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AMENDED AND RESTATED TOLL SERVICES CONTRACT

This Amended and Restated Toll Services Contract (Contract) is entered into by and amongst
Riverside County Transportation Commission, a public entity of the State of California (RCTC),
Orange County Transportation Authority, a public entity of the State of California (OCTA), and
Kapsch TrafficCom Transportation NA, Inc., a Michigan corporation (Toll Services Provider or
TSP), executed as of , 2026 with reference to the definitions contained in
Exhibit 1 and the following facts. RCTC and OCTA are sometimes referred to herein, individually,
as “Agency” or collectively, as “Agencies”.

A. RCTC, in cooperation with the California Department of Transportation
(Department) constructed two tolled express lanes in each direction generally between the 1-15
Cajalco Road interchange and the 1-15/ State Route 60 interchange through the cities of Corona,
Norco, Eastvale, Jurupa Valley, and portions of unincorporated Riverside County, otherwise
known as the 1-15 Express Lanes Project (the I-15 Express Lanes Project) using a Design-Build
Contract.

B. The I-15 Express Lanes Project was authorized in accordance with authority to
use state right-of-way granted by the State of California, acting by and through the Department,
in a Cooperative Agreement (District Agreement No. OB-1526 dated May 31, 2016) (as amended,
the Department Cooperative Agreement) and a Toll Facilities Agreement (RCTC Agreement No.
1731-002-00 to be executed in fall, 2016 (as amended, the Toll Facilities Agreement).

C. Pursuant to a request for proposals (as subsequently amended by addenda, the
RFP) TSP was selected, on November 21, 2016, to design, implement, operate and maintain the
I-15 Express Lanes Project toll collection system as detailed in this Contract (the I-15 Toll
Services).

D. The I-15 Toll Services, as more particularly described in the Technical Provisions,
included completing the D&D Work by the Completion Deadlines, completing the CSC
Commencement Period Toll Services and currently include performance of all O&M Work, for the
original Contract Price, subject only to certain specified limited exceptions and Pass-Through Cost
Items set out in this Contract.

E. Tolling on the I-15 Express Lanes commenced on April 10, 2021.

F. The TCS’s accuracy and reliability is of paramount importance to Agencies’ ability
to finance and build highways in order to meet their infrastructure needs. Agencies will suffer
substantial losses and damages if the O&M Work does not meet the Contract requirements,
including the KPIs. This Contract provides that TSP shall pay Agencies substantial Performance
Liquidated Damages and Performance Stipulated Damages if the Toll Services do not meet the
KPIs.

G. The Executive Director of RCTC, pursuant to Commission authorization, executed
the original Contract with TSP with a Commission action dated January 26, 2017 (“Original
Contract”). Following execution, RCTC and TSP entered into four amendments to the Original
Contract for the 1-15 Toll Services, including to extend the O&M Term as further described below,
and to provide for the I-15 Refresh Services, as further detailed herein.
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H. Pursuant to the amendments referred to above, RCTC exercised all five (5) original
one year O&M Option Terms under the Original Contract, and added an additional ten (10) one
year O&M Option Terms, for a total of fifteen (15) one year O&M Option Terms. All fifteen (15)
one year O&M Option Terms were exercised by RCTC under Amendments No. 3 and 4 to the
Original Contract, to extend the Original Contract through April 31, 2041.

l. RCTC and OCTA, through a joint operator contract, operate the back office system
and customer services center for 91 Express Lanes in Riverside and Orange County. RCTC and
OCTA now desire to include O&M Work for the 91 Express Lanes back office system and
customer services center as part of the Contract with the TSP, and to amend and replace, except
as otherwise provided herein, the Original Contract with this three party Amended and Restated
Toll Services Contract.

J. While the Parties recognize that the D&D Work and the Commencement Period
for the 1-15 Express Lanes Project has been satisfactorily completed, some of the provisions from
the Original Contract (as defined below) remain applicable to the I-15 Refresh Work, and may be
applicable to future RCTC projects. Therefore, the original provisions related to the D&D Work
and the Commencement Period including, but not limited to, provisions related to Package
Turnover, Planned ROW Limits and DB Contractor have been retained in this Contract without
amendment.

J. Itis the intent of the Parties that the 15 Express Lanes and 91 Express Lanes back
office system and customer services center will be jointly operated under this Contract by the
TSP, and that the TSP will also operate the 15 Express Lanes roadside system for RCTC only
under this Contract.

K. The Parties agree that decisions related to the back office system or customer
services center shall require direction from both Agencies, and decisions solely related to the 15
Express Lanes roadside system shall require direction from RCTC only.

L. The Parties agree that this Agreement does not include roadside work for OCTA.

NOW, THEREFORE, in consideration of the sums to be paid to TSP by RCTC and OCTA
under this Contract the Parties agree as follows:

SECTION 1 CONTRACT COMPONENTS; INTERPRETATION OF CONTRACT

1.1 Definitions

Unless the context otherwise requires, capitalized terms used in this Contract have the meanings
given in Exhibit 1.

1.2 Order of Precedence

1.2.1 Subject to Sections 1.2.2 through 1.2.5, in the event of any irreconcilable conflict,
ambiguity or inconsistency between or among any of the provisions of this Contract, the following
order of precedence, from highest to lowest, applies:
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€) For D&D Work that is not considered a public work:
1. Change Orders and Contract amendments;

2. Section 1 through Section 32, including all Exhibits, Schedules and
Attachments to this Contract (excluding Exhibit 4);

3. Technical Provisions;
4, Exhibit 4; and
5. Proposal (excluding modifications to the Proposal in Exhibit 4).

(b) For D&D Work that is considered a public work, “Toll Services Standards” shall be
listed as item “5” above, and the Proposal (excluding modifications to the Proposal in Exhibit 4)
shall be renumbered as Item “6”.

(© For O&M Work or CSC Commencement Period Toll Services:
1. Change Orders and Contract amendments;

2. Section 1 through Section 32, including all Exhibits, Schedules and
Attachments to this Contract (excluding Exhibit 4);

3. KPI Table;

4. Technical Provisions (including Agencies-approved Business Rules which,
upon approval by Agencies, shall be incorporated into and become a part of the Technical
Provisions) excluding the KPI Table;

5. Exhibit 4; and

6. Proposal (excluding modifications to the Proposal in Exhibit 4), including
the 91 EL Transition Work Proposal included as Exhibit 25.

1.2.2 Except as directed by Agencies, in their sole discretion, any provisions of the Contract that
establish a higher standard, quality, quantum or method of performance shall take precedence
over provisions establishing a lower standard, quality, quantum or method of performance
regardless of the order of precedence set out in Section 1.2.1(a), 1.2.1(b), or 1.2.1(c), as
applicable.

1.2.3 Except as otherwise expressly provided in this Contract, where this Contract cites any
Reference Document to define requirements of this Contract, the cited portion of the applicable
Reference Document shall (a) be deemed incorporated into this Contract to the extent it is so
cited, and (b) have the same order of priority as the part of the Contract where the citation occurs.

1.2.4 Incorporation of any part of the Proposal (including Exhibit 4, or the 91 EL Transition Work
Proposal) into this Contract shall not (a) limit, modify, or alter Agencies’ right to review and
approve any Deliverables included in the Proposal (including the Preliminary Baseline Schedule)
or (b) be deemed as acceptance or approval of any aspects of TSP’s Proposal by the Agencies.
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1.2.5 TSP shall not take advantage of or benefit from any apparent or actual Error, conflict,
ambiguity or inconsistency in this Contract. If TSP becomes aware that the Toll Services to be
performed or any matters with respect to the Toll Services are not sufficiently detailed, described
or explained in this Contract or TSP becomes aware of any Error, conflict, ambiguity or
inconsistency between or among the documents forming this Contract it shall promptly provide
Notice to Agencies, including the item it considers should apply based on the applicable rules in
Section 1.2. If (a) the conflict, ambiguity, inconsistency or Error cannot be reconciled by applying
the applicable rules or (b) the Parties disagree about (i) which rule applies and/or (ii) the results
of the application of such applicable rule(s), then Agencies will determine, in their good faith
discretion, which of the conflicting items is to apply and provide Notice to TSP before TSP
proceeds with the applicable aspect of the Toll Services.

1.3 Reference Documents

1.3.1 Subject to TSP’s express rights under Section 20 or as set out in Section 1.2.3, TSP
acknowledges and agrees that:

€) The Reference Documents are not mandatory or binding on TSP and are provided
without any representation or warranty by, or recourse to, Agencies;

(b) TSP may not rely on the Reference Documents as presenting a feasible, complete,
accurate, viable or desirable technical, design, engineering, construction, system, deployment,
integration, operations or maintenance solution, means or methods for complying with this
Contract;

(© Agencies are not liable for any Claim or Loss suffered by any TSP-Related Entity
in connection with any information contained in the Reference Documents;

(d) To the extent TSP or anyone on TSP’s behalf uses Reference Documents, any
use is made on the basis that TSP, not Agencies, has approved and is liable for the Reference
Documents;

(e) TSP is capable of conducting and obligated under this Contract to conduct any
and all studies, analyses and investigations as it deems advisable to verify or supplement the
Reference Documents; and

Q) Use of Reference Documents is entirely at TSP’s own risk and at its own discretion.
1.4 No Liability Arising From Agencies’ Actions

1.4.1 TSP acknowledges and agrees that Agencies” rights under this Contract to review,
comment on, approve, disapprove, monitor, inspect, test, accept or carry out any other act of
Agencies in connection with any Deliverable or the Toll Services exist solely for the benefit and
protection of Agencies or the Department (as applicable).

1.4.2 Agencies owe no obligation or duty of care to TSP to:

(a) Review, comment on, approve, disapprove, monitor, inspect, test, accept or carry
out any other act or omission of Agencies in connection with any Deliverable or the Toll Services;

or
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(b) Inspect or review the Work for Nonconformances.

1.4.3 Failure of Agencies to review, comment on, approve, disapprove, monitor, inspect, test,
accept or carry out any other act or omission of Agencies in connection with any Deliverable
submitted by TSP or the Toll Services or inspect or review the Work for Nonconformances shall
not:

(@) Relieve TSP from, or alter or affect, its liabilities, obligations or responsibilities
under this Contract or otherwise at law;

(b) Prejudice Agencies’ rights against TSP under this Contract or Governmental
Rules;

(© Be deemed or construed as any kind of representation or warranty, express or
implied, by Agencies or be relied upon by TSP in determining whether TSP has satisfied the
requirements of this Contract; or

(d) Be asserted against Agencies by TSP as a defense, legal or equitable, to TSP’s
obligation to satisfy the requirements of this Contract.

1.4.4 Notwithstanding the provisions of Section 1.4.1 through Section 1.4.3, (a) TSP may rely
on specific written directions Agencies give under this Contract, (b) neither Agency is relieved
from any liability in connection with a material misrepresentation under any written statement that
Agency C knowingly and intentionally delivers, and (c) Agencies are not relieved from their
obligations under this Contract.

15 Interpretation of Contract
1.5.1 Unless the context otherwise requires, in this Contract:
(@) Words in the singular include the plural and vice versa,;

(b) A reference to a Section is a reference to the Section in the body of the Contract,
Exhibit, Schedule or Attachment in which the reference appears;

(© Words denoting any gender include all genders;
(d) The terms “hereby,” “hereof,” “herein,” and any similar terms refer to this Contract;

(e) References to days are references to calendar days, except that if the date to
perform falls on a non-Business Day, such act or notice may be performed on the next Business
Day. Notwithstanding the foregoing, requirements in this Contract 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 hon-Business Day;

Q) A reference to time is a reference to Pacific Time;

(9) The words “include”, “includes” and including” will be read as if followed by the
words “without limitation”;
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(h) The meaning of “or” will be that of the inclusive “or”, that is meaning one, some, or
all of a number of possibilities;

() A reference to any legislation (including any orders, regulations, by-laws,
ordinances, orders, codes of practice or instruments made under the relevant legislation) or a
provision within it includes any legislation or provision which amends, extends, consolidates or
replaces such legislation or provision;

)] References to Codes are to the codified laws of the State;

(K) A reference to any Governmental Entity includes a reference to any successor to
such Governmental Entity or any organization or entity or organizations or entities which has or
have taken over the functions or responsibilities of such Governmental Entity;

)] A reference to any party or Person includes each of their legal representatives,
trustees, executors, administrators, successors and permitted substitutes and assigns, including
any person taking part by way of novation;

(m)  Areference to a right includes any benefit, remedy, discretion, authority or power;

(n) A reference to an agreement, document, standard, principle or other instrument
includes a reference to that agreement, document, standard, principle or instrument as amended,
supplemented, substituted, novated or assigned,

(0) A reference to “$” is to United States Dollars;

(p) On plans, working drawings, and standard plans, calculated dimensions take
precedence over scaled dimensions;

Q) The use of the word “remedy” or any form of it in this Contract means that the event
to be remedied must be cured or its effects overcome;

(n No rule of construction applies to the disadvantage of a party on the basis that the
Party put forward or drafted this Contract or any part;

(s) Except as set forth in Section 1.7 or as otherwise expressly provided in this
Contract, the term may, when used in the context of a power or right exercisable by RCTC,
RCTC’'s Representative, OCTA or OCTA’s Representative means that, as applicable, RCTC,
RCTC's Representative, OCTA or OCTA's Representative can exercise that right or power in its
sole and unfettered discretion and, as applicable, RCTC, RCTC’s Representative, OCTA or
OCTA's Representative has no obligation to TSP to do so;

® When a provision of this Contract relates to the 15 Express Lanes roadside system
only, or to the D&D work for the 15 Express Lanes Southern Extension Project, if such work is
awarded to TSP, reference in this Contract to “Agencies” or “Agency” shall be interpreted to refer
to RCTC.

(u) When a provision of this Contract relates only to a separate OCTA or RCTC scope
of work that may be included under this Contract, or any future amendments to this Contract,
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reference in this Contract to “Agencies” or “Agency” shall be interpreted to refer to the applicable
Agency.

(v) Except as set forth above: (i) when this Contract uses the term "Agencies”, it refers
to OCTA and RCTC, collectively, unless the context clearly indicates that it is referring to either
the OCTA or RCTC, individually; and (ii) when this Contract uses the term "Agency", it refers to
either OCTA or RCTC, unless the context clearly indicates that it refers to both Agencies.

(w) If this Contract requires calculation of an amount payable to a Party, there must be
no double counting in calculating that amount; and

x) RCTC’s interim or final answers to the questions posed during the Proposal
process for the Original Contract do not form part of this Contract and shall not be relevant in
interpreting this Contract except to the extent that RCTC believes that the Contract is ambiguous,
in which case the interim or final answers may be used to clarify provisions otherwise considered
ambiguous.

1.6 Referenced Standards and Specifications

1.6.1 Except as otherwise specified in this Contract or directed by Agencies, material and
workmanship specified by the number, symbol or title of any standard established by reference
to a described publication affecting any portion of the Toll Services shall comply with the latest
edition or revision and amendments and supplements in effect on the Setting Date.

1.6.2 Where a change occurs to a Referenced Standard after the Setting Date, TSP shall give
Notice to Agencies of such change within 20 Business Days of the change.

1.6.3 |If, after such Notice, Agencies direct TSP to comply with the changed Referenced
Standard (rather than with the Referenced Standard applicable at the Setting Date), then TSP
shall comply with the Referenced Standard as changed. To the extent such compliance directly
and materially impacts the Toll Services and would not have otherwise been taken into account
by compliance with Good Industry Practice, TSP shall be entitled to a Change Order, subject to
Section 19 and Section 20.

1.6.4 If Agencies direct TSP not to comply with the changed Referenced Standard (which
direction may only be given where TSP is not otherwise legally obliged to comply with the changed
Referenced Standard), then TSP shall continue to comply with the Referenced Standard
applicable at the Setting Date.

1.6.5 Sections 1.6.2 through 1.6.4 shall not apply to Changes in Law.
1.6.6 In interpreting Referenced Standards, the following apply:

(@) References to the project owner shall mean RCTC as relates to the I-15 Express
Lanes and the 91 Express Lanes in Riverside County, and OCTA as relates to the 91 Express
Lanes in Orange County;
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(b) References to an “engineer” or “Engineer” in which the engineer or Engineer
determines compliance with the Referenced Standard(s) may mean TSP’s D&D Quality Manager
or O&M Quality Manager (as applicable) or similar representative or it may mean an Agency or
Department representative, depending on the context, as determined by Agencies in their good
faith discretion; and

(© References to “plan(s)” shall mean all relevant parts of the Plans that TSP is
required to deliver in accordance with TP Section 3 or otherwise in accordance in this Contract.

1.7 Standard for Approvals

If Agencies, or either of them, or TSP is required to provide an approval, consent or other
determination under this Contract, such approvals, consents or determinations 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 under this Contract.

1.8 Federal Requirements

The D&D portion of the Toll Services for the I-15 Express Lanes were subject to federal statutes,
rules and regulations applicable to work financed with federal funds. The O&M Work and the
Refresh Work are not subject to federal funding requirements. In the event of any conflict,
ambiguity or inconsistency between any applicable federal requirements and this Contract, if the
federal funding requirements apply, the federal requirements shall prevail to the extent of the
conflict, ambiguity or inconsistency.

