without prior written
approval of the COUNTY. The PROVIDER shall have the right,
subject to the COUNTY'S prior written approval, to employ other
persons and/or firms to serve as subcontractors to PROVIDER in
connection with the PROVIDER performing services and work
pursuant to the requirements of this Agreement.
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In providinﬂ and performing the services and work required
pursuant to this Agreement, PROVIDER intends to engage the
assistance of subcontractor(s) as set forth in EXHIBIT "D", dated

: 2005, entitled "PROVIDER'S ASSQOCIATED
SUBCONTRACTORS", which EXHIBIT "D" is attached hereto and made a
part of this Agreement.

ARTICLE 8.0 - APPLICABLE LAW

This Agreement shall be governed by the Tlaws, rules and
regulations of the State of Florida, or the laws, ruies and
regulations of the United States when providing services funded
by the united States government.

ARTICLE 9.0 - NON-DISCRIMINATION

The PROVIDER for itself, 1its successors in interest, and
assigns, as part of the consideration thereof, does hereby
covenant and agree that in the furnishing of services to the
COUNTY hereunder, no person on the grounds of race, color,
national origin, handicap, or sex shall be excluded from
participation 1in, denied the benefits of, or otherwise be
subjected to discrimination. Should PROVIDER authorize another
person, with the COUNTY'S prior written consent, to provide
services to the COUNTY hereunder, PROVIDER shall obtain from such
person a written agreement pursuant to which such person shall,
with respect to the services which he is authorized to provide,
undertake for himself the obligations contained in this Section.

ARTICLE 10.0 - TINSURANCE

10.1 INSURANCE COVERAGE TO BE OBTAINED

(1) The PROVIDER shall obtain and maintain such insurance or
self-insurance as will protect him from: (1) claims
under workers' Compensation laws, Disability Benefit
laws, or other similar employee benefit laws; (2) claims
for damages because of bodily injury, occupational
sickness or disease or death of his emp%oyees 1ncluding
claims dinsured by wusual personal 1injury Tliability
coverage; (3) claims for damages because of bodily
ingury, sickness or disease, or death of any person
other than his employees including claims insured by
usual personal injury liability coverage; and (4) from
claims for injury to or destruction of tangible property
including loss or use resulting therefrom, any or all of
which claims may arise out of, or result from, the
services, work and operations carried out pursuant to
and under the requirements of this Agreement, whether
such services, work and operations be by the PROVIDER,
its employees, or by any sub-consultant(s),
subcontractor(s), or anyone employed by or under the
supervision of any of them, or for whose acts any of
them may be legally Tiable.

(2) The insurance protection set forth hereinabove shall be
obtained for not 1less than the Timits of liability
specified hereinafter, or as required by law, whichever
is greater



(3) The PROVIDER shall require, and shall be responsible for
insuring, throughout the time that this Agreement 1is in
effect, that any and all of its subcontractors obtains
and maintains until the completion of that
subcontractor's work, such of the insurance coverages
described herein and as are required by Tlaw to be
provided on behalf of their employees and others.

(4) The PROVIDER shall obtain, have and maintain during the
entire period of this Agreement all such insurance or
a self-insurance program as set forth and required

herein.

10.2 PROVIDER REQUIRED TO FILE INSURANCE CERTIFICATE(S)

(1) The PROVIDER, within fourteen (14) calendar days from
receipt of the COUNTY'S written Notice of Award, shall
submit to the COUNTY all such insurance certificates or

“self-insurance program documentation as are required
under this Agreement. Failure of the PROVIDER to submit
such certificates and documents within the required time
shall be considered cause Tfor the COUNTY to find the
PROVIDER in default and terminate the contract. Before
the PROVIDER shall commence any service or work pursuant
to the requirements of this Agreement, the PROVIDER
shall obtain and maintain 1insurance coverages of the
types and to the 1imits specified hereinafter, and the
PROVIDER shall file with the COUNTY certificates of all
such insurance coverages.

(2) A1l such insurance certificates shall be in a form and
underwritten by an insurance company(s) acceptable to
the COUNTY and licensed in the State of Florida.

(3) Each certificate of Insurance or self-insurance program
documentation shall be submitted to the COUNTY 1n
triplicate.