SECTION 2 REPRESENTATIONS, WARRANTIES AND COVENANTS

2.1 TSP Representations, Warranties and Covenants
TSP represents, warrants and covenants that:

2.1.1 TSP and its Subcontractor(s) have, and throughout the Term shall maintain, all required
professional ability, skills and capacity to perform the Toll Services in accordance with this
Contract;

2.1.2 TSP will perform the Toll Services in accordance with this Contract;

2.1.3 TSP has evaluated the procedures under this Contract with respect to determining the
Contract Price, Completion Deadlines, KPIs and Liquidated Damages and reasonably believes
that (a) TSP can complete the D&D Work and the CSC Commencement Period Toll Services for
the Total Capital Cost, (b) TSP can complete the O&M Work for the Total O&M Cost plus Pass
Through Cost Items, (c) TSP can achieve the Completion Milestones by the applicable
Completion Deadline(s) including furnishing such employees, materials, facilities and equipment
and working such hours, extra shifts, overtime operations, Sundays and holidays as are permitted
by this Contract and which may be necessary to achieve such goal, and (d) the Liquidated
Damages provided for in this Contract are reasonable and do not constitute a penalty.

2.1.4 TSP has, in accordance with Good Industry Practice and prior to establishing the Contract

Price, (i) reviewed any Toll Services-related information provided by Agencies, (ii) taken
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appropriate steps to verify any such Toll Services-related information provided by Agencies, and
(iii) familiarized itself with the Site and surrounding locations, including undertaking a Reasonable
Investigation to the extent TSP deems necessary or advisable for performing its obligations under
this Contract;

2.1.5 TSP has evaluated the Planned ROW Limits and other constraints affecting performance
of the Toll Services and has reasonable grounds to believe and does believe that the TCS can be
designed and deployed within such constraints;

2.1.6 The TCS Documentation and As-Built Technical Drawings accurately depict all governing
and adjoining dimensions for the I-15 Express Lanes Project;

2.1.7 TSP will familiarize itself with all applicable Governmental Rules and the conditions of any
relevant Governmental Approvals applicable to the Toll Services and has no reason to believe
that any Governmental Approval required to be obtained by TSP will not be granted in due course
and, thereafter, remain in effect so as to enable the Toll Services to proceed in accordance with
this Contract;

2.1.8 TSP has knowledge of and experience with the Governmental Rule, industry standards
and business practices in the State that must or should be followed in performing the Toll Services
and in the Business Rules, and shall perform the Toll Services in accordance with such standards
and practices;

2.1.9 All information it or its agents provides in connection with Section 29.2 is complete and
accurate;

2.1.10 With respect to Intellectual Property:

@) Except as provided in Sections 29.7, 29.8 and 29.9 with respect to certain identified
Pre-Existing Software, Commercial Off-the-Shelf Software and Third Party Software licensed to
Agencies, or either of them, TSP and its Subcontractors are and will be the sole author of all
works employed by TSP in preparing any and all Software;

(b) TSP has and will have sufficient right to assign or grant the rights and/or licenses
granted in the Intellectual Property in accordance with this Contract and acknowledges that all
Intellectual Property that is used or developed in whole or in part for performance of the Toll
Services shall be covered by the ownership and licensing requirements of Sections 29.7, 29.8
and 29.9;

(© All Software, except any Pre-Existing Software and Commercial Off-the-Shelf
Software, has not been and will not be used or published by or through any TSP-Related Entity
under circumstances which have caused or will cause a loss of copyright, patent rights, trademark
or other intellectual property right; and

(d) All Intellectual Property, including all Pre-Existing Software, does not and will not
infringe any patents, copyrights, trademarks or other intellectual property rights (including trade
secrets), privacy or similar rights of any third party, nor is or has any Claim (whether or not
embodied in an action, past or present) of such infringement pending, been asserted or, to the
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best of TSP’s knowledge, been threatened against TSP (or, insofar as TSP is aware, any entity
from which TSP has obtained such rights);

2.1.11 TSP is a corporation duly organized and validly existing under the laws of the State of
Michigan, with all requisite power to own its properties and assets and carry on its business as
now conducted or proposed to be conducted;

2.1.12 TSP is composed of Kapsch TrafficCom Transportation NA, Inc. TSP and each member
of TSP are duly qualified to do business, and are in good standing, in the State, and will remain
in good standing throughout the Term and for as long thereafter as any obligations remain
outstanding under this Contract.

2.1.13 As of the Effective Date, TSP has full power, right and authority to execute, deliver and
perform this Contract to which TSP is (or will be) a party and to perform each and all of the
obligations of TSP provided for under this Contract;

2.1.14 Each person executing this Contract on behalf of TSP has been (or at the time of execution
will be) duly authorized to execute and deliver each document to be executed on behalf of TSP;
and this Contract and each document to which TSP is (or will be) a party have been (or will be)
duly executed and delivered by TSP;

2.1.15 All required Governmental Approvals have been obtained with respect to the execution,
delivery and performance of the Toll Services;

2.1.16 Performance of the Toll Services will not result in a breach of or a default under TSP’s
articles of incorporation, bylaws, or any indenture or loan or credit agreement or other material
agreement, instrument, judgment or decree to which TSP is a party or by which its properties and
assets may be bound or affected;

2.1.17 The award of this Contract by Agencies to TSP was based, in material part, on the
gualifications and experience of the TSP personnel identified in Exhibit 2 and TSP’s commitment
that such individuals would be available to undertake and perform the Work and that and that all
Key Personnel are available for and will fulfill the roles identified for them in connection with the
Toll Services;

2.1.18 This Contract constitutes the legal, valid and binding obligation of TSP, enforceable
against TSP in accordance with its terms;

2.1.19 There is no action, suit, proceeding, investigation or litigation pending and served on TSP
which challenges: (i) TSP’s authority to execute, deliver or perform, or the validity or enforceability
of this Contract; (i) TSP’s assets, properties, or operations as they relate to the Toll Services; or
(iii) the authority of TSP’s official executing this Contract; and TSP has disclosed to Agencies any
pending and un-served or threatened action, suit, proceeding, investigation or litigation with
respect to such matters which TSP is aware of or should be aware of after reasonable inquiry and
investigation;

2.1.20 Neither the execution and delivery by TSP of this Contract, nor the consummation of the
transactions contemplated by this Contract, is (or at the time of execution will be) in conflict with
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or has resulted or will result in a default under any agreement, judgment or decree to which TSP
is a party or is bound,

2.1.21 The execution and delivery by TSP of this Contract, and the performance by TSP of its
obligations under this Contract, will not conflict with any Governmental Rules applicable to TSP
that are valid and in effect on the date of execution and delivery;

2.1.22 TSP is not in breach of any applicable Governmental Rule that would have a material
adverse effect on the performance of any of its obligations under this Contract;

2.1.23 No consent of any party and no Governmental Approval is required to be made in
connection with the execution, delivery and performance of this Contract, which has not already
been obtained;

2.1.24 TSP acknowledges that tax-exempt bonds have been issued to finance a portion of the
costs of the Toll Services and that Agencies have covenanted not to take or cause to be taken,
or to omit to take or to cause not to be taken, any action the performance or omission of which
would cause the interest on such bonds to be includable in gross income for federal income tax
purposes;

2.1.25 TSP has not, in the past three (3) years, been convicted of or had a civil judgment rendered
against it for (a) commission of fraud or a criminal offense in connection with obtaining, attempting
to obtain, or performing a public (e.g. federal, state or local) transaction or public contract; (b)
violation of federal or state antitrust statutes or (c) commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving stolen

property;

2.1.26 TSP is not presently indicted for or otherwise criminally or civilly charged by a
Governmental Entity with commission of any of the offenses enumerated in Section 2.1.25;

2.1.27 TSP has not, in the past three (3) years, had one or more public transactions (federal,
state or local) terminated for cause or default;

2.1.28 TSP has not received any communication or notice (written or oral), whether from a
governmental authority, employee, citizens group, or any other Person, that alleges that TSP is
not in full compliance with all Governmental Rules and Governmental Approvals in connection
with the Toll Services and, to the knowledge of DB Contractor, there are no circumstances that
may prevent or interfere with full compliance in the future; and

2.1.29 TSP (i) is not in violation of (A) any applicable United States anti-money laundering laws,
including those contained in the United States Bank Secrecy Act and the regulations promulgated
thereunder; (B) any applicable economic sanction laws administered by Office of Foreign Assets
Control of the United States Department of the Treasury (OFAC) or by the United States
Department of State; or (C) any applicable United States anti-drug trafficking, anti-terrorism, or
anti-corruption laws, civil or criminal; and (ii) is not a Person (1A) that is charged with, or has
reason to believe that he, she or it is under investigation for, any violation of any such laws; (2B)
that has been convicted of any violation of, has been subject to civil penalties pursuant to, or had
any of its property seized or forfeited under any such laws; (3C) that is named on the list of
“Special Designated Nationals or Blocked Persons” maintained by OFAC (or any successor
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United States government office or list), or any similar list maintained by the United States
Department of State (or any successor United States government office or list); (4D) with whom
any United States Person, any entity organized under the laws of the United States or its
constituent states or territories, or any entity, regardless of where organized, having its principal
place of business within the United States or any of its territories, is prohibited from transacting
business of the type contemplated by the TIFIA loan agreement and the other related documents
under any other applicable Governmental Rule; (5E) that is owned, controlled by, or affiliated with
any Person identified in clause (1A), (2B), (3C) or (4D) of this clause (ii); or (6F) that is in violation
of any obligation to maintain appropriate internal controls as required by the Governmental Rules
of the jurisdiction of such Person as are necessary to ensure compliance with the economic
sanctions, laundering and anti-corruption laws of the United States and the jurisdiction where the
Person resides, is domiciled or has its principal place of business.

2.2 Agency Representations, Warranties and Covenants
Each Agency represents, warrants and covenants, on its own behalf, that:

2.2.1 As of the Effective Date, Agency has full power, right and authority to execute, deliver
and perform this Contract to which Agency is (or will be) a Party and to perform all of Agency’'s
respective obligations under this Contract; and

2.2.2 Each person executing this Contract on behalf of each respective Agency has been (or
at the time of execution will be) duly authorized to execute and deliver this Contract on behalf of
that Agency; and

2.2.3 This Contract to which Agencies are (or will be) a Party have been (or will be) duly
executed and delivered by each respective Agency. .

SECTION 3 TERM
3.1 Term of this Contract

Term of Contract. The term of this Contract amongst Agencies and TSP shall commence on the
Effective Date of this Contract, and shall continue in effect through April 31, 2041.

3.2 General Provisions Applicable to Contract Term. :

€) The End of Contract Transition Plan shall apply to the end of the Contract term
specified in Section 3.1.

(b) The compensation payable to TSP by Agencies will be determined annually for
each year (or partial year) by escalating the then-current monthly fixed and variable components
of the O&M compensation specified in Exhibit 26 for the current year by an amount equal to the
lesser of three percent (3%) through 2031, and five percent (5%) from 2031-2041. or the increase
in the Consumer Price Index (CPI) Urban Wage Earners and Clerical Workers for Riverside-San
Bernardino-Ontario County (All Items) for the then most recent full calendar year (January —
December) rounded to the nearest whole cent (the Escalation Factor).
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3.3 Option to Require Software Maintenance After Termination

3.3.1 Agencies may exercise the Software Maintenance Option, to require TSP to carry out the
Software Maintenance for all, or any one or combination, of the CSC Software, the TMS Software
and the ETC Software, on the terms and conditions set out in this Contract for the Software
Maintenance Option Period.

3.3.2 Agencies may exercise the Software Maintenance Option by delivery of Notice to TSP up
to 15 Business Days after the Expiry Date which Notice shall identify the proposed term for the
Software Maintenance Option, not to exceed 5 years.

3.3.3 Except for the changes described in this Section 3.3 and as described in Section 16.1.7,
if Agencies exercise the Software Maintenance Option, TSP shall continue to maintain the
Software as required under the Contract and shall comply with all other applicable provisions of
the Contract and TSP is not otherwise entitled to a Change Order or Directive Letter in relation to
the exercise by RCTC or the Software Maintenance Option.

3.3.4 If Agencies exercise the Software Maintenance Option, the Parties shall in good faith
attempt to agree upon the price for such services by reference to the itemized cost for elements
of Work required for the relevant Software maintenance in the Price Sheets. If the Parties cannot
agree, price shall be determined in accordance with the methodology for pricing Change Orders
in Section 20 provided that during the pendency of such dispute, TSP shall perform the O&M
Work necessary to maintain the Software.

3.3.5 If Agencies exercise the Software Maintenance Option, the provisions of this Section 3.3.4
and all provisions applicable to such Software shall survive termination of this Contract.

SECTION 4 GENERAL PROVISIONS APPLYING TO THE TOLL SERVICES

4.1 General Obligations for Toll Services
4.1.1 TSP shall perform the D&D Work and the CSC Commencement Services:
(@) In accordance with:
() The applicable Plans listed in TP Section 3;

(i) The TCS Infrastructure Baseline Requirements in set forth in TP
Section 19.7;

(iir) All applicable Governmental Rules (including Environmental Laws,
the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), including any
amendments, and the federal requirements in Exhibit 5), Governmental Approvals and Toll
Services Standards;

(iv) Supplier warranties in the case of Equipment;
(V) Good Industry Practice;

(vi) All other requirements of this Contract; and
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(b) So that it is free of Deviations that do not constitute RCTC approved Deviations.
4.1.2 Refresh Work
(a) TSP shall perform the Refresh Work in accordance with:
1. Exhibit 24, Refresh Scope of Work;

2. All provisions of the Contract related to D&D work, except as set forth in
Exhibit 24, Refresh Scope of Work

(b) OCTA shall have input into the refresh of the CSC Host services, only, as specified
in the Refresh scope of Work.

(© RCTC shall be responsible for all costs for Refresh Work.

4.1.3 TSP shall ensure all Equipment used in the Toll Services shall be new when installed
(unless TSP obtains Agencies’ prior written approval of an alternative), complies with this
Contract, is of good quality, free of Nonconformances and suitable for their purposes, objectives,
functions, uses and requirements set out in or reasonably inferred from this Contract.

4.1.4 TSP shall, at all times from and after Revenue Service Commencement Date, ensure that
the TCS, the Toll Services and the Work performed by TSP with respect to the ROC:

(a) Satisfy each of the purposes, objectives, functions, uses and requirements set out
in or reasonably inferred from the Contract;

(b) Are capable of enabling TSP to perform the O&M Work in accordance with the
Technical Provisions;

(c) Are free of Deviations that do not constitute Agencies’ approved Deviations;

(d) Are in accordance with all applicable Governmental Rules (including
Environmental Laws, the Americans with Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.),
including any amendments, and the federal requirements in Exhibit 5) and Toll Services
Standards; and

(e) Are in accordance with all other requirements of this Contract.

4.1.5 TSP shall timely submit all Deliverables required in accordance with TP Section 3, and all
such Deliverables shall be accurate and complete as required under this Contract.

4.1.6 Except as otherwise expressly provided in this Contract, TSP:

(a) Accepts all risks in connection with delivering the Toll Services in accordance with
this Contract; and

(b) Is not entitled to make any Claim against Agencies for any Losses in connection
with the Toll Services or this Contract except as expressly provided in Section 20.
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4.1.7 Whenever performance of the Toll Services creates a condition hazardous to the public,
TSP shall furnish, erect and maintain 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, in accordance with applicable Toll Services Standards, and TSP’s Health
and Safety Plan, Transportation Management Plan, Roadside Safety Plan and Office Safety Plan,
as applicable.

4.2 Coordination and Cooperation.
TSP acknowledges that:

4.2.1 Other Agencies Contractors may be working at or otherwise present on the Site during the
performance of the Toll Services (Other Agencies Contractor Work);

4.2.2 The Other Agencies Contractor Work may interfere with TSP’s use of certain facilities on
or near the Site;

4.2.3 TSP shall cooperate with Agencies and Other Agencies Contractors in the performance
of the Other Agencies Contractor Work as set out in TP Section 2.12;

4.2.4 TSP shall review and coordinate its activities under this Contract with the work schedules
of Other Agencies Contractors performing the Other Agencies Contractor Work.

4.2.5 TSP shall perform the Toll Services so as not to:

€) Enter upon, disturb or use any property of any person except with the express
permission of, and in compliance with all requirements of, the owner of such property;

(b) Damage, close or obstruct any Utility installation, highway, road or other property
unless and until all applicable Governmental Approvals have been obtained; or

(© Disrupt or otherwise interfere with the operation of any telephone line, electric
transmission line, improvement or structure unless otherwise specifically authorized by this
Contract, applicable Governmental Rule or any Governmental Approval.

4.2.6 TSP shall cooperate and coordinate with Agencies and Agencies Parties with respect to
the ongoing operation, maintenance, renewal and replacement of the 1-15 Express Lanes Project
and the 91-Express Lanes Project, as applicable, ,and other obligations under this Contract.