(4) Each Certificate of 1Insurance shall include the

following:

(A) The name and type of policy and coverages
provided;

(B) The amount or Timit applicable to each coverage
provided;

(C) The date of expiration of coverage.

(D) The designation of the Lee County Board of County
commissioners both as an additional insured and as
a certificate holder. (This requirement 1is
excepted for Professional Liability Insurance and
for workers' Compensation Insurance); and

(E) cCancellation - Should any of the described policies
be cancelled before the expiration date thereof,
the issuing company will endeavor to mail 30 days
written notice to the Certificate Holder named.

(5 If the initial, or any subsequently issued Certificate of
Insurance expires prior to the completion of the work or
termination of this Agreement, the PROVIDER shall furnish
to the COUNTY renewal or replacement Certificate(s) of
Insurance not later than thirty (30) calendar days prior
to the date of their expiration. Failure of the PROVIDER
to provide the COUNTY with such renewal certificate(s)
shall be justification for the COUNTY to terminate this
Agreement.



ARTICLE 11.0 - TINSURANCE COVERAGES REQUIRED

The PROVIDER shall obtain and maintain the following insurance
coverages:

&)

(2)

(3)

(4)

WORKERS' COMPENSATION

Coverage to comply for all employees for Statutory
Limits in compliance with the applicable State and
Federal Taws. 1In addition, the policy shall include the
following:

(A) £mployer's Liability with a minimum limit per
accident in accordance with statutory
reguirements, or a minimum limit of $100,000
for each accident, whichever limit is greater.

(B) Notice of cancellation and/or Restriction -
The policy must be endorsed to provide the
COUNTY with thirty (30) days prior written
notice of cancellation and/or restriction.

COMMERCTAL GENERAL LIABILITY

Coverage must be afforded on a form no more restrictive
than the Tlatest edition of the Commercial General
Liability Policy filed by the Insurance Services office
and shall include the following:

(A) Minimum limits of $100,000 per occurrence and
$300,000 aggregate for Bodily Injury Liability
and a minimum limit of $100,000 for Property
Damage Liability, or a minimum combined single
Timit of $300,000.

(B) Contractual coverage applicable to this
specific A%reement including any hold harmless
and/or such indemnification agreement.

BUSINESS AUTOMOBILE LIABILITY
Coverage must be afforded on a form no more
restrictive than the latest edition of the Business
Automobile Liability Policy filed by the Insurance
services Office and must include the following:
(A) M™Minimum Timits of $100,000 per person and
$300,000 per accident for Bodily Injury
Liability and a minimum Timit of $100,000
for Property Damage Liability, or a minimum
combined single Timit of $300,000.
(B) Coverage shall include owned vehicles
hired and non-owned vehicles, and employee
non-ownership.

PROFESSIONAL {IABILITY i
Coverage shal] incTude the following:
t of $fﬂ01

(A) A minimum aggregate 1imi

(B) should the Professional Liability Insurance
Policy issued ursuant to_ _the above
requirements and limits, or self- insurance
program, provide an applicable deductible
amount, or other exclusion or Timitation, or
sovereign immunity as to the amount of (4)
coverage to be provided within the minimum
coverage limits set forth above, the_ COUNTY
shall "hold the PROVIDER_ responsible and
liable for any such difference 1in the
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amount of coverage provided by the insurance
policy. 1In _the event of any such deductible
amount, exclusion or limitation, or amount
of sovereign immunity, the PROVIDER shall be
required to provide written documentation
that _ is_ acceptable to the = COUNTY
establishing that the PROVIDER _has the
financial resources readily available to
cover damages, injuries and/or losses which
are not covered by thedpo11qrfs_dedyct1b1e
amounts, exclusions and/or Timitations as
stated above.

ARTICLE 12.0 - DUTIES AND OBLIGATIONS IMPOSED ON THE
PROVIDER

The duties and obligations imposed upon_ the PROVIDER by this
Agreement and the rights and remedies available hereunder shall
be in addition_to, and _not a limitation of, any otherwise
imposed or available by law or statute.

ARTICLE 13.0 - OWNERSHIP AND TRANSFER OF DOCUMENTS

__All1 documents such as payment records, notes, computer
files, evaluations, reports and other records and data relating
to the services specifically prepared or developed by the
PROVIDER under this Agreement shall be_ the property of the
PROVIDER until the PROVIDER has been paid for performing the
services and work required to produce such documents.