4.2.7 TSP shall cooperate with Agencies, Other Agencies Contractor’s, Agencies 's consultants,
and Governmental Entities with jurisdiction over the Toll Services in performing oversight and
conducting inspections during the design development, installation, integration, deployment and
testing, of the TCS and any other matters relating to the Toll Services. As part of this effort, TSP
shall review and provide detailed and timely input on DB Contractor’'s Ready for Construction
Plans.

4.2.8 If Agencies, Department, Local Agencies, or Utility Owners award or perform other,
separate contracts or projects that affect the Work, TSP shall perform the Toll Services without
interfering with or hindering the progress or completion of the work performed under such
contracts or as part of such projects.
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SECTION 5 ACCESS TO SITE; UTILITIES; ENVIRONMENTAL COMPLIANCE,
GOVERNMENTAL APPROVALS AND EMERGENCIES

5.1 Access to Site prior to each Package Turnover
5.1.1 Access for D&D Work

(a) Where TSP requires access to any part of the Site, prior to any Package Turnover
Deadline, TSP shall:

0] Provide DB Contractor and RCTC with at least 72 hours prior
written Notice of TSP’s need to access the Site, and coordinate and cooperate with DB Contractor
so as not to interfere with or adversely impact performance of the DB Work;

(i) Obtain an encroachment permit rider providing TSP with access to
the Site and comply with the requirements of such permit rider;

(iii) Comply with TSP’s safety and security procedures;

(iv) Comply with DB Contractor’s safety and security procedures and
request DB Contractor’s directions as to access to and occupancy of such areas; and

(V) Leave the Site in the same or better condition than exists at the time
of accessing such area.

(b) Access to any part of the I-15 Corridor in connection with Package Turnover is
addressed in Sections 8.8 and 8.9 and TP Section 4.6.4.

5.1.2 ROC Turnover

€) RCTC shall provide TSP with access to the ROC at least 365 days prior to the
Revenue Service Commencement Deadline indicated on the Baseline Schedule approved by
RCTC following NTP2 in accordance with TP Section 2.6.4.2.

(b) RCTC shall give TSP at least 10 Business Days’ prior Notice of the date on which
RCTC’'s ROC Responsibilities will be achieved.

(c) RCTC shall give TSP further Notice when RCTC’s ROC Responsibilities have
been achieved.

(d) Upon delivery of RCTC'’s Notice under Section 5.1.2(b), TSP shall be entitled to
up to 10 Business Days to conduct a walk-through inspection of the ROC as a result of which
TSP shall identify any Punch List items remaining to be completed prior to delivery of the ROC to
TSP.

(e) TSP shall provide Notice to RCTC certifying that RCTC’s ROC Responsibilities
have been achieved, with the exception of any Punch List Iltems remaining.
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) TSP shall assume full responsibility for performing the Toll Services required at the
ROC in accordance with this Contract, and for maintenance of the ROC as provided in TP Section
10.5 upon delivery of Notice under Section 5.1.2(f).

(9) If the Site is subject to a lease, RCTC shall provide TSP with a copy of such lease
promptly after execution and TSP shall comply with all terms and provisions of such lease, except
that RCTC shall pay the rent required under such lease directly to the lessor.

5.1.3 Access for O&M Work

€) When performing O&M Work, TSP shall provide MOT and follow the requirements
set forth in TP Section 16, including obtaining any encroachment permits required for such access
and in the approved Maintenance Plan.

5.1.4 Risk of Obtaining Access to Additional Land.

(a) TSP is solely responsible for obtaining access to and from any areas outside of
the Site to which access is required to perform the Toll Services. Agencies have no obligations or
responsibilities with respect to the acquisition, maintenance or disposition of such property rights
or interests, including the use of Agencies” power of eminent domain.

(b) TSP shall comply with all applicable Governmental Rules in acquiring and
maintaining or disposing of any such property rights or interests. TSP shall cause the
documentation of any such property rights or interest to contain the grantor's express
acknowledgment that Agencies have no liability with respect to such acquisition, maintenance or
disposition.

5.1.5 No Exclusive Access

Except to the extent required in an Individual Test Plan approved by Agencies, Agencies are not
required to provide TSP exclusive access to the Site and TSP shall allow Agencies, Other
Agencies Contractors and Agencies Parties access to the Site.

5.2 Utilities

5.2.1 TSP shall review and verify the location of all Utilities shown on any Utility Strip Map
provided by RCTC.

5.2.2 RCTC shall procure all Utilities required to perform the D&D Work as described in TP
Section 2.12.1. RCTC shall bear the Cost of all Utilities incurred in order to perform such Work.

5.2.3 TSP shall work with RCTC, DB Contractor and any Contractors engaged by RCTC in
connection with the ROC to ensure that all necessary Utilities enter the ROW at the junction box
as described in TP Section 2.12.1.

5.2.4 Provided that RCTC has complied with its obligation to provide the electric services
described as RCTC's responsibility in TP Section 2.12.1, TSP shall arrange for all Utility
installations, hook-ups and service extensions that are required to perform the O&M Work, and
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for coordination with Utility owners in accordance with the Demarcation Matrix and otherwise
perform its obligations with respect to Utilities in the Contract.

5.2.5 Without limiting Section 19.1, TSP shall use its best efforts to minimize costs for which
TSP is entitled to compensation relating to Utilities, including avoidance of an unidentified Utility
where feasible rather than its removal and/or reinstallation in a new location.

5.2.6 Utilities required to operate the ETC and TMS System on the roadside will be in RCTC'’s
name and paid directly by RCTC.

5.2.7 RCTC shall be responsible for payment of items contained in the commercial lease
agreement for the ROC and for the toll-free and local CSC customer phone lines, and electricity,
water, gas, and sewer accounts established in RCTC’s name to serve the ROC, as set out in TP
Sections 8.2.2 and 10.4.

5.2.8 TSP shall be responsible for obtaining and paying the cost of any other utility services that
TSP may require for performance of the O&M Work.

5.2.9 OCTA shall be responsible for payment of items contained in the commercial lease
agreement for the Anaheim Facility and for electricity, water, gas, and sewer accounts established
in OCTA’s name to serve the Anaheim Facilit

5.3 Hazardous Materials Management
5.3.1 Procedures for Hazardous Materials Management

(@) Except for Hazardous Materials Management undertaken by Department under
Section 5.3.6, TSP shall manage, treat, handle, store, remediate, remove, transport (where
applicable), document and dispose of all Hazardous Materials, including Contaminated
Groundwater required under this Contract, in accordance with Governmental Rules,
Governmental Approvals, TP and this Contract.

(b) If, in performing the Toll Services, TSP encounters material quantities of
Hazardous Materials in connection with the Site or the Toll Services, TSP shall immediately:

0] Notify Agencies by telephone or in person, to be followed
immediately by Notice, with a copy of the Notice provided directly to Department; and

(i) Except where TSP is required to take immediate action under this
Contract or applicable Governmental Rules, stop Work in and secure the area.

(c) TSP’s Notice under Section 5.3.1(a) shall:

0] Specify the nature of the discovery, including, if possible, whether
the potential Hazardous Material is HM-1 or HM-2;

(i) Specify whether the Hazardous Material is located within Existing
Department ROW; and
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(iii) Advise Agencies of any obligation to notify any Governmental
Entities under applicable Governmental Rules and Governmental Approvals.

(d) Except where TSP is required to take immediate action under this Contract or
applicable Governmental Rules, TSP shall provide Agencies and Department with three (3)
Business Days after Agencies receive Notice to inspect the area and consult with TSP about the
recommended approach before any other action is taken that would inhibit Agencies’ or
Department’s ability to ascertain the nature and extent of the discovery.

5.3.2 Agencies Response
(a) Upon receipt of Notice under Section 5.3.1(b) Agencies will:

(1) View the location and conduct such further investigation as
Agencies, or either of them, deems appropriate; and

(i) Use reasonable efforts to provide Notice to TSP within three (3)
Business Days of receiving Notice under Section 5.3.1(b), as to whether Work should be
resumed, whether further investigation is required, whether additional action is required to be
undertaken by the TSP, or whether in Agencies’ opinion the situation falls within the scope of
Section 5.3.6.

(iii) If Hazardous Materials or Contaminated Groundwater is involved,
Agencies’ Notice under Section 5.3.1(b) shall describe the type of remediation measures, if any,
that TSP is to undertake with respect to such Hazardous Materials or Contaminated Groundwater.

5.3.3 Notification to Agencies

0] If any Governmental Approval or this Contract specifies a procedure
to be followed that differs from the procedure in this Contract, TSP shall follow the procedure set
forth in the Governmental Approval or this Contract in lieu of the procedure in this Section 5.3.

(i) Agencies may require TSP to recommence Work in the area at any
time, even though an investigation may still be ongoing. TSP shall promptly recommence Work
in the area upon Notice from Agencies to do so. Upon recommencing Work, TSP shall follow all
applicable procedures contained in this Contract and all other Governmental Rules with respect
to such Work, consistent with Agencies’ determination or preliminary determination regarding the
nature of the material or condition and the basis upon which TSP may recommence Work.

5.3.4 TSP Action

0] TSP shall take reasonable steps, including design modifications,
installation and integration and O&M Work techniques, to avoid excavation or dewatering in areas
with Hazardous Materials

(b) Where excavation or dewatering is unavoidable, TSP shall use appropriately
trained personnel and shall select the most cost-effective approach to Hazardous Materials
Management, unless otherwise directed by Agencies or Department. Wherever feasible and
consistent with applicable Governmental Rules, contaminated soil and groundwater shall not be

disposed off-site. All Hazardous Materials shall be managed in accordance with applicable
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Governmental Rules, Governmental Approvals, the approved Plans required to be provided under
TP Section 3, the Health and Safety Plan, Roadside Safety Plan, Office Safety Plan, the
Installation Plan, and the Emergency Action Plan.

(© For purposes of this Section 5.3, the term “material quantities” means quantities
that trigger any reporting, investigation or remediation requirements under any Environmental
Law.

(d) Each Subcontractor performing environmental remediation work shall have all
necessary licenses including a Hazardous Substance Removal Certification from the State of
California Contractors State License Board.

5.3.5 Hazardous Materials Generator

5.3.5.1 Subject to Sections 5.3.5.2 and 5.3.5.3, as between TSP and Agencies, and except as
otherwise specified herein, RCTC shall be considered the generator of Hazardous Materials on
the ROW in Riverside County and OCTA shall be considered the generator of Hazardous
Materials on the ROW in Orange County as of the Effective Date.

5.3.5.2  Section 5.3.5.1 does not preclude or limit any rights that Agencies may have against
third parties and/or prior owners, lessees, licensees and occupants of the ROW.

5.3.5.3 TSP shall be considered the generator of any Hazardous Materials on the ROW and
shall be responsible for all Hazardous Materials Management Costs as a result of a TSP Release
of Hazardous Materials.

5.3.6 HM-1 in Existing Department ROW

5.3.6.1 Pursuant to the terms of the Department Cooperative Agreement, to the extent such
agreement is applicable, Department is responsible for Hazardous Materials Management of HM-
1 discovered within the Existing Department ROW excluding any costs of testing to determine or
such material is HM-1 which shall be borne by the TSP under this Contract. If HM-1 is discovered
within the Existing Department ROW, Department may either (i) undertake the Hazardous
Materials Management with Department forces or contractors or (ii) delegate the Hazardous
Materials Management investigation work to Agencies.

5.3.6.2 Upon receipt of the Notice under Section 5.3.1(b), Department or its representative has
three (3) Business Days to investigate and commence Hazardous Materials Management of any
HM-1 located within the Existing Department ROW. Upon commencement of the applicable
Hazardous Materials Management, Department has an additional seven (7) days to complete
such Hazardous Materials Management.

5.3.6.3 During the period of Department’s investigation and Hazardous Materials Management
of any HM-1 discovered within the Existing Department ROW, TSP shall fully cooperate with
Agencies to work around and re-sequence and redeploy around the area, including rescheduling
Work so as to avoid any delay to the overall Toll Services.

5.4 Approvals and Government Entities
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5.4.1 Agencies-Provided Approvals

Agencies will obtain and maintain all Agencies-Provided Approvals.
5.4.2 TSP Governmental Approval Obligations

TSP shall:

(@) Obtain and maintain all Governmental Approvals (excluding the Agencies-
Provided Approvals), including all Governmental Approvals relating to Hazardous Materials
Management as required under this Contract, including federal and State surface water and
groundwater discharge permits and permits for recycling or reuse of Hazardous Materials required
for performance of the Toll Services;

(b) Comply with all conditions imposed by all Governmental Approvals, including all
environmental requirements, mitigation measures and conditions relating to the Toll Services; and

(© Undertake all actions required by and all actions necessary to maintain in full force
and effect all Governmental Approvals.

55 Assistance with Governmental Entities and Administrative Hearings and Lawsuits

5.5.1.1 TSP shall provide any assistance reasonably requested by Agencies: (a) to deal with
Governmental Entities, (b) to prosecute and defend lawsuits, administrative hearings and other
official proceedings, and (c) in any and all matters in connection with the Toll Services. In providing
assistance, TSP shall provide TSP’s staff and consultants to provide testimony and act as
witnesses in such lawsuits and proceedings, provide information, reports, graphs, photos, plans,
renderings, data, images and reports regarding the Toll Services, execute declarations and attend
meetings and hearings. Agencies shall remit to TSP any amounts collected on TSP’s behalf as a
result of any such action or proceeding.

5.5.1.2 TSP shall contract with administrative hearing officer(s) and conduct administrative
hearings, as a pass through cost, refer unpaid debt to collection agency services and flag vehicle
registrations for non-renewal at the California DMV as described in TP Sections 6.9, 6.10, 8.6
and 8.7 and otherwise undertake collection and enforcement activities contemplated under
applicable Governmental Rule and this Contract.

5.5.1.3 Except as expressly stated otherwise, this Section 5.5 is not intended to require TSP
to provide legal services for the benefit of Agencies, except as required to escalate Violations and
any assistance provided by Agencies shall not relieve TSP of its responsibility to comply with its
obligations under this Contract.

5.6 Emergencies
5.6.1 If an Emergency arises, TSP shall:

(@) Immediately provide Notice to Agencies and implement the protocol for
Emergencies in the Standard Operating Procedures;
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(b) Subject to Section 5.6.1(c) and 5.6.1(d), act to prevent damage, injury or loss to
persons, property or the TCS;

(c) Act in accordance with the applicable State emergency management plans and
procedures as identified in the Reference Documents, or provided to or known to TSP for dealing
with Emergencies at the 91 Express Lanes and I-15 Express Lanes Project;

(d) Comply with any Agencies direction with respect to the Emergency; and

(e) Permit Agencies or their respective nominees to remedy the Emergency in which
case the Costs of remedy that relate to the Toll Services, shall, without limiting Agencies” rights
under Section 18.12, be due and payable from TSP to the applicable Agency upon demand.

5.6.2 Except as expressly provided in Section 20, any direction or action by Agencies under
Section 5.6.1(d) or Section 5.6.1(e) shall not:

(a) Expose Agencies to any liability to any TSP-Related Entity or entitle TSP to any
other remedy, it being acknowledged by TSP that Agencies have a paramount public interest in
providing and maintaining public safety; and

(b) Limit or modify Agencies’ rights to any Liquidated Damages that may arise out of
such direction or action, which are in addition to the obligations to undertake and pay for such
remedy.

SECTION 6 NOTICES TO PROCEED

6.1 Commencement of NTP1 Work
NTP1 was issued under the Original Contract on or about the Effective Date thereof.

6.2 NTP1 — The following provisions were applicable to NTP1 under the Original Contract,
and were satisfied.

6.2.1 RCTC shall not issue NTP1 until the following requirements for the Toll Services have
been satisfied:

@) Satisfaction of all conditions to award and execution of this Contract set forth in the
ITP; and

(b) TSP has provided to RCTC any other documents, things or assurances required
by this Contract as a condition of NTP1.

6.2.2 TSP acknowledges and agrees that: (a) RCTC has no obligation to issue NTP1, and (b)
unless and until NTP1 is issued, RCTC has no liability to TSP under this Contract.

6.3 Commencement of NTP2 Work

TSP shall not perform any NTP2 Work until issuance of NTP2. The following provisions were
applicable to NTP2 under the Original Contract, and were satisfied.
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6.4 NTP2

6.4.1 RCTC shall not issue NTP2 until the satisfaction of the following requirements for the Toll
Services:

€) If requested by RCTC in connection with closing on the financing required for the
I-15 Express Lanes Project, TSP has submitted to RCTC any certificates, acknowledgments or
collateral agreements reasonably required by RCTC or the Financing Entities;

(b) RCTC has closed all financing required for the I-15 Express Lanes Project;

(© TSP has delivered to RCTC the Performance Bond required in accordance with
Section 16.1.3;

(d) TSP has delivered to RCTC the Payment Bond required in accordance with
Section 16.1.4;

(e) RCTC has approved any changes to the Key Personnel in accordance with Section
15.6.1;

) TSP has completed the NTP1 Work in accordance with this Contract;

(9) TSP has provided to RCTC the insurance policies, certificates of insurance, riders
to its existing insurance policies or other evidence reasonably required by RCTC to confirm the
existence of all the insurance coverages required for the NTP2 Work in accordance with Section
17; and

(h) TSP has provided to RCTC any other documents, things or assurances required
by this Contract as a condition of NTP2.