Upon completion or termination of this Agreement, all of the
above documents to the extent requested by the COUNTY shall be
delivered to the COUNTY or to any subsequent PROVIDER within
thirty (30) calendar days.

The PROVIDER, at its expense, may make and retain copies of
all documents delivered to the COUNTY for reference and
internal use.

ARTICLE 14.0 - MAINTENANCE OF RECORDS

The PROVIDER will keep and maintain adequate records and
supporting documentation applicable to all of the services,
work, 1intformation, expense, costs, 1invoices and materials
provided and performed pursuant to the requirements of this
Aﬁreement. Said records and documentation will be retained by
the PROVIDER for a minimum of five (5) years from the date of
EerTination of this Agreement, or for such period as required

y law.

The COUNTY and its authorized agents shall, with reasonable
prior notice, have the right to audit, inspect and copy all
such records and documentation as often as the COUNTY deems
necessary during the period of this Agreement, and during the
period as set forth in the paragraph above; provided, however,
such activity shall be conducted only during normal business
hours of the PROVIDER and at the expense of the COUNTY.

ARTICLE 15.0 - HEADINGS

The headings of the Articles, Sections, Exhibits, and
Attachments as contained in this Agreement are for the purpose
of convenience only and shall not be deemed to expand,
Timit or change the provisions contained in such Articles,
Section, Exhibits and Attachments.
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ARTICLE 16.0 - ENTIRE AGREEMENT

This Agreement, including the referenced Exhibits and
Attachments, constitutes the entire Agreement between the
parties and shall supersede all prior agreements or
understandings, written or oral, relating to the matters set
forth herein.

ARTICLE 17.0 - NOTICES AND ADDRESS

17.1 NOTICES BY PROVIDER TO COUNTY All notices required
and/or made pursuant to this Agreement to be given to the
PROVIDER to the COUNTY shall be in writing and shall be given
by the uUnited States Postal Service to the following COUNTY
address of record:

Lee County Board of County Commissioners

PO Box 398

Ft Myers FL 33902-0398

Attention: cCarol Goldwasser, (239)573-1680 x200

17.2 NOTICES BY AUTHORITY TO PROVIDER All notices required
and/or made pursuant to this Agreement to be given by the
COUNTY to the PROVIDER shall be made in writing and shall be
given by the United States Postal Service to the following
PROVIDER'S address of record:

TransCore LP

5858 S. Semoran Blvd.
orlando, F1 32822

Phone/Fax: (407)382-8914
Attention: Robert A. Lapsley

17.3 CHANGE OF ADDRESS. Either party may change its address
by written notice to the other_party given in accordance with
the reguirements of this Article.

ARTICLE 18.0 - TERMINATION

This Agreement may be terminated by the COUNTY at its
convenience, or due to the fault of the PROVIDER, by givin
thirty (30) calendar days written notice to the PROVIDER. I
the PROVIDER is adjudged bankrupt or insolvent; if it makes a
general assignment for the benefit of its creditors; if a
trustee or receiver is appointed for the PROVIDER or for any of
its property; or if it files a petition to take advantage of
any debtor's act or to reorganize under the bankruptcy or
similar laws; or if it disregards the authority of the COUNTY'S
designated representatives; or if it otherwise violates any
provisions of this Agreement; or for any other just cause, the
COUNTY may, without prejudice to any other right or remedy, and
after giving the PROVIDER written notice, terminate this
Agreement.

11



ARTICLE 19.0 - MODIFICATIONS

Modifications to the terms and provisions of this Agreement
shall only be valid when issued in writing as a properly
executed Supplemental Task Authorization(s) or CHANGE ORDER(S).

In the event of any conflicts between the requirements,
provisions, and/or terms of this Agreement and any written
supplemental Task Authorization(s) or CHANGE ORDER(S) shalil
take precedence.

ARTICLE 20.0 - ACCEPTANCE

Acceptance of this Agreement shall be indicated by the
signature of the duly aut%orized representative of the parties
in the space provided.

IN WITNESS WHEREOF, the parties have executed this Agreement
effective the day and year first written above.
ATTEST: COUNTY: LEE COUNTY, FLORIDA

CLERK_OF CIRCUIT COURT BOARD OF COUNTY COMMISSIONERS
Charlie Green, Clerk

BY: BY:

Chairwoman

DATE.:

APPROVED AS TO FORM

BY:
County Attorney's Office

ATTEST:

TApws<e e, ¢t
EY . TL Bowd,sCh, i, o F: Lipsiade porrnen

(CONSULTANT)

BY: Agfinﬂfgjé Kﬁéi

(Authorized Signature)

FEE S S R W LU R

(Title)

DATE: '+/%/c

12



EXHIBIT A
Date: 11/30/05
SCOPE OF SERVICES

for Purchase and Installation of AS40 Computers.

BASIC SERVICES
Section 1. GENERAL SCOPE STATEMENT

The CONSULTANT shall provide and perform the following services, which shall
constitute the GENERAL SCOPE of the BASIC SERVICES underthe covenants, terms, and
provisions of this SERVICE PROVIDER AGREEMENT.

Section 2. TASKS

Pursuant to the GENERAL SCOPE of the BASIC SERVICES stated herein above, the
CONSULTANT shall perform all services and/or work necessary to complete the following
task(s) and/or provide the following item(s) which are enumerated to correspond to the task(s)
and/or items set forth in EXHIBIT "B" entitled "COMPENSATION AND METHOD OF
PAYMENT".

SEE ATTACHMENT A, PAGE A2 of AZ

AlofAa



TRANGSCORE

1. This equipment s ugsedirefurbished and comes with 90 day warrarty,
2. Quote is valld untl! Aprit 15, 2006

//}; of A-a‘-

Attachment A
Subject Cruote for purchase and installation of two AlphaServer ES40 comp
Mr. Robert Radford U2/2006
Lot County Tolls
Midpoint Bridge Toll Plaza
1930 SE 231d Texrace
Cape Coral, Fl 33990
Dear Mr. Radford
Please szo following quote for two new AtphaServer ES40 computers Lhat will be installed in Lee County as the 'new’ primacy and backup compulers for the LeeWay Service
Center, The canrent Alpha computer will be relocated to Orlando and will become the test machine
Once 1 receive confirmation from you on this order, 1an begin the procurment process on our side. Please call me direcily with any questions.
Regards,
Bob Lapsley
Task Description Unit Cost Oty Amount
|  APEASCIVET ESHU 5T/, T Z, UBL TV IVIS 2 $49.184
Emm—— UL - T
7867 SMP YMS upgrade
| ] 1-GB memory option (4 x 256-MB DIMMs)
5-DAy WSK OITVE Cage W Catie : -
B 72.8-GB Ultra320 SCS1 15,000 rpm 1-inch Universal disk drive
r— T [RECK XU TOT AIPNE SeIver ESUT T S
ES40 720W power supply ’ R
PCI Fast Ethernet (L0/100 Mbit)
Two-Channel 64/66 MHz PCI-o-5CST Host Bus Adapter
prvee,
Labor:
2 Install, getup, layout, configure, and tune new ES40 systemns $ 120.00 80 $9,600
3 Convert from Leav)3 to ES40_Prod; cut-over, test, monitor $ 120.00 40 $4,800
4 Convert from Leav0] to ES40_backup; cut-over, test, monitor $ 120,00 40 $4,800
5 De-install Leav03, transport, setup, and install ag the test machine in Orlendo $ 120,00 40 $4,800
6 Follow-on installation and configuration support H 120.00 120 $14,400
7 Project Management H 120,00 40 $4,800
8 Per Diem, 6 days $ 45.00 6 $270
9 Lodging 6 days s weo| 6 $600
Grand Totals 393,254
““Natas:



EXHIBIT B
Date: 11/30/05

COMPENSATION AND METHOD OF PAYMENT

For_ Purchase and Installation of AS40 Computers.