6.4.2 TSP acknowledges and agrees that: (a) RCTC has no obligation to issue NTP2, and (b)
except as set out in Section 18.2, unless and until NTP2 is issued, RCTC has no liability to TSP
under this Contract, except with respect to the NTP1 Work.

6.5 Provisions from Original Contract.

As detailed in the recitals above, the Parties acknowledge and agree that provisions from
the Original Contract related to the D&D Work and the Commencement Period including, but not
limited to, various provisions included in Sections 4 through 8 of this Contract have been
successfully completed. These provisions are being retained in this Contract, as originally
drafted, as such provisions are applicable, in part, to the D&D Refresh Work, and may apply to
future work, or to the enforcement of rights by RCTC or TSP related to such completed phases
of the 15 Express Lanes Project.

6.6 NTP for 91 Express Lanes Consolidated Back Office Transition (NTP3)
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TSP shall not perform any Work required to complete the 91 Express Lanes Consolidated
Back Office Transition until issuance of the NTP for such Work. The provisions applicable to
issuance of NTP3 are set forth in Exhibit 25.

SECTION 7 D&D WORK
7.1 Time of Essence and General Scope of D&D Work

7.1.1 TSP acknowledges that achieving the Completion Milestones by the relevant Completion
Deadlines are of the essence of this Contract.

7.1.2 TSP shall perform the D&D Work on a turnkey basis in accordance with this Contract.
7.2 Monthly Progress Report.

TSP shall submit to RCTC for review and approval in accordance with the Submittal Process, a
D&D Monthly Progress Report monthly during the D&D Phase.

7.3 Coordination of D&D Work

Without limiting TSP’s obligations under this Contract, TSP shall cooperate and coordinate the
D&D Work with the DB Contractor as set out in the Demarcation Matrix and otherwise in
accordance with TP Section 2.12 and as may be necessary to avoid interference with the DB
Work.

7.4 RCTC Review of D&D Work.

TSP shall provide RCTC with the opportunity to perform “over-the-shoulder” reviews of all aspects
of the D&D Work. The over-the-shoulder reviews may be conducted in the office of TSP or its
Subcontractors located in California and in the presence of TSP’s relevant personnel. The over-
the-shoulder reviews may be of design, progress prints, computer images, draft documents,
interface documents, Software, working calculations, draft specifications or reports or other
documents as determined by RCTC in connection with the D&D Work. RCTC shall reasonably
coordinate with TSP in connection with such over-the-shoulder reviews in order to help TSP
identify the appropriate RCTC personnel to be involved with such reviews. Section 1.4 applies to
all over-the-shoulder reviews.

7.5 Colocation

7.5.1 RCTC will provide TSP with up to 3 office spaces or cubicles at the Co-located Office on
or before NTP2.

7.5.2 TSP will ensure that Key Personnel are available to work at the Co-located Office as
specified in TP Section 2.1.2.

7.6 Contractor Licenses for D&D Work.

7.6.1 To the extent required under applicable Governmental Rules, TSP shall:
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@) Prepare Installation Drawings for any civil construction elements of the D&D Work
under the responsible charge of Registered Professional Engineers in the State, as applicable,
and all such elements of the Installation Drawings shall be stamped by Registered Professional
Engineers licensed in the State.

(b) Perform D&D Work at the Site with contractors licensed to perform work in the
State, as appropriate; and

(© Possess:

0] A valid C10 (Electrical Contractor) license and possess or ensure a
Subcontractor possesses a C7 (Low Voltage Systems Contractor) license or C31 (Construction
Zone Traffic Control Contractor) license; or

(i) A valid Class A California General Engineering Contractor License.

7.6.2 No Subcontractor may start any D&D Work until after RCTC receives a copy of such
Subcontractor’s valid State contractor license.

7.7 Procurement of Equipment.
TSP shall:
(a) Procure all Equipment required to perform the D&D Work;

(b) Perform any inspection, receipt, warehousing, expediting, quality surveillance,
traffic, shipment, transportation and other services in connection with the procurement of
Equipment under Section 7.7(a); and

(c) Clear Equipment through customs and take any other actions necessary to import
such Equipment.

7.8 Spare Parts.

7.8.1 TSP shall procure, inventory and store all spare parts at the ROC (or secure warehouse
facility provided by RCTC) in accordance with TP Section 16.15.

7.8.2 The Total D&D Cost includes all spare parts required for the initial inventory prior to
Revenue Service Commencement as described in TP Section 16.15. TSP’s anticipated spare
parts for each year of the O&M Term are specified in Exhibit 3, but such exhibit shall not limit
TSP’s responsibility for providing Components as required by this Contract and to perform the
Toll Services.

7.8.3 If, at any time, Agencies determine, in their sole discretion, that the rate of failure or time
taken to acquire replacements of spare parts indicates that the level of inventory maintained with
reference to the Maintenance Plan is insufficient to ensure the continuous operation of the TCS
or performance of the Toll Services in accordance with this Contract, Agencies may direct TSP
to increase the spare parts inventory level within a reasonable time, at TSP’s Cost.
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7.8.4 TSP shall ensure that all spare parts held in TSP’s inventory are new, when installed and
fully tested and maintained in good operating condition at all times during the O&M Term. TSP
shall promptly return rejected or failed items under warranty to the Supplier for credit or
replacement.

7.9 Integration with DB Work
7.9.1 TSP shall:

@) Comply with its obligations to coordinate and cooperate with DB Contractor in
accordance with Section 4.2, TP Section 2.12 and the Demarcation Matrix;

(b) If requested by RCTC, (i) review and comment on submissions DB Contractor
makes to RCTC under the DB Contract or inspect any work RCTC is required to inspect under
the DB Contract, and (ii) provide written comments to RCTC, in the form requested by RCTC, no
later than two Business Days before RCTC is required to respond to the applicable submission
or inspection under DB Contract, or if the DB Contract provides no applicable response time, ten
Business Days after RCTC makes the request.

(© Promptly provide DB Contractor requested information in connection with D&D
Work;

(d) Participate with and assist RCTC in inspection, testing and acceptance of elements
of the DB Work that interface or integrate with the D&D Work;

(e) Except as otherwise expressly provided under this Contract, prior to proceeding
with that portion of the D&D Work that depends on performance of the DB Work, inspect and
promptly report to RCTC any defects in such DB Work that impact proper execution of the D&D
Work; and

() Subject to Section 7.9.3 and notwithstanding the division of responsibilities as
shown in the Demarcation Matrix, be responsible for validating that all of the D&D Work integrates
with the DB Work and any other work performed by others to produce a comprehensive TCS that
is in accordance with this Contract, including providing the TSP Ready for Construction
Certification pursuant to Section 8.7 and completion of the Civil Site Acceptance Checklist and
the Communications Network Acceptance Checklist pursuant to Section 8.9.4.

7.9.2 RCTC shall reasonably coordinate with TSP in connection with any inspections required
under Section 7.9.1(d) and shall reasonably attempt to have such inspections done reasonably
efficiently.

7.9.3 TSP shall not have any liability with respect to the design, construction and performance
of the portions of DB Work undertaken by DB Contractor provided TSP has undertaken the D&D
Work in compliance with this Contract, including its obligations under this Section 7.9 and Section
4.2. and further provided that once TSP has obtained RCTC approval of the TCS Infrastructure
Design Document, any changes to the TCS Infrastructure Design Document shall be subject to
RCTC approval, in its sole discretion, and shall not entitle TSP to any Claim, Change or Change
Order.

7.10 Prevailing Wage.
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7.10.1 TSP shall comply and cause its Subcontractors performing D&D Work that is construction
of public works under applicable Governmental Rules to comply with:

(a) All Governmental Rules, regarding notice and posting of intent to pay prevailing
wages, of prevailing wage requirements and of prevailing wage rates;

(b) All applicable requirements of Division 2, Part 7, Chapter 1 of the Labor Code and
all applicable Federal Requirements respecting prevailing wages, including those in Attachments
2 and 3 to Exhibit 5 and in Exhibit 10. If there is a difference between the minimum wage rates
predetermined by the United States Secretary of Labor and the general prevailing wage rates
determined by the director of the DIR for similar classifications of labor, TSP and Subcontractors
shall pay not less than the higher wage rate. The DIR will not accept lower State wage rates not
specifically included in the Federal minimum wage determinations. This includes “helper” (or other
classifications based on hours of experience) or any other classification not appearing in the
Federal wage determinations. Where Federal wage determinations do not contain the State wage
rate determination otherwise available for use by TSP and Subcontractors, TSP and
Subcontractors shall pay not less than the Federal minimum wage rate which most closely
approximates the duties of the employees in question.

(© If it is found that a laborer or mechanic employed by TSP or a Subcontractor has
been or is being paid a rate of wages less than the rate of wages required by this Contract to be
paid, RCTC may declare a TSP Event of Default under Section 23.1.5.

7.11 Labor Code Requirements
7.11.1 TSP shall:

(@) Comply and cause its Subcontractors performing D&D Work that is construction of
public works under applicable Governmental Rules to comply with applicable provisions of the
Labor Code and implementing regulations, including requirements with respect to prevailing

wages, and employment and training of apprentices, labor nondiscrimination and applicable
federal requirements as described in Exhibits 5 and 10; and

(b) Monitor and enforce prevailing wage requirements of applicable labor
Governmental Rules to insure that all contractors performing the Toll Services are in compliance
with State (Division 2, Part 7, Chapter 1 of the Labor Code) and Federal (Code of Federal
Regulations 29) prevailing wage statutes and regulations.

7.11.2 TSP is subject to compliance monitoring and enforcement by the California Department
of Industrial Relations (DIR) as set forth in Title 8, Chapter 8, Subchapter 4.5 of the California
Code of Regulations, which include, among other requirements, the obligation to furnish payroll
records directly to the DIR Labor Commissioner.

7.11.3 Refer to Exhibit 10 for information regarding labor compliance requirements applicable to
the Contract under Labor Code Section 1776.

7.11.4 Pursuant to Labor Code section 1725.5, no Subcontractor may be listed on a bid or
proposal for a public works project unless registered with the DIR with limited exceptions from this
requirement for bid purposes only under Labor Code section 1771.1(a). No contractor or
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Subcontractor may be awarded a contract for public work on a public works project unless
registered with the DIR.

7.11.5 TSP shall post a Notice at the Site containing the following language:

“This public works project is subject to monitoring and investigative activities by
the Division of Labor Standards Enforcement (DLSE) and the Department of
Industrial Relations (DIR), State of California. This Notice is intended to provide
information to all workers employed in the execution of the contract for public
work and to all contractors and other persons having access to the job site to
ensure compliance with and enforcement of prevailing wage laws on public
works projects.

The prevailing wage laws require that all workers be paid at least the minimum
hourly wage as determined by DIR for the specific classification (or type of work)
performed by workers on the Project. These rates are listed on a separate job
site posting of minimum prevailing rates required to be maintained by the public
entity which awarded the public works contract. Complaints concerning
nonpayment of the required minimum wage rates to workers on this Project may
be filed with the office of the DLSE.

Complaints should be filed in writing immediately upon discovery of any
violations of the prevailing wage laws due to the short period of time following the
completion of the I-15 Express Lanes Project and the Toll Services that the
DLSE may take legal action against those responsible.

Complaints should contain details about the violations alleged (for example,
wrong rate paid, not all hours paid, overtime rate not paid for hours worked in
excess of 8 hours per day or 40 per week, etc.) as well as the name of the
employer, the public entity which awarded the public works contract, and the
location and name of the I-15 Express Lanes Project.

For general information concerning the prevailing wage laws and how to file a
complaint concerning any violation of these prevailing wage laws, you may
contact any DLSE office. Complaint forms are also available at the Department of
Industrial Relations website found at www.dir.ca.gov/dIse/PublicWorks.html”

7.11.6 By entering into this Contract, TSP makes the following certification to Agencies pursuant
to Labor Code Section 1861:

“I am aware of the provisions of Section 3700 of the Labor Code which require
every employer to be insured against liability for workers’ compensation or to
undertake self-insurance in accordance with the provisions of that code, and | will
comply with such provisions before commencing the performance of the work of
this Contract.”

7.12 Notice of Labor Dispute
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Whenever TSP has knowledge that any actual or potential labor dispute may delay its
performance under this Contract, TSP shall immediately notify and submit all relevant information
to Agencies. TSP shall ensure that a comparable requirement is included in each Subcontract as
to which a labor dispute may delay performance under this Contract, requiring each Subcontractor
to give notice and information to the next higher tier Subcontractor (or to TSP, if it is a direct
Subcontract).

7.13 Lobbying

The certification and disclosure of lobbying activities described in Exhibit 5 shall be included in
each Subcontract (including any lower-tier Subcontracts exceeding $100,000) for the D&D Work.
All disclosure forms, but not certifications, shall be forwarded from tier to tier until received by
RCTC’s Procurement Manager.

7.14 Federal On-the-Job Training Participation Goal

The D&D Work is subject to Federal on-the-job training (OJT) participation provisions as set forth
in the Department Local Assistance Procedures Manual, Title 23 CFR, Part 230, and FHWA Form
1273 (Exhibit 5). The Federal OJT participation goal for the Project is zero trainees.

7.15 Payment to Subcontractors.

7.15.1 Within seven (7) days of receipt of payment from Agency on account of a Subcontractor’s
portion of the Toll Services, TSP shall pay such Subcontractor the amount to which such
Subcontractor is entitled. Each Subcontract shall require the Subcontractor to make payments to
sub-subcontractors and Suppliers in a similar manner.

7.15.2 Any breach of Section 7.15.1 shall subject TSP to the penalties, sanctions and other rights
specified in Section 7108.5 of the Business and Professions Code, and may result in the
application of appropriate administrative sanctions, including Agencies’ right to withhold two (2)
percent of the invoice amount due to TSP as a penalty for every month that full payment is not
made to a Subcontractor.

7.15.3 This Section 7.15 shall not limit or impair any contractual, administrative, judicial or
equitable rights otherwise available to TSP or any Subcontractor against each other in the event
of a dispute involving late payment or nonpayment by TSP or deficient Subcontract performance
or noncompliance by a Subcontractor.

7.15.4 Agencies have no obligation to pay or to see to the payment of money to a Subcontractor,
except as may otherwise be required by applicable Governmental Rules.

7.15.5 Any delay or postponement of payments to Subcontractors from the requirements of
Section 7.15.1 may occur only for good cause following written approval by Agencies, in their sole
discretion.

7.16 Suspension and Debarment.

7.16.1 Pursuant to Public Contract Code Section 6109, TSP shall not perform the Work with a
Subcontractor who is ineligible to perform work pursuant to Section 1777.1 or 1777.7 of the Labor

Code. By entering into this Contract, TSP certifies that neither it nor its principals are presently
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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. For purposes of this Section 7.16, the term “principal” 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 TSP.

7.16.2 No later than January 31 of each year of the Term, TSP shall deliver to Agencies signed
certifications regarding suspension, debarment, ineligibility, voluntary exclusion, convictions and
civil judgments from TSP, from each affiliate of TSP (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 form of clauses
1.athrough 1.d of Attachment 6 to Exhibit 5.

7.17 Cleaning Up.

In performing the D&D Work, TSP shall keep the Site occupied by TSP in a neat, clean and safe
condition. Upon completion of any portion of the D&D Work, TSP shall promptly remove from the
Site all equipment, temporary structures, and surplus materials not required to be used at or near
the same location during later stages of the D&D Work.

7.18 Safety and Security
TSP shall:

(@) Be responsible for safety and security of its own personnel, persons visiting or
working in the ROC, D&D Work, CSC Commencement Period Toll Services and Equipment in
accordance with the Health and Safety Plan, Roadside Safety Plan, Office Safety Plan, and such
other safety precautions as are reasonably required by DB Contractor’s safety plan

(b) Act to prevent threatened damage, injury or loss of property and life; and

(© Be responsible for the safety and security of any other persons involved in the
testing activities outlined in TP Section 5.

7.19 Title

7.19.1 Subject to Sections 29.7, 29.8 and 29.9 (i) TSP warrants that it owns, or will own, and has,
or will have, good and marketable title to all Equipment, Hardware and Software furnished, or to
be furnished, by it and its Subcontractors under this Contract, free and clear of all Liens; and (ii)
title to Equipment, Hardware and Software which has been delivered to the Site that becomes
part of the TCS or used in connection with the Toll Services, or that is delivered to a secure
storage area pending delivery to the Site or use in connection with the Toll Services, shall pass
to Agencies free and clear of all Liens, upon the sooner of (x) incorporation into the Toll Services,
or (y) payment by Agencies to TSP of invoiced amounts pertaining to such Equipment, Hardware
and Software.

7.19.2 Notwithstanding that title shall pass to Agencies as set forth in this section and except as
set forth in Section 20, TSP shall:
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@) Retain sole care, custody and control of such Equipment, Hardware and Software
and exercise due care with respect to such Equipment, Hardware and Software through and until
the Expiry Date; and

(b) Remain solely responsible and liable for risk of loss to such Equipment, Hardware
and Software as set forth in Section 7.20 and 9.1.1(b).