Section 1. BASIC SERVICES/TASK(S)

The COUNTY shall compensate the CONSULTANT for Erovidin and performing the Task(s) set forth
and enumerated in EXHIBIT "A", entitled "SCOPE OF PROFESSIONAL SERVICES”, as fallows:

NOTE: A Lum SumCSL.S.) or Not-to-Exceed (N.T.E.) amount of compensation to be paid the
CONSULTANT should be established and set forth below for each task or sub-task described
and authorized in Exhibit "A". In accordance with Agreement Article 5.02(22 "Method of

Payment”, tasks to be paid on a Work-in-Progress payment basis should be identified WIPP).
] Indicate
Task Amount of Basis of If Applicable
Number Task Title Compensation Compensation | Indicate
| LS or NTE (W.LP.P)
1 (2) AS40 Computers $49,184 LS WIPP
2 Install, setup, layout, config., tune $9,600. NTE WIPP
AS40s - 80 hours @ $120
3 Convert from LeavC3 to ES40 i 54,800 NTE WIPP
| 40 hours @ $120
4 | Convert from Leav01 to ES40 $4,800 NTE WIPP
i 40 hours @ $120
l De-install Leav03; install at TransCore $4.,800 NTE WIPP
5 40 hours @ $120
I
6 Foliow-on install, config., phone support | $14,400 NTE WIPP
120 hours @ $120
7 Project Management 34,800 NTE WIPP
40 hours @ $120
8 Meals - $45/day for 6 days. 3270 NTE WIPP
9 Lodging - $100/day 6 days $600 NTE WIPP
$93.254
TOTAL
(Unless list is continued on next page)
CMQ:033
09/25/01

PageB1 ofBJ



EXHIBIT B (Contnued)
Section 2. ADDITIONAL SERVICES

The COUNTY shall compensate the CONSULTANT for such ADDITIONAL SERVICES as are requested
and authorized in writing for such amounts or on such a basis as may be mutually agreed to in writing by both
parties to this Agreement. The basis and/or amount of compensation to be paid the CONSULTANT for
ADDITIONAL SERVICES requested and authorized in writing by the COUNTY shall be as set forth in Article

3.11 of this Agreement.

Should it be mutually agreed to base compensation for ADDITIONAL SERVICES on an hourly rate
charge basis for each involved professional and technical employee's wage rate classification, the applicable
hourly rates to be charged are as set forth and contained in ATTACHMENT NO. 1 hereto dated

»

~ 11/21/05 _, entitied "CONSULTANT'S PERSONNEL HOURLY RATE SCHEDULE".

Section 3. REIMBURSABLE EXPENSES AND COSTS

When the CONSULTANT'S compensation and method of payment is based on an hourly rate for
professional and/or technical personnel, the CONSULTANT shall, in addition to such hourly rates as are set
forth in Attachment No. 1 hereto, be entitied to reimbursement of out-of-pocket, non-personnelexpenses and
cosls as sel forth in ATTACHMENT NO. 2 heretodated _Included jin , entitled "NON-PERSONNEL

Total
REIMBURSABLE EXPENSES AND COSTS™.

CMO:033
09/25/01
Page B2 of B2



ATTACHMENT NO. 1 TO EXHIBIT B
Date: 11/21/05

CONSULTANT'S PERSONNEL HOURLY RATE SCHEDULE ***
For Purchase and Installation of AS40 Computers ...

(Enter Project Name from Page 1 of the Agreement)

CONSULTANT OR SUB-CONSULTANT NAME
(A separate Attachment No. 1 should be included for each Sub-Consultant)

(1 g) _ 3) 4)

i urrent Direct” Hourly Rate
Project Position or Classification Payroll Average o To Be Charged
{Function to be Performed) Hourly Rate Multiplier** (Column 2x3)

Amt.

System Engineer
Project Management

Average: 4313 $43.13 See notes $120
{(see Attachment B1)

Notes:

G&A =1.05

Profit margin = 26.32%
Rate =4313

"NOTE: Direct Payroll hourly rate means the actual gross hourly wage paid.

“NOTE: Indicate applicable multiplier for indirect personnel costs, general administrative and overhead
costs, and profit.

*NOTE. A sEepha_{)atte ersonnel hourly rate schedule should also be attached for each Sub-Consultant listed
in Exhibit "D".

CMO:033 .
NG/IR/N1 Pana 1 nf3




ATTACHMENT B1

ENTER BLUE SHADED CELLS | BASE

LAPSLEY, ROBERT A
ROGERS, CHERYL
MCLEAN, ROBERT

AVERAGE

RATE

49.06

4517

35.16

43.13

)&5’{ A IF L

OH
80%

39.25
36.14
28.13

34.50

FRINGE
25%

12.27
11.29
8.79

10.78

TOTAL
COsT

100.57
92.60
72.08

88.42

LEE COUNTY
PRICE

120.00

120.00

120.00

120.00




GM

19.43
27.40
47.92

31.58

GM%

16.19%
22.83%
39.94%

26.32%



EXHIBIT C

Date: 11/30/05
TIME AND SCHEDULE OF PERFORMANCE

for Purchase and Installation of AS40 Computers.