7.20 Maintenance During Performance of D&D Work
During performance of the D&D Work, TSP shall maintain, rebuild, repair, restore or replace:

€) All D&D Work, including Equipment, Hardware, Software or Toll Infrastructure
(excluding any elements of the Toll Infrastructure that are DB Work) that is damaged prior to the
commencement of the O&M Term, regardless of who has title to such Equipment, Hardware or
Toll Infrastructure under this Contract and regardless of the cause of the damage; and

(b) If directed to do so by RCTC, any aspect of the DB Work that is damaged prior to
the commencement of the O&M Term, where such damage is caused by an act or omission by
any TSP-Related Entity or any TSP Fault. If RCTC does not direct TSP to make such repairs, the
necessary repairs will be made by DB Contractor and shall be due and payable from TSP to
RCTC upon demand.

SECTION 8 D&D WORK SCHEDULE, COMPLETION AND ACCEPTANCE

8.1 Completion Deadlines

TSP shall carry out the D&D Work so as to achieve each of the Completion Milestones by the
applicable Completion Deadlines.

8.2 Project Schedule
8.2.1 TSP shall undertake the D&D Work in accordance with the Project Schedule.

8.2.2 TSP shall prepare and submit Project Schedule deliverables to RCTC within the times
specified in TP Section 2.6.4 for review and approval in accordance with the Submittal Process.
The Project Schedule shall be used by the Parties for planning and monitoring the progress of
the D&D Work.

8.3 Baseline Schedule and Project Schedule

8.3.1 TSP shall use the Preliminary Baseline Schedule as a foundation to prepare the Baseline
Schedule to be submitted in accordance with TP Section 2.6.4.2 provided, however, that RCTC'’s
acceptance of TSP’s Proposal and award and execution of the TSP Contract shall not be
construed as RCTC approval of TSP’s Preliminary Baseline Schedule or any subsequent Project
Schedule.

8.3.2 TSP shall initially incorporate the schedule milestones, projected dates for achievement
of Payment Milestones and Completion Milestones into its proposed Baseline Schedule in
accordance with the methodology described in TP Sections 2.6.4.1 and 2.6.4.2.
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8.3.3 Upon issuance of NTP1, TSP will update the Preliminary Baseline Schedule to include
hard calendar dates as described in TP Sections 2.6.4.1.

8.3.4 Upon issuance of NTP2, TSP will update the Baseline Schedule to include hard calendar
dates as described in TP Sections 2.6.4.2, including specifying the hard calendar date for each
of the Completion Deadlines to be approved by RCTC and incorporated into the Baseline
Schedule by TSP.

8.3.5 Notwithstanding that TSP may have completed one or more Payment Milestones or
Completion Milestones, TSP has no right to receive payments until such time as TSP has
prepared and RCTC has approved the Baseline Schedule.

8.3.6 The Baseline Schedule shall be updated monthly or as required to become the Project
Schedule submitted by TSP pursuant to TP Section 2.6.4.3, and any approved Recovery Plan
schedules submitted by TSP pursuant to TP Section 2.4.6.5.

8.3.7 The schedule for the 91 Express Lanes Consolidated Back Office Transition is as set forth
in Exhibit 25.

8.4 Float

8.4.1 All Float contained in the Project Schedule, or generated after RCTC’s approval of the
Preliminary Baseline Schedule, shall be a Project resource available to either Party or all Parties,
as needed, to absorb delays caused by any event and to achieve schedule milestones, interim
completion dates, and/or Completion Deadlines.

8.4.2 All Float shall be shown as such in the Project Schedule and on each applicable schedule
path. Agencies shall consider TSP’s identification of (or failure to identify) Float on the Project
Schedule in determining whether to approve the Project Schedule. Once identified, TSP shall
monitor, account for and maintain Float in accordance with CPM.

8.5 Extensions of Time

The Completion Deadlines shall not be modified except by Change Order in accordance with
Section 20.

8.6 Progress Reports and Notices

8.6.1 TSP shall provide Agencies all progress and other reports specified in this Contract
together with any further information Agencies may reasonably require to verify actual progress
and to predict future progress of the Toll Services.

8.6.2 If TSP considers that the D&D Work or the 91 EL Transition Work will not be performed
consistent with the milestone dates in the Project Schedule or the Completion Deadlines, TSP
shall promptly provide Notice to Agencies.

8.6.3 Within 30 days after the earlier of (i) receipt of TSP’s Notice under Section 8.6.2 or (ii)
Agencies’ Notice to TSP that it reasonably believes that the D&D Work or 91 EL Transition Work,
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as applicable, will not be performed consistent with the milestone dates set forth in the Project
Schedule or the Completion Deadlines, TSP shall (i) demonstrate to Agencies’ reasonable
satisfaction that the delay will have no adverse effect on TSP’s ability to complete the applicable
Work in accordance with the applicable Completion Deadlines, even though other milestone dates
may be missed, or (ii) submit for Agencies’review and approval, in accordance with the Submittal
Process, a Recovery Plan for restoring the impacted Completion Milestones and/or milestone
dates set forth in the Project Schedule to a state of compliance as specified in TP Section 2.6.4.5.

€) If a Recovery Plan is submitted under Section 8.6.3, TSP shall promptly comply
with the approved Recovery Plan. If TSP does not comply with the approved Recovery Plan,
Agencies may require an increase in TSP’s resources. Failure of TSP to comply with this Section
8.6 may be grounds for determination by Agencies that TSP is not prosecuting the D&D Work or
91 EL Transition Work, as applicable, with the diligence required to ensure completion in
accordance with this Contract and RCTC may exercise its rights for a TSP Event of Default in
Section 23.

8.7 Ready for Construction Plans

8.7.1 TSP shall review DB Contractor's Ready for Construction Plans, and within 5 Business
Days after receipt of such Ready for Construction Plans TSP shall either (i) deliver the TSP Ready
For Construction Certification to RCTC and DB Contractor, or (ii) provide RCTC and DB
Contractor with a Notice specifying in detail the reasons why TSP has determined that it cannot
issue the Ready for Construction Certification.

8.7.2 TSP shall have 5 Business Days to review and comment on any revised Ready for
Construction Plans, and the process noted in Sections 8.7.1(i) and (ii) shall repeat until TSP
provides the TSP Ready for Construction Certification.

8.7.3 TSP’s failure to respond to a request for TSP Ready for Construction Certification within
the designated time frames shall be deemed TSP’s agreement that the conditions that TSP is
required to represent in a TSP Ready for Construction Certificate exist and the TSP Ready for
Construction Certificate shall be deemed to have been given. Disagreement between or among
TSP, RCTC and DB Contractor regarding approval of the TSP Ready for Construction
Certification may be submitted to dispute resolution pursuant to Section 27.

8.8 Coordination of Work in Turnover Areas with DB Contractor

8.8.1 The 15 Express Lanes Project is comprised of eight Turnover Areas, each consisting of
one Toll Zone and certain Equipment and civil infrastructure required for TSP to install the TCS.

8.8.2 TSP is responsible for coordinating the performance of the D&D Work with the DB Work
to be performed by DB Contractor in accordance with Sections 8.8 and 8.9 and TP Section 2.12.

8.8.3 Commencing 180 days before any anticipated Package Turnover Deadline, DB Contractor
shall provide TSP monthly Notices setting out the anticipated date for each Package Turnover
and the anticipated Turnover Areas to be included in the applicable Package Turnover.

8.8.4 DB Contractor may change the Turnover Area(s) to be included in each Package Turnover
up to, but no later than, 90 days before the applicable Package Turnover Deadline.

RCTC Agreement Number 16-31-043-05
OCTA Agreement Number
I-15 Express Lanes Project and 91 Express Lanes Project— Toll
Services 33 Execution Version — Toll Services Contract
_ 2026
17336.02109\44762137.3

74



8.8.5 TSP shall review and continually update and adjust performance of the D&D Work to
coordinate with DB Contractor’'s monthly Notices regarding anticipated Package Turnover Dates
and which Turnover Areas will be included in each Package.

8.9 Notice and Inspection of Package Turnover

8.9.1 RCTC shall require DB Contractor to give RCTC and TSP at least ten (10) Business Days
prior Notice of the date on which DB Contractor believes it will achieve each Package Turnover.

8.9.2 During the ten (10) Business Day period following TSP’s receipt of Notice under Section
8.9.1, TSP shall meet and confer with DB Contractor and RCTC on a regular and cooperative
basis to exchange information, with the goal being orderly and timely inspection of the DB Work
comprising the applicable Package Turnover to determine whether Package Turnover has been
achieved. TSP may perform field visits during DB Contractor’s performance of its work, but TSP
shall not perform Package Turnover inspection until DB Contractor has delivered the additional
Notice under Section 8.9.3.

8.9.3 RCTC shall require DB Contractor to give RCTC and TSP further Notice when DB
Contractor determines it has achieved each Package Turnover.

8.9.4 Upon receipt of DB Contractor’s Notice under Section 8.9.3 that DB Contractor has
achieved a Package Turnover, TSP and RCTC shall have 10 Business Days to conduct a walk-
through inspection of each Turnover Area in the Package, TSP shall complete a Civil Site
Acceptance Checklist and Communications Network Acceptance Checklist (as applicable) for
each Turnover Area, and TSP and RCTC shall jointly complete a Package Turnover Checklist.
Within 2 Business Days of such walk-through inspection, TSP shall provide Notice to RCTC of
any Punch-List Items, that, in TSP’s reasonable opinion, remain to be completed prior to RCTC'’s
determination that the applicable Package Turnover is achieved.

8.9.5 TSP and RCTC shall meet and confer to evaluate the Punch List within 2 Business Days
of TSP’s Punch List Notice to RCTC. Failure of TSP to provide Notice of any Punch-List Items,
and to deliver the Civil Site Acceptance Checklist and the Communications Network Acceptance
Checklist (as applicable) within 2 Business Day after the walk-through inspection shall constitute
TSP’s confirmation that Package Turnover has occurred and that TSP has accepted the Package.

8.9.6 RCTC shall provide Notice to DB Contractor of the items in TSP’s Punch List that RCTC
concurs must be completed before it will issue a Certificate of Package Turnover pursuant to
Section 8.9.7. The process in Sections 8.9.1 through 8.9.6 shall repeat until RCTC determines
that DB Contractor has completed the Punch List and achieved Package Turnover.

8.9.7 Upon RCTC's determination, in accordance with the process set forth in Sections 8.9.1
through 8.9.6 that DB Contractor has achieved each Package Turnover, RCTC shall issue a
Certificate of Package Turnover to DB Contractor and TSP.

8.9.8 If TSP disagrees with RCTC'’s issuance of a TSP Certificate of Package Turnover under
Section 8.9.7 either party may issue a Notice for dispute resolution under Section 27.2.2 within
10 Business Days. Failure of TSP to provide such Notice shall constitute TSP’s confirmation that
the Package Turnover has occurred and that TSP has accepted the Package.

RCTC Agreement Number 16-31-043-05
OCTA Agreement Number
I-15 Express Lanes Project and 91 Express Lanes Project— Toll
Services 34 Execution Version — Toll Services Contract
_ 2026
17336.02109\44762137.3

75



8.9.9 Regardless of when the actual Package Turnover Dates occur, TSP shall be entitled to
the following durations to complete its D&D Work in the applicable Turnover Areas:

Package 1: 180 days;

Package 2: 120 days;

Package 3: 90 days; and Package 4: 60 days.
8.10 MOT and Access
Commencing on the applicable Package Turnover Date:

8.10.1.1 TSP shall be responsible for Lane Closures and shall have primary access and priority
for Lane Closures in each Package as set out in TP Section 4.7; and

8.10.1.2 TSP shall provide DB Contractor with reasonable access to such Turnover Area, and
shall coordinate with, DB Contractor and allow DB Contractor to stripe and complete punch list
work and any other work that DB Contractor is required to undertake as part of the DB Work.

8.11 CSC Commencement

8.11.1 TSP shall provide RCTC with at least 10 Business Days’ advance Notice of the date that
TSP considers it will achieve CSC Commencement. During such 10 Business Day period, TSP
and RCTC shall meet and confer and exchange information on a regular cooperative basis with
the goal being RCTC's orderly, timely inspection and review of the D&D Work relating to CSC
Commencement to determine whether CSC Commencement has been achieved.

8.11.2 TSP shall provide RCTC with a second Notice when TSP believes it has achieved CSC
Commencement.

8.11.3 Within 10 Business Days after RCTC's receipt of TSP’s Notice under Section 8.11.2, but
not fewer than 15 Business Days after the original Notice under Section 8.11.1, or such sooner
date as RCTC determines that TSP has achieved CSC Commencement, RCTC shall (i) issue a
Notice of CSC Commencement or (ii) provide Notice to TSP listing the work which, in RCTC's
opinion, remains to be performed to achieve CSC Commencement together with any Punch List
Items.

8.11.4 TSP shall give Notice to RCTC when TSP considers that the work listed in a Notice issued
by RCTC under Section 8.11.3 (ii) has been completed (excluding Punch List Items) and Sections
8.11.3 and 8.11.4 will apply to such Notice, including RCTC inspection and review rights, in the
same way as if it were the original Notice. The process shall be repeated until such time as RCTC
issues a Notice of CSC Commencement.

8.11.5 TSP shall not commence CSC Commencement Period Toll Services until the date
specified by RCTC for start of the CSC Commencement Period in RCTC’s Notice of CSC
Commencement.
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8.11.6 In RCTC's sole discretion, the date specified for start of the CSC Commencement Period
may differ from the CSC Commencement Date even if TSP has achieved CSC Commencement
by the CSC Commencement Deadline.

8.12 Testing Prior to Revenue Service Commencement
8.12.1 Without limiting Section 29.5, TSP shall:

(a) Conduct the (i) Commissioning Testing as required by TP Sections 5.4 and 5.5;
(ii) Disaster Recovery and Back-up Test as required by TP Section 5.6; and (iii) Operations Tests
as required by TP Section 5.6 and obtain RCTC's written approval, in accordance with the
Submittal Process, of the test results on or before the milestone dates for such testing indicated
in the Project Schedule; and

(b) Provide Notice to RCTC of any Nonconformances in the D&D Work performed by
TSP under this Contract demonstrated by such Commissioning Tests, and promptly remedy any
such Nonconformance(s).

8.12.2 Upon satisfactory completion of each Commissioning Test, Disaster Recovery and Back-
up Test and Operations Tests TSP shall provide Notice to RCTC that the D&D Work has
satisfactorily completed such tests in accordance with this Contract. Such certificates shall include
TSP’s acknowledgment that TSP assumes full responsibility for the continued operation and
maintenance of the TCS and the ROC, in accordance with this Contract.

8.12.3 All operating personnel required for the Commissioning Tests, Disaster Recovery and
Back-up Test and Operations Tests shall be supplied by TSP and all testing inputs, services and
facilities required to conduct such tests shall be the responsibility of TSP.

8.12.4 The test results of each Commissioning Test, Disaster Recovery and Back-up Test and
Operations Tests shall be compiled in a test report submitted by TSP to RCTC for review and
approval in accordance with the Submittal Process.

8.13 Revenue Service Commencement

8.13.1 Coordination with DB Contractor TSP shall coordinate with and provide the TCS
Infrastructure Design Document to DB Contractor in accordance with TP Section 4.2.

8.13.2 Process for Determining Revenue Service Commencement

(a) TSP shall provide RCTC at least 10 Business Days’ prior Notice of the date TSP
determines it will achieve Revenue Service Commencement. During such 10 Business Day
period, TSP and RCTC shall meet and confer and exchange information on a regular cooperative
basis with the goal being RCTC'’s orderly, timely inspection and review of the Toll Services
pertaining to Revenue Service Commencement.

(b) TSP shall provide RCTC a second Notice when TSP believes it has achieved
Revenue Service Commencement.

(© Within 10 Business Days after the Notice under Section 8.13.2(b), but not fewer

than 15 Business Days after the original Notice under Section 8.13.2(a), or such sooner date as
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RCTC determines that TSP has achieved Revenue Service Commencement, RCTC shall (i) issue
a Notice of Revenue Service Commencement, or (ii) provide Notice to TSP listing the work which,
in RCTC’s opinion, remains to be performed to achieve Revenue Service Commencement.

(d) TSP shall give Notice to RCTC when TSP considers that the work listed in a Notice
issued by RCTC under Section 8.13.2(c)(ii) has been completed and Sections 8.13.2(b) and
8.13.2(c) will apply to such Notice, including RCTC inspection and review rights, in the same way
as if it were the original Notice. The process shall be repeated until such time as RCTC issues a
Notice of Revenue Service Commencement.

(e) TSP shall not commence O&M Work until the date specified by RCTC for the start
of O&M Work in a Notice of Revenue Service Commencement. In RCTC's sole discretion, the
date specified for the start of Revenue Service may differ from the Revenue Service
Commencement Date even if TSP has achieved Revenue Service Commencement by the
Revenue Service Commencement Deadline.

8.13.3 Punch List

Within 20 Business Days after delivery of the Notice of Revenue Service Commencement, or
such longer period as RCTC may reasonably require, RCTC shall prepare and deliver to TSP a
Punch List. TSP and RCTC may each add items to the Punch List provided no items may be
removed without the consent of both Parties. TSP shall immediately commence work on the
Punch List items and prosecute such Work to completion to RCTC’s reasonable satisfaction and
in accordance with this Contract. Such Work shall be completed by TSP within 20 Business Days
after issuance of the Punch List or such longer period as, in RCTC's reasonable determination,
is necessitated in case of materials or equipment with long delivery lead-times.

8.14 TCS Acceptance
8.14.1 TCS Acceptance Test

@) TSP shall perform the TCS Acceptance Test following Revenue Service
Commencement in accordance with the TP Section 5.6.4.

(b) RCTC shall be provided at least 15 Business Days’ advance Notice of all TCS
Acceptance Tests and RCTC may withess and monitor such TCS Acceptance Tests.

(c) The test results of the TCS Acceptance Test shall be compiled in a proposed test
report submitted to RCTC for review and approval in accordance with the Submittal Process.

(d) Within 20 Business Days following the successful completion of TCS Acceptance
Testing or any earlier termination of this Contract and no later than 120 days following Revenue
Service Commencement, TSP shall deliver to RCTC a complete set of As-Built Technical
Drawings for the TCS, which shall comply with this Contract, including the specifications in TP
Section 15.4.

8.14.2 TCS Acceptance

(a) TSP shall provide Notice to RCTC when it believes TCS Acceptance has been

achieved.
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(b) Within 10 Business Days after receipt of RCTC’s Notice under Section 8.14.2(a),
RCTC shall (i) issue Notice of TCS Acceptance, or (ii) provide Notice to TSP listing the work
which, in RCTC’s opinion, remains to be performed to achieve TCS Acceptance.

(© TSP shall give Notice to RCTC when TSP considers that the work listed in a Notice
issued by RCTC under Section 8.14.2(b)(i) has been completed and Sections 8.14.2(b) and
8.14.2(c) will apply to such Notice, including RCTC inspection and review rights, in the same way
as if it were the original Notice. The process shall be repeated until such time as RCTC issue a
Notice of TCS Acceptance.

8.15 91 EL Transition Testing and Go Live; 91 EL Work Punch List and Acceptance

Provision addressing the 91 EL Transition testing and Go-Live date, punch list and 91 EL
Work acceptance are addressed in Exhibit 25.

8.16 Annual Renewal Test

8.16.1 On or before the date 12 months after TCS Acceptance and annually thereafter, TSP shall
perform the Annual Renewal Test to validate the continued performance of the Toll Services in
accordance with the KPIs and other Contract requirements.

8.16.2 Without limiting Section 29.5, Agencies shall be provided at least 15 Business Days’
advance Notice of all Annual Renewal Tests.

8.16.3 The test results of the Annual Renewal Test shall be compiled in a proposed test report
submitted to Agencies within 10 Business Days of the test for review and approval in accordance
with the Submittal Process.

8.16.4 TSP and Agencies shall meet and confer to discuss any identified deficiencies in the TCS’
performance within 10 Business Days following TSP’s delivery of the report. At such meeting,
TSP shall provide Agencies with TSP’s plan for correcting any deficiencies identified in the
annual TCS Acceptance Test and the Parties shall agree upon such plan.

8.16.5 TSP shall promptly implement the agreed upon remediation plan for any identified
deficiencies and provide Agencies with evidence acceptable to Agencies demonstrating
successful remediation within 10 Business Days following submission of the test report.

SECTION 9 MAINTENANCE WORK

9.1 Maintenance Work
9.1.1 During the O&M Term, TSP shall:
€) Perform the Maintenance Work in accordance with the Contract requirements;

(b) Maintain, rebuild, repair, restore or replace any aspect of the O&M Work or Toll
Infrastructure that is damaged during the O&M Term, regardless of who has title to the Toll
Services and Toll Infrastructure under this Contract and regardless of the cause of the damage;
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(© Coordinate with and provide Notice to Agencies where performance of the
Maintenance Work or inspections will result in shutdowns of the TCS, inability of the TCS to
comply with the KPIs or other Contract requirements or require management or diversion of traffic
in accordance with TP Section 16.6; and

(d) Use diligent efforts to schedule any such shutdowns so as to minimize disruption
of Toll Operations and any adverse impact on Toll revenues.

9.1.2 Where pavement, structure or other repairs to DB Work or Toll Infrastructure are required
as a result of TSP’s performance of the Maintenance Work or otherwise as a result of a TSP
Fault, the costs of such repairs shall be due and payable from TSP to the applicable Agency upon
demand.

9.1.3 Maintenance Work shall not result in any Lane Closure of an Express Lane unless such
closure is in accordance with the Maintenance Plan and undertaken to the maximum extent
possible to prevent the loss of Toll revenues.

9.1.4 Where unscheduled Maintenance Work is required in order to continue or restore the full
operation of the TCS so that it meets all of the KPIs and other requirements of this Contract, TSP
shall exercise best efforts to perform such Maintenance Work as quickly as possible as necessary
to resolve the issue.

9.2 Contract Requirements for TCS Performance

(@) If the Contract requirements for TCS performance, including the KPIs are not met
in any calendar month, or performance records (including any O&M Monthly Progress Report or
any other performance audit report) indicate such requirements have not been or will not be met,
TSP shall promptly provide Notice to Agencies and TSP shall take action to remedy the cause.

(b) Where the cause(s) of a series of failures to meet a Contract requirement for TCS
performance is the same, or where temporary remedy is unsuccessful, TSP shall undertake a
study, to determine the cause(s) of the failure(s) and propose a plan to remedy such cause(s).
The proposed plan shall be subject to the Submittal Process and, once approved, TSP shall
promptly implement such plan.

9.3 Transfer of O&M to Agencies at End of O&M Term
9.3.1 Training of Personnel
TSP shall:

@) Train personnel of Agencies or any person designated by Agencies to perform
the O&M Work in accordance with TP Section 18 and the End of Contract Transition Plan; and

(b) Provide qualified instructors who will prepare the course material, including the
latest modifications, Equipment and Hardware changes, Software changes, maintenance
updates, and any revised maintenance procedures, and may enlist Subcontractors or Suppliers
to augment TSP’s own trainers. Up to date copies of all literature, training aids, and equipment
used in training shall be turned over to Agencies promptly at the end of the O&M Term.
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9.3.2 Continued Stocking of Parts and Supplies.

At the end of the O&M Term, the spare parts inventory and Components necessary for operations
shall be fully stocked and complete (including substitution with suitable alternatives, as
determined by Agencies , for any Components that are obsolete or otherwise no longer available).
In the event that such inventory is not fully stocked and complete upon the end of the Term, an
amount equal to the cost of restocking and completing such inventory shall be due and payable
from TSP to Agencies on demand.

9.3.3 Security and Safety for the O&M Work

TSP shall implement the provisions of the Health and Safety Plan, Roadside Safety Plan, Office
Safety Plan and any other Plans concerning safety and security at all times while performing the
O&M Work and shall ensure that TSP-Related Entities conduct O&M Work at the Site in such a
manner as to minimize the risk of bodily harm to persons or damage to property, minimize the
impact on toll revenues and protect against vandalism, theft, and other similar risks, and promptly
take all precautions which are reasonable to safeguard against such risks.

SECTION 10 TOLL OPERATIONS

10.1 General.

10.1.1 Subject to Section 8.11.5, TSP shall commence performance of the CSC Commencement
Period Toll Services by the CSC Commencement Deadline.

10.1.2 Unless directed otherwise by RCTC, TSP shall commence performance of the Toll
Operations for the 15 Express Lanes at the Notice of Revenue Service Commencement and
continue performance of such Toll Operations, except as modified below, for the remainder of the
O&M Term.

10.1.3 Unless directed otherwise by Agencies, TSP shall commence performance of the
consolidated Toll Operations for the 15 Express Lanes and 91 Express Lanes on the 91 Transition
Go Live Date and continue performance of the Toll Operations for the remainder of the O&M
Term.

10.2 Business Rules

10.2.1 TSP shall collect only those types and amounts of account customer fees and charges
that are authorized by Agencies.

10.2.2 TSP shall conduct Toll Operations in accordance with the Agencies approved Business
Rules, the approved Standard Operating Procedures and each Agency'’s toll policies.

10.2.3 Agencies, in their sole discretion, may revise, amend, revoke, modify or supplement the
Business Rules, and all Plans that relate to collection and enforcement of tolls charged for 115
Express Lanes Project and the 91 Express Lanes, and to change the toll collection policies and
procedures described in such Business Rules and Plans as often as they deem necessary or
advisable. Any revisions to a Configurable Parameter within its specified range in the Business
Rules shall be provided to TSP no less than 5 Business Days prior to the proposed effective date,

except for changes necessitated by Governmental Rule, Emergency or safety.
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10.2.4 TSP shall conform the O&M Work to any changes directed under Section 10.2.3 and make
necessary changes to any policies and procedures that are established in writing by Agencies on
the effective date of the applicable change.

10.2.5 Agencies shall reasonably consult with TSP regarding any changes Agencies desire to
make to the Business Rules after Final Design Review, and if Agencies desire any change under
Section 10.2.3 that is not Configurable or required by this Contract, Agencies shall submita TSP
Change Request in accordance with Section 20.

10.3 Deposit and Transmittal.

10.3.1 TSP shall handle funds of others, document Financial Transactions and maintain the
integrity of financial records in accordance with TP Section 8.7, and the requirements for
maintaining certain Toll Services Accounts and transferring funds as provided in Section 14.

10.3.2 TSP has a fiduciary duty to Agencies, and users of the I-15 Express Lanes and 91 Express
Lanes, and shall institute all necessary and proper mechanisms for custody and administration
over funds and revenues. The Gross Revenues are public funds.

10.3.3 TSP shall collect all Gross Revenues resulting from the Toll Operations and shall hold
such Gross Revenues in trust for each Agency until deposited into the accounts specified to
receive the same in accordance TP Section 8.8.

10.4 Violation Processing.

10.4.1 Subject to the limitations of applicable Governmental Rules, TSP shall perform all
functions necessary to process and enforce toll Violations in accordance with this Contract, the
Business Rules, and the Operations Plan. As used in this Section 10.4 and in Section 10.5, the
term “applicable Agency” shall mean the Agency on whose toll facility the Violation occurred.

10.4.2 TSP shall consult with the applicable Agency promptly upon receipt of any Violator’s
request for documents (including images), administrative review, appeals or legal claims. The
applicable Agency has sole discretion to direct that TSP proceed with or settle any such matter if
it relates to that Agency’s toll facility.

10.4.3 TSP shall be the contracted private vendor responsible for processing of notices of toll
evasion Violations and notices of delinquent toll evasion Violation pursuant to Vehicle Code
Section 40252. TSP shall perform all of the duties of the “processing agency” in Vehicle Code
Section 40253 through 40273 and as specified in the Business Rules.

10.4.4 If TSP charges a Toll, fine or penalty in excess of the applicable rate in the Business
Rules, the amount by which the actual charge exceeds the established toll, fine or penalty shall
constitute an overcharge. An overcharge shall be returned to the toll customer where possible in
accordance with the procedure in TP Section 8.6.5.2, and otherwise shall become the property of
the applicable Agency.

10.4.5 If TSP fails to issue proper notice to a Violator within the allowable timeframe according
to Vehicle Code Section 40252, TSP shall pay the applicable Agency the amount of the toll for
all such Violations and NTEV penalty at the current rate of collection.
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10.4.6 Any reduction, compromise and settlement of an amount owed to the applicable Agency
in circumstances other than those defined as preauthorized in the Business Rules shall be subject
to the applicable Agency'’s prior written approval, in its sole discretion. If TSP charges a Violator
a Toll, fine or penalty which is less than the applicable rate in the then effective Business Rules,
or is short of funds in its daily reconciliation, then, unless such reduction was attributable to
circumstances defined to be preauthorized by the applicable Agency, or TSP obtains the
applicable Agency’s 's prior written consent to compromise a claim, the amount by which the
actual charge or deposit is less than the authorized charge or deposit shall constitute a shortage,
and an amount equal to the shortage shall be promptly deposited by TSP into the appropriate
Agency bank account. If such deposit is not made, the amount of such shortage will be due and
payable from TSP to the applicable Agency on demand.

10.4.7 In the event of any discrepancy between the applicable Agency’'s and TSP’s records
regarding the number and types of Violations, the applicable Agency’s records shall control,
subject to dispute resolution in accordance with Section 27.

10.5 Motorist Privacy.
10.5.1 TSP acknowledges and agrees that:

(a) Privacy of the customers is of paramount importance to Agencies and the traveling
public; and

(b) All Toll Services Data of OCTA shall be the sole property of OCTA, and all Toll
Services Data of RCTC shall be the sole property of RCTC.

10.5.2 TSP shall comply with Agencies’ Privacy Policy and all applicable Governmental Rules,
and Business Rules pertaining to confidentiality, privacy, handling, retention, reporting and
disclosure, and limiting or restricting collection, use or dissemination of Personally Identifiable
Information.

10.5.3 Subjectto Section 10.5.4, TSP shall treat all Toll Services Data in accordance with Section
29.6 and shall not sell, transfer, disclose or otherwise use such information for any purpose other
than in performance of its duties under this Contract.

10.5.4 Subject to Section 10.5.5, in the case of Personally Identifiable Information, TSP may use
such information for Violation processing and collection and shall release the Personally
Identifiable Information to:

€) The applicable Agency upon request for the purposes of carrying out this Contract
or the applicable Agency’s 's functions with respect to the 1-15 Express Lanes Project or the 91-
Express Lanes, as applicable; and

(b) California DMV as necessary to assist in collection of debt or payments owing.

10.5.5 TSP shall implement physical, electronic and managerial safeguards to prevent
unauthorized access to Personally Identifiable Information and to implement destruction of
records containing Personally Identifiable Information in accordance with the records retention
provisions of this Contract.
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10.5.6 Immediately upon the Expiry Date, TSP shall, at each Agency’s option: (i) certify to the
applicable Agency that TSP has destroyed all Personally Identifiable Information, (ii) returned all
Personally ldentifiable Information to the applicable Agency; or (iii) handled all Personally
Identifiable Information in accordance with operations shutdown plan in the End of Contract
Transition Plan.

10.5.7 TSP shall comply with all applicable Governmental Rules regarding disclosure of
Agencies’ privacy policies to I-15 Express Lanes Project and 91 Express Lanes customers, and
shall disclose TSP’s policies regarding privacy of Personally Identifiable Information in writing to
each user of the 1-15 ELs and 91 ELs for whom TSP holds Personally Identifiable Information.
Such disclosure shall be posted on the Customer Website. The content of the form of disclosures,
and any changes thereto that TSP may make from time to time, shall be subject to Agencies’ prior
review and approval in accordance with the Submittal Process.

10.6 Customer Communications

The final format of all required form letters and standard correspondence with |-15 Express Lanes
Project and 91 Express Lanes customers shall be subject to Agencies’ approval in advance of
use in accordance with the Submittal Process.

10.7 ROC/CSC

@) TSP shall establish, furnish, operate and maintain the ROC in accordance with this
Contract.

(b) TSP shall establish and staff the CSC as necessary to perform the CSC
Commencement Period Toll Services by the CSC Commencement Deadline, provided that TSP
shall not commence operations of the CSC until the date specified by RCTC in a Notice of CSC
Commencement pursuant to Section 8.11.5.

(© TSP shall establish, staff and operate the entire ROC by the Revenue Service
Commencement Deadline, provided that TSP shall not commence Revenue Service until the date
specified by RCTC in a Notice of Revenue Service Commencement.

10.8 Supplies and Materials for O&M Work
10.8.1 Inspection and Handling.
TSP shall:

(@) Inspect all Equipment and Hardware in accordance with Good Industry Practices
to identify any Nonconformances and promptly return, or cause to be returned, Equipment or
Hardware with Nonconformances to the Supplier for credit or replacement; and

(b) Maintain safe, secure and segregated storage areas for all Equipment and
Hardware at the Site.

10.8.2 Passage and Warranty of Title.
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@) Title to all Equipment and Hardware shall pass to and vest in Agencies without
further action of the Parties as provided in Section 7.19.

(b) TSP warrants good title to all Equipment and Hardware and warrants that title
when it passes to and vests in Agencies as provided under this Contract shall be free and clear
of any Liens and rights of other persons arising as a result of any actions or failure to act of any
TSP-Related Entity.

(© This Section 10.8.2 does apply to title relating to Pre-Existing Software, which shall
be governed by Section 29.7, Section 29.8 and 29.9.

10.9 Noncompliance O&M Events and KPlIs

10.9.1 TSP guarantees that the O&M Work shall comply with the KPIs and all other Contract
requirements regarding performance of the TCS.

10.9.2 TP Section 13.5 sets out requirements for the identification of Noncompliance O&M
Events that will result in the assessment of Performance Liquidated Damage, including
corresponding Response Times and Repair Times for Priority O&M Events.

10.9.3 Performance Liquidated Damages and Performance Stipulated Damages are a system to
measure TSP’s performance levels and compliance with the requirements of this Contract
throughout the O&M Term.