(Enter Project Name from Page 1 of the Agreement)

Th15 EXHIBIT C est 115%@5 t1mes of cpmp1et1gn fOE the var1?Fs phases and, t§5k§

ﬁqu1re to provid per org ﬁ V1C work set in EXHIBIT

fgree ent. T e t1mes sched % th15 Eerformance set forth hereinafter 1s
0

estab shed pursuant to Article 6.00 reement
Tber ot ’Tf“ﬂ’TTve Number |
Phaﬁe Qd/or endar Days Calen ar .Days
Tas erence r COmp et1on For com ¥on
Enumer‘pte NAME OR TIT ﬁse From Date ©
1n EXHIBIT of pPhase and/Task And or Tas Notice to Proceed
Task 1 pPurchase AS40 Computers 45 45
L,ﬁ
ﬁ Installation labor 45 90
rough
Task
|
|
|
" |
S I
[
|
—_— —_— — ] —
.
i} |
— —
B J ]
CM0O: 034
09/25/01

Page C1_ of C}



EXHIBIT D
Date: 11/30/05

CONSULTANT'S ASSOCIATED SUB-CONSULTANT(S) AND SUBCONTRACTOR(S)

for Purchase and Installation of AS40 Computers.
(Enter Project Name From Page 1 of This Agreement)

CONSULTANT has identified the following sub-Consultant(s), .and/or
Sub%ontractor(s) which may be enggged tg assist the CONSULTANT 1n providing and
performing services and work on this Project:

(1f none, enter the word "none” in the space below.)
. Consyltant
Djsadyantaged, services are

. Minority =, or | Exempted
service and/or women “Busines rom Prime
work_go e L. Enterprise,.  (IT| cConsultant's
Provided or Name and Address of Individual or Yes, Indicate | Insurance
rperformed Firm Type) coverage

Yes [ NO [ Type YEE“’“EhﬁF‘““J
NONE
L 1
CMO: D35
09/25/01 D oF Di




EXHIBIT E

Date: _11/30/05
PROJECT GUIDELINES AND CRITERIA

for Purchase and Installation of AS40 Computers.

The COUNTY has established the following Guidelines, Criteria, Goals,
Objectives, Constraints, Schedule, Budget and/or Requirements which shall
serve as a guide to the CONSULTANT in performing the professional services
and work to be provided pursuant to this Agreement:

(1f none, enter the word "none” in the space below)

Item No. 1

NONE

cM0:036
09/25/01
Page E 1 of _E1l



EXHIBIT F
Date: 11/30/05

AMENDMENT TO ARTICLES

For: PURCHASE AND INSTALLATION OF AS40 COMPUTERS
For amending (i.e., changing, deleting from or adding to) the articles.

NOTE: Each Aricle to be amended should be set forth and described in such
a manner as to clearly indicate what the proposed changes, deletions
or additions are with respect to the present Aricle provisions, and
should set forth the wording of the Article resulting from the
Amendment. The following identification system should be followed:
Indicate additional (new) words or phrases by inserting the words in
the text and then underline, (i.e., Months) and indicated words or
phrases in the text to be deleted by striking over (i.e. Weeks).

THE PROVISIONS HEREBY SUPERCEDE ANY PROVISIONS TO THE
CONTRARY CONTAINED ELSEWHERE IN THE ARTICLES OR EXHIBITS.

NONE.

CMO:
09/25/01
Page F1 of F1



ACORD, CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YY)
2/28/08

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

PRODUCER
Acordia ONLY HAND COélEFHE_PI?:'ch_ RIGHTS NgﬁogMEHED CEE)(%ITE,EISAJE
HOLDER. THIS ATE DOES ,
:\ 1|00 Jogr:%r:) ;:rzry Rd, Ste 250 ALTER THE COVERAGE AFFORDED BY THE POLICIES SELOW.
tlanta,
404-531-5400 INSURERS AFFORDING COVERAGE
INSURED TransCore, LP INSURER A: Insurance Co.of State of PA
Roper Indt.;stries Inc INSURER B: American Home Assurance Co.
8158 Adams Drifve ) INSURER C: American Zurich Ins. Cao.
Hummelstown PA 17036 INSURER D: Ajlianz Global Risks US Ins.Co
! INSURER E: American Int’| Spaciaity Linas
COVERAGES Insr F: Travelers P&C Ing Co

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED A20VE FOR THE POLICY PERIQO INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TEARM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED 8Y PAID CLAIMS.