10.10 Extension of Response Time or Repair Time

10.10.1 TSP will be entitled to an extension of time to the Response Time or Repair Time
(as applicable) if TSP is unable to Respond or Repair a Priority O&M Event due to:

@) A direction of an Agency Representative to delay or reschedule the Response or
Repair

(b) Material maintenance or other activities by an Other Agency Contractor; or
(© An O&M Relief Event or Force Majeure Event, but only to the extent and for the
period that TSP’s ability to Respond or Repair the Priority O&M Event was directly and adversely

affected, as determined by an Agency Representative, acting in good faith.

10.10.2 TSP shall bear the burden of proof that the conditions in Section 10.10.1 are
satisfied

SECTION 11 LIQUIDATED DAMAGES

11.1 Lane Closures on State Route 91 and Interstate 15

11.1.1 TSP shall perform the Toll Services in a manner that will minimize impacts to the
operations of State Route 91 and I-15 Corridor, including minimizing Lane Closures.

11.1.2 For Lane Closures during the Term, TSP shall be liable for and pay Lane Closure Charges
to the applicable Agency as follows, and as more specifically set forth in Exhibit 22.
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@) For a Permitted Lane Closure of a General Purpose Lane, no Lane Closure
Charges shall be owing from TSP to the applicable Agency for the duration of the Permitted Lane
Closure. Where a Permitted Lane Closure goes beyond or outside the duration approved by the
applicable Agency, Section 11.1.2(c) applies as specified in Exhibit 22, Chart 22-5.

(b) For a Permitted Lane Closure of an Express Lane:

(1) Liquidated damages shall be payable to RCTC for each affected I-
15 Express Lane in the amount specified in Exhibit 22, Chart 22-1;

(i) Liquidated damages shall be payable to the applicable Agency for
each affected SR-91 Express Lane (including the SR 91 to I-15 Express Lane Flyover Connector)
in the amount specified in Exhibit 22, Chart 22-3; and

(iii) Stipulated Damages shall be payable for each affected Express
Lane to the applicable Agency as calculated in accordance with Section 11.2.

(© For an Unpermitted Lane Closure of a General Purpose Lane, liquidated damages
shall be payable for each affected General Purpose Lane in the amount specified in Exhibit 22,
Chart 22-5.

(d) For an Unpermitted Lane Closure of an Express Lane:

(1) Liquidated damages shall be payable to RCTC for each affected I-
15 Express Lane in the amount specified in Exhibit 22, Chart 22-2;

(ii) Liquidated damages shall be payable to the applicable Agency for
each affected SR-91 Express Lane (including the SR 91 to I-15 Express Lane Flyover Connector)
in the amount specified in Exhibit 22, 22-4; and

(iii) Stipulated Damages shall be payable to the applicable Agency for
each affected Express Lane as calculated in accordance with Section 11.2.

11.1.3 TSP acknowledges that because of the unique nature of the I-15 Express Lanes Project
and 91 Express Lanes, proper management of Permitted Lane Closures and avoidance of
Unpermitted Lane Closures is essential to Agencies’ ability to collect toll revenue to enable
Agencies to continue to finance, construct, operate and maintain and improve the highway
systems under their control, it is not possible to ascertain and determine the actual Losses,
including lost toll revenues, which would accrue to Agencies and the public from such failures.

11.1.4 TSP acknowledges that the Lane Closure Charges are reasonable in order to compensate
Agencies for damages they will incur in connection with Lane Closures. Such damages include
loss of potential revenue for Agencies, loss of use, enjoyment and benefit of the I-15 Express
Lanes Project and 91 Express Lanes and connecting Agencies’ transportation facilities by the
general public, injury to the credibility and reputation of Agencies’ transportation improvement
programs with policy makers and with the general public who depend on and expect availability
of service, which injury to credibility and reputation may directly result in loss of ridership on the
I-15 Express Lanes Project and 91 Express Lanes and connecting transportation facilities, and
additional costs to Agencies for administering this Contract (including legal, engineering,

accounting, overhead and other administrative costs). TSP further acknowledges that these
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damages are incapable of accurate measurement because of, among other things, the unique
nature of the Toll Services and that as of the Execution Date, the amounts of Lane Closure
Charges represent a good faith estimate as to a portion only of the potential actual damages that
Agencies would incur as a result of Lane Closures and do not constitute a penalty.

11.1.5 Without limiting Agencies’ rights under Section 18.12, TSP shall pay to the applicable
Agency the Lane Closure Charges owing directly to the applicable Agency, without notice or
demand, on the tenth (10th) Business Day of the following month.

11.1.6 Without limiting Agencies’ other rights under this Contract, in the event that TSP fails to
make any timely payment of Lane Closure Charges, then: (a) the applicable Agency may prohibit
TSP from pursuing or implementing any further Permitted Lane Closures until such past due
payments are made; and (b) TSP shall not be entitled to any Change Order, compensation, or
time extension arising out of any inability to pursue or implement such Permitted Lane Closures.

11.1.7 Where an Agency permits or requires TSP to proceed with a Permitted Lane Closure after
TSP has failed to timely pay Lane Closure Charges as provided in this Contract, this shall not
waive the Agency’s right to receive damages under this Contract or any rights otherwise available
to the Agency.

11.2 Calculation of Stipulated Damages

11.2.1 Stipulated Damages shall be calculated by using a comparison of the number of
transactions identified by the relevant Collection System in the impacted area during the period
of the Permitted Lane Closure and the number of transactions identified by the Collection System
during a comparable prior period in the equivalent impacted area determined by the applicable
Agency. Determination of a comparable period shall be made by the applicable Agency, acting
reasonably, and shall consider the day, month, time of day, location, season, whether the day is
a weekday, weekend or holiday, and such other factors as the applicable Agency shall reasonably
determine. If the applicable Agency does not have operating history from a comparable period,
Stipulated Damages shall be determined by the applicable Agency by reference to the traffic and
revenue study estimates for the period of time in question and may also consider available live
traffic data for the relevant period.

11.2.2 By way of example, if, during the period of the Lane Closure, the Toll Collection System
identifies 100 transactions, and during a comparable prior period where there is no Lane Closure,
the Toll Collection System identifies 1000 transactions, the Lane Closure Stipulated Damages for
the duration of the Lane Closure would be the value of the difference in the number of transactions
(i.e., an amount equal to 900) multiplied by the toll rate(s) applicable to such transactions. The
calculation of Stipulated Damages can never be a negative number or result in TSP being entitled
to additional payment from the applicable Agency.

11.3 Liquidated Damages for Late Cancelled Lane Closure

11.3.1 If TSP fails to (a) utilize a Lane Closure that TSP has requested under TP Section 4.7.2,
or (b) provide the applicable Agency advance Notice canceling the requested Lane Closure at
least 72 hours before the date and time that the requested Lane Closure is scheduled to
commence, the amount of $5,000 shall be payable for each failure to the applicable Agency.
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11.3.2 TSP acknowledges and agrees that the liquidated damages respecting TSP’s failure to
utilize a requested Lane Closure or timely cancel a Lane Closure, as described in this Section
11.3, are reasonable in order to compensate the applicable Agency for the impact of preparation
for a Lane Closure that has been scheduled and not used or cancelled too late. TSP further
acknowledges that these damages are incapable of accurate measurement because of, among
other things, their imprecise nature. The Parties have agreed to liquidated damages under this
Section 11.3 in order to fix and limit TSP’s costs and to avoid later Disputes over what amounts
of damages are properly chargeable to TSP.

11.3.3 Without limiting Agencies’ rights under Section 18.12, TSP shall pay to the applicable
Agency the Lane Closure Charges owing directly to the applicable Agency, without notice or
demand, on the tenth (10th) Business Day of the following month.

11.4 Delay Liquidated Damages for Failure to Achieve Completion Deadlines
11.4.1 TSP shall pay the following Delay Liquidated Damages to RCTC:

@) $5,000 per day for each day commencing 60 days from issuance of NTP1 through
the date that TSP submits the TCS Infrastructure Requirements meeting all requirements of the
Contract;

(b) $5,000 for each day after the CSC Commencement Deadline through the date that
TSP achieves ROC Commencement, not to exceed 60 days or earlier termination of this Contract;

(© $45,000 for each day after the Revenue Service Commencement Deadline
through the date that TSP achieves Revenue Service Commencement, not to exceed 180 days
or earlier termination of this Contract; and

(d) $5,000 for each day from and after the TCS Acceptance Deadline through the date
that TSP achieves TCS Acceptance, but not to exceed 90 days or earlier termination of this
Contract.

11.4.2 Subject to Section 11.4.3 and without limiting RCTC'’s rights under Section 18.12, Delay
Liquidated Damages shall be due and payable directly to RCTC or to such other person as
directed by RCTC in writing, without notice or demand, on the tenth (10th) Business Day of the
following month.

11.4.3 Subject to Sections 11.4.5 and 11.4.6, the Parties agree that the payment of Delay
Liquidated Damages is RCTC's sole right to monetary compensation from TSP for delay in
meeting a Completion Deadline.

11.4.4 Section 11.4.3 shall not preclude RCTC from exercising any other non-monetary rights
respecting the delay under this Contract including Section 23.3 and, if applicable Section 23.4.

11.4.5 RCTC agrees not to exercise non-monetary rights in relation to a delay in meeting a
Completion Deadline provided (a) the Project Schedule demonstrates that TSP is capable of
meeting the applicable Completion Deadline within the time specified in Section 11.4.1, and (b)
TSP diligently performs the Toll Services in accordance with such Project Schedule.
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11.4.6 Without limiting RCTC's right to continue to assess Delay Liquidated Damages under
Section 11.4.1(c), RCTC may not exercise non-monetary rights relating to failure to achieve
Revenue Service Commencement until the delay exceeds within 90 days after the Revenue
Service Commencement Deadline.

11.4.7 The Parties acknowledge and agree that:

(@) In the event that TSP fails to achieve any Completion Milestone by the applicable
Completion Deadline, RCTC shall incur damages that are incapable of accurate measurement
because of, among other things, the unique nature of the I-15 Express Lanes Project. Such
damages include additional costs to RCTC of administering this Contract (including engineering,
management, legal, accounting, overhead and other administrative costs), loss of toll revenues,
ongoing traffic impact and disruption relating to construction of the 1-15 Express Lanes Project
and loss of public use of the I-15 Express Lanes Project. Therefore, TSP and RCTC have agreed
to stipulate the amount payable by TSP in the event of its failure to achieve the Completion
Milestones by the applicable Completion Deadlines.

(b) As of the Effective Date, the amounts of Delay Liquidated Damages in Section
11.4.1 represent a good faith estimate as to a portion only of the potential actual damages that
RCTC would incur as a result of TSP’s failure to achieve a Completion Milestone by the applicable
Completion Deadline and do not constitute a penalty; and

(c) Delay Liquidated Damages may be owing even though no TSP Event of Default
has occurred.

11.5 Performance Liquidated Damages and Performance Stipulated Damages

11.5.1 Where a Priority O&M Event is not Responded to within the Response Time or is not
Repaired within the Repair Time or a Noncompliance O&M Event (excluding a Priority O&M
Event) occurs, Agencies may impose Performance Liquidated Damages and / or Performance
Stipulated Damages (as applicable) on TSP.

11.5.2 Without limiting Agencies’ rights under Section 18.12, Performance Liquidated Damages
and Performance Stipulated Damages shall be due and payable directly to Agencies without
notice or demand on the tenth (10th) Business Day of the following month, unless otherwise
directed by an Agency.

11.5.3 The Parties acknowledge and agree that:

@) In the event that if a Priority O&M Event is not Responded to within the Response
Time or is not Repaired within the Repair Time, or a Noncompliance O&M Event (excluding a
Priority O&M Event) occurs, Agencies shall incur damages that are incapable of accurate
measurement including additional costs to Agencies for administering this Contract (including
engineering, management, legal, accounting, overhead and other administrative costs), loss of
toll revenues, additional operating costs for the TCS and Agencies’ ability to collect toll revenue
to enable Agencies to continue to finance, construct, operate and maintain and improve their
highway systems;
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(b) As of the Effective Date, the amounts of Performance Liquidated Damages and
Performance Stipulated Damages represent a good faith estimate as to a portion only of the
potential actual damages that Agencies would incur as a result of such failure;

(© The Performance Liquidated Damages and Performance Stipulated Damages do
not constitute a penalty;

(d) The methodology for determining such Performance Stipulated Damages was
established based on the Parties’ agreement that the amounts determined will constitute a
reasonable approximation of the actual damages from lost toll revenues that Agencies will accrue
as a result of the circumstances giving rise to such Performance Stipulated Damages; and

(e) Performance Liquidated Damages or Performance Stipulated Damages may be
owing even though no TSP Event of Default has occurred.

11.5.4 Without limiting Agencies’ rights under Section 18.12 Performance Stipulated Damages
and Performance Liquidated Damages shall be due and payable directly to the applicable Agency,
without notice or demand, on the tenth (10th) Business Day of the following month.

11.6 Calculation of Performance Stipulated Damages.

11.6.1.1 Performance Stipulated Damages shall be calculated by using a comparison of the
number of transactions identified by the TCS during the period of failure to meet the minimum
standard for the KPI specified in the KPI Table and the humber of transactions identified by the
TCS during a comparable prior period determined by Agencies. Subject to Section 11.6.1.2, a
determination of a comparable period shall be made by Agencies, acting reasonably, and shall
consider the day, month, time of day, location, season, whether the day is a weekday, weekend
or holiday and such other factors as Agencies shall reasonably determine.

11.6.1.2 During the first 6 months of the O&M Term, Performance Stipulated Damages shall be
determined by reference to the traffic and revenue study estimates for the period of time in
guestion and may also consider available live traffic data from the TCS and other subsystems for
such period.

11.6.2 For example, if, during the period in which the TCS fails to meet the minimum standard
for the KPI specified in the KPI Table as being subject to payment of Performance Stipulated
Damages, the TCS identifies 100 transactions, and during a comparable prior period where the
TCS is meeting the minimum standard specified for the KPI in the KPI Table, the TCS identifies
1000 transactions, the Performance Stipulated Damages for the failure to meet the minimum
standard for such KPI for the period in question would be the value of the difference in the number
of transactions (i.e., an amount equal to 900) multiplied by the toll rate(s) applicable to such
transactions.

11.6.3 The calculation of Performance Stipulated Damages can never be a negative number or
result in TSP being entitled to additional payment from Agencies.

11.7 Performance Liquidated Damages and Performance Stipulated Damages as Sole
Monetary Remedy
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11.7.1 Subject to this Section 11, any termination in accordance with Section 23.1.16 or in
connection with Persistent Breach, the Performance Liquidated Damages and Performance
Stipulated Damages payable under this Contract is Agencies’ sole monetary remedy for TSP’s
failure to Respond to or Repair a Priority O&M Event within the Response Time or Repair Time
(as applicable), or a Noncompliance O&M Event (excluding a Priority O&M Event) .

11.7.2 Section 11.7.1 does not preclude Agencies from making a Claim against TSP with respect
to failure to Respond to or Repair a Priority O&M Event within the Response Time or Repair Time
(as applicable), or a Noncompliance O&M Event (excluding a Priority O&M Event) for:

(@) Losses or damages to the extent (i) covered by the proceeds of insurance required
to be carried in accordance with this Contract, or (ii) covered by the proceeds of insurance actually
carried by or insuring TSP under policies solely with respect to the Toll Services, regardless of
whether required to be carried under this Contract;

(b) Losses or damages arising out of fraud, criminal conduct, intentional misconduct,
recklessness, bad faith or gross negligence on the part of any TSP-Related Entity;

(© Losses or damages arising out of any TSP Release of Hazardous Materials;

(d) Agencies’ right under, including the right to enforce, TSP’s indemnities under this
Contract; and

(e) Losses or damages arising as a result of Agencies exercising their default and
termination rights under this Contract.

11.8 Intent Regarding Liquidated Damages
The Parties intend for the Liquidated Damages set forth in this Contract to constitute liquidated
damages as such term is used in Government Code Section 53069.85 to the extent the statute is

applicable, and to constitute stipulated damages to the extent the statute is not applicable.

SECTION 12 NONCONFORMANCES, CORRECTION OF WORK AND WARRANTIES

12.1 Notice of Nonconformance

Agencies shall give a Notice to TSP within a reasonable period after Agencies have Actual
Knowledge of any Nonconformance during the Term. If Agencies fail to provide Notice within a
reasonable period after obtaining Actual Knowledge of the Nonconformance, such failure shall
not constitute a waiver of Agencies’ rights under this Section 12, but TSP shall not be responsible
for the increase in Cost, if any, directly and solely resulting from Agencies’ failure to provide timely
Notice unless TSP had Actual Knowledge of, or should have been aware, in the exercise of
reasonable diligence or in the performance of its obligations under this Contract, of such
Nonconformance.

12.2 Remedy of Nonconformances

12.2.1 During the Term, if TSP has Actual Knowledge of a Nonconformance or has received
notice of a Nonconformance from Agencies under Section 12.1, TSP shall promptly remedy such

Nonconformance and any damage to the DB Work or property of third parties to the extent caused
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by such Nonconformance in order to return the same to its condition existing immediately prior to
the damage or Nonconformance.

12.2.2 TSP shall perform such tests as Agencies may, in their good faith discretion, require to
remedy, and to demonstrate the cure of, a Nonconformance.

12.2.3 TSP acknowledges and agrees that any Nonconformance may have severe economic,
safety and travel consequences to Agencies and the traveling public if such Nonconformance is
not immediately remedied.