INSH TYPE OF INSURANCE POLICY NUMBER e MDY Y] | DA e LMITS
A | GENERAL LIABILITY EACH DCCURRENCE ] 1000000
X_| COMMERCIAL GENERAL LIABILITY GL3829330 4/01/05 4/01/086 FIRE DAMAGE (Any one firs} | ¢ 100000
CLAIMS MADE OCCUR | Inet Vendors MED EXP {Any one parson} ’ 10000
r_E_ Profaessn’] PERSONAL & ADV INJURY * 1000000
L Liab. Prof Liab Policy 4/01/05 4/01/08 GENERAL AGGREGATE L) 5000000
GEN'|. AGGREGATE LIMIT APPLIES PER: 49109565 Claims- PRODUCTS - COMP/OP AGG | ¢ 2000000
_—l PoOLICY | x |5§81- l Loc Mads, Occ & Agg Professn’l: 15600000
B | AUTOMOBIE LIABLITY CA6589977,78,7¢ 4/01/05. 4/01/06 COMBINEO SINGLE LIMIT ' 2000000
X | any auTo {Ea accidany
|| AL OWNED AUTOS BOOILY INJURY '
|| scHeDuLED AuTOS (Par person}
|_X | HIRED AUTOS Hired Car Phy Dmg BOOILY INJURY s
| X | NON-OWNED AUTOS Limit $100,000 {Por accideny
X Ded. COmD. $2,500 ded hired PROPERTY DAMAGE .
P Ded. Coll. $2,500 ded hired {Per sccidert)
F | GARAGE LABILITY #QTE600832C767 AUTO ONLY - EA ACCIDENT | &
ANY AUTO $200,000 Leaaed/ 4/01/05 4/01/06 OTHER THAN EAACC | #
_| X|_EouipFlogtr Rented Equip. AITo oMy AGG |+
C | EXCESS UABILITY EACH DCCURRENCE ¢ 10000000
" x] occun CLAMSMADE | AUC5224454 4/01/05 4/01/06 AGGREGATE * 10000000
) s
DEDUCTIBLE .
RETENTION 9 '
B | WORKERS COMPENSATION AND W(C3B25997,.8,9 & 4/01/06 401/06 | X llwgcnvs{ﬂ[[uﬁ' I ]?ETE'
EMPLOYERS' LABILTY
& WC3828000,1 E.L. EACH ACCIDENT 4 1000000
Incl. USL&H, OCS E.L. DISEASE - EA EMPLOYEE | # 1600000
) Maritime & AtEmp E.L. DISEASE - POLICY LIMIT | 4 1000000
p | OTHER CLP3005866 4/01/05 4/01/06
Proparty Cov-Spcl $1,000,000 at $200,000,000 Loaa Limit Per
Causes of Loss unnamed focs Occurrence-Values per schedule
| DESCRIPTION OF OPERATIONS/AQCATIONS/VEHCLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS
Attn: Public Works, Contract Management. Re: Purchase/Installation of
two Alpha Server ES40 computers". Cartificate holdar is an Additional
Insured under General Liability where required by written contract.
Crime Cov/Employee Dishonesty: Zurich American Policy FID2874652
Eff. 4/1/0%-086, $4,000,000 limit/$200,000 deductible
CERTIFICATE HOLDER | | ADDITIONAL INSURED: INSURER LETTER: CANCELLATION

Lee County Board of County
Commissioners, Contract Mgmt

P. O. Box 398

Fort Myers, FL 33902

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
OATE THEREOF. THE ISSUING INSURER WILL ENDEAVOR TO MAIL _ 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO S0 SHALL
{MPOSE NO OBLIGATION OA UASILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTAFVES.

AUTHORY

(

RESENTATIVE

ACORD 25-8 (7/97)
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IMPORTANT

If the certificate holder is an AQDITIONAL INSURED, the policylies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s}.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsementis}.

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurerls), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.

ACORD 2&-S (7/97)