12.2.4 TSP shall perform all remedy Work in a timely and expeditious manner, and so as to
minimize the revenue loss to Agencies and to avoid disruption of normal TCS operations.

12.2.5 TSP shall remain liable for under this Contract, at law or in equity with respect to the Toll
Services, including liability for Liquidated Damages, design defects, latent construction defects,
strict liability, breach, negligence, willful misconduct or fraud notwithstanding the remedy of any
Nonconformance.

12.3 Failure to Remedy a Nonconformance.
If:

12.3.1 TSP has received Notice of a Nonconformance from Agencies under Section 12.1 during
the Term and states or by its action (or failure to act) indicates that it is unable or unwilling to
proceed with remedy of the Nonconformance within five (5) Business Days following receipt of
such Notice; or

12.3.2 TSP fails to remedy the Nonconformance in accordance with this Contract, then Agencies,
upon Notice to TSP, may, or may procure another party to remedy the Nonconformance, and the
cost of such remedy will be due and payable from TSP to Agencies upon demand.

12.4 Damages for Breach of Warranty

12.4.1 Subject to Section 11 and Section 25 and in addition to Agencies’ other rights under this
Contract, at law or in equity, TSP shall be liable for actual damages resulting from any breach of
an express or implied warranty, Subcontractor warranty, or any Nonconformance, including the
cost of performance of such obligations by others.

SECTION 13 END OF O&M TERM ACCEPTANCE

13.1 Requirements

13.1.1 Upon the Expiry Date, TSP shall perform each of the required elements of the End of
Contract Transition Plan.

13.1.2 TSP shall provide Notice to Agencies when it has complied with all elements of the End
of Contract Transition Plan, including a list of all transferrable items to be assigned to Agencies
at the end of this Contract, including all items required to operate and maintain the TCS, sufficient
to allow all transaction information to be posted and processed by a back office system provided
by others.
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13.1.3 TSP shall provide Notice to Agencies when all of the following have occurred, which shall
be not fewer than 90 days prior to the Expiry Date:

(a) TSP has provided, and Agencies have approved in accordance with the Submittal
Process, updated As-Built Technical Drawings reflecting any and all changes and modifications
that may have occurred during the Term;

(b) TSP has provided, and Agencies have approved in accordance with the Submittal
Process, all Components required to properly maintain the TCS in the standard required by this
Contract during the Term, whether or not the same are indicated in the spare parts inventory;

(c) TSP has supplied, and Agencies have approved in accordance with the Submittal
Process, all necessary manuals to operate and maintain the TCS, revised as necessary to reflect
any and all changes and modifications that may have been made to the TCS since the manuals
were originally provided by TSP;

(d) TSP has supplied, and Agencies have approved and accepted, completed
maintenance records from the MOMS and Monthly O&M Reports;

(e) TSP has trained Agencies’ designhated maintenance staff to Agencies’ satisfaction
in accordance with this Contract and has transferred all literature, training aids, and equipment
used in training;

) TSP has transferred to Agencies or their designees all rights in Software required
by Sections 29.7, 29.8 and 29.9;

(9) To the extent required in accordance with Section 29.12, TSP has deposited alll
Software Source Code necessary for continued operation and maintenance of the TCS into the
Source Code Escrow and the Code Escrow Agent has verified such deposit is accurate and
complete; and

(h) TSP has furnished a complete and current set of all transferrable system
configuration data and Software, customer account management data and Personally Identifiable
Information, financial data, and traffic data one year prior to the end of the Term and has provided
updates of such data every quarter until the end of the Term.

13.2 Certificate of End of O&M Term Acceptance

Agencies will issue a Certificate of End of O&M Term Acceptance as soon as reasonably
practicable after: (a) Agencies determine that all conditions in Section 13.1 and TP Section 18
have been satisfied; (b) Agencies determine that all Nonconformances have been fully corrected;
and (c) any other conditions precedent to End of O&M Term in this Contract have occurred.

SECTION 14 ELOW OF FUNDS REQUIREMENTS

14.1 Accounts

TSP shall:
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@) Collect all Gross Revenues resulting from the performance of Toll Services and
shall hold such Gross Revenues in trust for Agencies until deposited into the applicable Agency’s
bank account or accounts in accordance with this Contract;

(b) Deposit all Gross Revenues as collected in one or more accounts designated by
each Agency, in accordance with this Contract, Business Rules and Standard Operating
Procedures; and

(© Process charges and debits to Accounts and the funds in the Account directly from
the Account to the Agency bank account(s) designated for receipt of such funds in compliance
with this Contract, Business Rules and Standard Operating Procedures, and deposit all fees and
charges imposed on and collected from Transponder Account customers into such designated
account.

14.2 No Commingling of Funds

All Gross Revenues received by TSP shall be identified for deposit into one of the bank accounts
established by Agencies and shall be deposited by TSP into such accounts within the time frame
designated in this Contract, Business Rules and Standard Operating Procedures. TSP shall not
commingle Gross Revenues from the different sources.

14.3 Authorized Personnel

Only TSP personnel specified in this Contract, Business Rules and Standard Operating
Procedures shall have access to and control over the Gross Revenues and accounts.

14.4 Daily Transfer and Reconciliation

TSP shall carry out the responsibilities assigned to it to make daily transfers of funds and
reconciliation in accordance with TP Section 8.8. TSP shall be solely responsible for the safe
deposit and transfer of funds, and shall reimburse Agencies for shortfalls in the reconciliation,
including for funds that are lost, stolen or otherwise unaccounted for.

14.5 Responsibility for Chargebacks and Refunds

TSP shall be responsible for the cost of chargebacks, bank fees, processing costs, refunds and
any other amounts owed to Agencies but not otherwise collected by TSP in accordance with this
Section 14, resulting from any TSP Fault and, without limiting Section 18.12, such amounts shall
be due and payable from TSP to Agencies upon demand.

14.6 Agencies Revenue Control and Management

TSP shall fully cooperate with and assist any person or firm appointed by Agencies to oversee
toll revenue management and control on behalf of Agencies.

SECTION 15 PARTIES REPRESENTATIVES:; CIVIL RIGHTS; SUBCONTRACTORS; KEY
PERSONNEL

15.1 Designation of Representatives; Cooperation with Representatives
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15.1.1 Each Agency and TSP shall each designate an individual or individuals who are
authorized to make decisions and bind the parties on matters relating to this Contract. Exhibit 2
provides the initial Representative designations.

15.1.2 The TSP Representative shall (a) have full responsibility for the prosecution of the Toll
Services, (b) act as agent and be a single point of contact in all matters on behalf of TSP, (c) be
available to execute instructions and directions received from Agencies or their Representatives;
and (d) be available at all times while Toll Services is actually in progress.

15.1.3 The designation of the TSP Representative or Agency Representatives may be changed
by Notice to the other Party.

15.1.4 The Parties may also designate technical representatives who shall be authorized to
investigate and report on matters relating to the Toll Services and negotiate on behalf of each of
the parties but who do not have authority to bind Agencies or TSP.

15.2 Civil Rights; Equal Employment Opportunity

15.2.1 TSP shall not, and shall cause the Subcontractors to not, discriminate on the basis of race,
color, national origin or sex in the performance of the Toll Services. TSP shall carry out, and shall
cause the Subcontractors to carry out, applicable requirements of 49 CFR Part 21 and 23 CFR
Part 200 in the award and administration of FHWA-assisted agreements. Failure by TSP to carry
out these requirements is a material breach of this Contract, which may result in the termination
of this Contract or such other remedy as Agencies deem appropriate.

15.2.2 TSP shall ensure that Section 15.2.1 is included in every Subcontract (including purchase
orders), so that such provisions will be binding upon each Subcontractor.

15.2.3 TSP confirms for itself and all Subcontractors that TSP and each Subcontractor has an
equal employment opportunity policy ensuring equal employment opportunity without regard to
race, color, national origin, sex, age, religion or handicap; and that TSP and each Subcontractor
maintains no employee facilities segregated on the basis of race, color, religion or national origin.

15.2.4 TSP shall comply, and shall ensure that its Subcontractors comply with, all applicable
equal employment opportunity and nondiscrimination provisions in Exhibit 5.

15.3 General

15.3.1 Subject to the nondiscrimination and equal opportunity provisions, TSP may perform the
Toll Services with its own personnel or pursuant to Subcontracts. Prior to engaging any new
major Subcontractor after the date first set forth above, TSP shall provide Agencies the
opportunity to review, comment and approve, as appropriate, such new major Subcontractors.
The Parties shall agree, in advance, on which Subcontractors shall require approval of the
Agencies.

15.3.2 TSP is responsible for:
(a) The engagement and management of each Subcontract,

(b) All Toll Services performed by its Subcontractors;
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(© Proper supervision and coordination of the Toll Services performed by its
Subcontractors so as to ensure that all Toll Services are in accordance with this Contract;

(d) The actions, errors omissions, negligence, willful misconduct, or breach of
applicable Governmental Rule or contract by any TSP-Related Entity or Subcontractor, as though
TSP directly employed all such Persons.

(e) Within ten (10) Business Days after execution of a Subcontract, TSP shall deliver
true, correct and complete copies of such Subcontract to Agencies.

) TSP may not amend or terminate any Major Subcontract without the prior written
consent of Agencies, in its sole discretion except that TSP may terminate a Major Subcontract in
the event of material default by the Subcontractor.

15.4 Subcontract Requirements
15.4.1 Each Subcontract shall:

15.4.1.1 Include express requirements that: (1) Agencies and Department are third party
beneficiaries of the Subcontract, and shall each have the independent right to enforce all of the
terms of the Subcontract for their own benefit; (2) all guarantees and warranties, express or
implied, shall inure to the benefit of Agencies and Department, and their respective successors
and assigns; (3) the rights of TSP under such instrument are assigned to Agencies contingent
only upon delivery of Notice from Agencies following default by TSP or termination or expiration
of this Contract, allowing Agencies to assume the benefit of TSP’s rights with liability only for
those remaining obligations of TSP accruing after the date of assumption by Agencies; and (4)
the Subcontractor shall recognize and attorn to Agencies upon receipt of Notice from Agencies
that has Agencies have exercised their rights under this Contract, without necessity for consent
or approval from TSP or to determine whether Agencies validly exercised their rights, and TSP’s
covenant to waive and release any claim or cause of action against the Subcontractor in
connection with its recognition and attornment in reliance on any such Notice;

15.4.1.2 Not impose upon Agencies or Department any obligation or liability;

15.4.1.3 Not create any contractual relationship between Agencies or Department and the
applicable Subcontractor

15.4.1.4 Include the following provision:

Nothing contained herein shall be deemed to create any privity of contract
between or among the Riverside County Transportation Commission (RCTC),
the Orange County Transportation Authority (OCTA), the California Department
of Transportation (Department) and the Subcontractor, nor does it create any
duties, obligations, or liabilities on the part of RCTC, OCTA or Department to the
Subcontractor except those allowed under California law. In the event of any
claim or dispute arising under the Subcontract and/or TSP’s Contract with RCTC
and OCTA, the Subcontractor shall look only to TSP for any payment, redress,
relief, or other satisfaction. The Subcontractor hereby waives any claim or cause
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of action against RCTC, OCTA or Department arising out of the Subcontract or
otherwise arising in connection with the Subcontractor's Work.;

15.4.1.5 Include express requirements that: (a) Subcontractor will maintain Books and Records
and will permit audit of Books and Records, and (b) provide progress reports to TSP appropriate
for the type of work it is performing sufficient to enable TSP to provide the reports it is required to
furnish Agencies under this Contract;

15.4.1.6 Include provisions that allow the assignment to Agencies and for Agencies to assume
the benefit of TSP’s rights under the Subcontract with liability only for those remaining obligations
of TSP accruing after the date of assumption by Agencies, without cost to Agencies, upon any
termination of this Contract (including a termination due to an Agency or TSP Event of Default).
Any such assignment shall be subject to the prior rights, if any, of the surety obligated under the
Payment Bond and Performance Bond (if applicable). No such assignment shall release or relieve
TSP from its obligations or liabilities under the assigned Subcontract;

15.4.1.7 Include provisions regarding terminations for convenience by Agencies, allowing such
terminations to occur and to be passed through to the Subcontractors and establishing terms,
conditions and procedures for determining the amount payable to the Subcontractor upon a
termination, consistent with Section 23;

15.4.1.8 Provide that, in the event of a termination for convenience by Agencies, the
Subcontractor will not be entitled to any anticipatory or unearned profit on Toll Services terminated
or partly terminated, or to any payment which constitutes consequential damages on account of
the termination or partial termination;

15.4.1.9 Require the principal design Subcontractor (including any joint venture) and each Major
Subcontractor to submit to TSP a copy of all documentary information used in determining its
Subcontract price (or the price for Subcontract Toll Services included in any Change Order or
Contract amendment), immediately prior to executing the Subcontract and each Change Order
and Subcontract amendment, to be held in the same manner as the EPDs and which shall be
accessible by TSP and its successors and assigns (including RCTC) and the Disputes Board, on
terms substantially similar to those contained in this Contract;

15.4.1.10 Include a representation and warranty from the Subcontractor providing information
under Section 15.4.1.9, for the benefit of TSP and Agencies, stating that its EPDs constitute all
the documentary information used in establishing its Subcontract price, and agreeing to provide
a sworn certification in favor of TSP and Agencies together with each supplemental set of EPDs,
stating that the information contained in the EPDs are complete, accurate and current. Each
Subcontract that is not subject to this requirement shall include a provision requiring the
Subcontractor to preserve all documentary information used in establishing its Subcontract price
and to provide such documentation to TSP and/or Agencies in connection with any Claim made
by such Subcontractor;

15.4.1.11 Include provisions in all public works subcontracts consistent with Pub. Cont. Code §
9204(d)(5), which provides that a Subcontractor may request in writing, either on its own behalf
or on behalf of a lower tier Subcontractor, that TSP present a claim for work which was performed
by the Subcontractor or by a lower tier Subcontractor on behalf of the Subcontractor. In such
event the Subcontractor must furnish reasonable documentation to support the claim. Within 45
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days of receipt of this written request, TSP is required to notify the Subcontractor in writing as to
whether TSP presented the claim to Agencies and, if TSP did not present the claim, provide the
Subcontractor with a statement of the reasons for not having done so;

15.4.2 To the extent commercially feasible (and TSP shall bear the burden of proof that such
items are not commercially feasible if not included), TSP shall include the following patent and
copyright infringement and trade secret misappropriation provisions in its purchase orders and
licensing agreements with TSP’s TCS equipment and TCS Software Suppliers. Inclusion of such
provisions in TSP purchase orders and licensing agreements with Suppliers shall be subject to
verification by Agencies:

(@) Suppliers shall represent and warrant that any Equipment is free of any rightful
claim of any third party for infringement of any United States patent or copyright or
misappropriation of any trade secret;

(b) If promptly provided Notice and given authority, information and assistance, the
Supplier shall defend, or may settle, at its expense, any further proceeding against TSP and/or
Agencies and the Agency Parties, insofar as it is based on any claimed patent or copyright
infringement or misappropriation of any trade secret which would result in a breach of this
warranty and the Supplier shall defend, indemnify and hold harmless TSP, Agencies and the
Agency Parties from and against any Claim or Losses incurred in connection therewith;

(c) The Supplier shall provide Notice to TSP and Agencies promptly and in reasonable
detail, each notice or Claim of patent or copyright infringement or misappropriation of any trade
secret based on the performance of this Contract of which the Supplier has knowledge; and

(d) In the event of any Claim or dispute against TSP and/or Agencies on account of
any alleged patent or copyright infringement or misappropriation of any trade secret in connection
with the performance of this Contract or out of the use of any supplies furnished or work or
services performed under this Contract, the Supplier shall furnish to TSP and Agencies all
evidence and information in the possession of the Supplier pertaining to such Claim at its
expense.

15.4.3 If directed by Agencies, in their sole discretion, TSP shall interface with a collection agency
in accordance with TP Section 6.8 and refer debt to a collection agency in accordance with TP
Section 6.8. TSP shall provide the collection services required pursuant to TP Sections 6.8 and
and any other applicable section of the TPs.

15.4.4 Upon Agencies’ direction, in their sole discretion, TSP shall subcontract for debt collection
services with a collection agency to be identified by TSP and approved by Agencies pursuant to
the Submittal Process. The term of the Subcontract between TSP and the approved collection
agency for performance of such services shall be for no more than five (5) years, commencing on
the Revenue Service Commencement Date, unless otherwise agreed to by the parties. Such
Subcontract shall provide that it may be extended at the option of TSP for a maximum of five (5)
additional one year option periods, and that failure of TSP to exercise an option to extend the
collection agency Subcontract for any year shall terminate all remaining options.

RCTC Agreement Number 16-31-043-05
OCTA Agreement Number
I-15 Express Lanes Project and 91 Express Lanes Project— Toll
Services 57 Execution Version — Toll Services Contract
_ 2026
17336.02109\44762137.3

98



15.4.5 Agencies may review the form of subcontract used by TSP for the Projects or any
Subcontract and require modifications to such form to conform to the requirements set forth in
this Contract.

15.4.6 No Subcontractor may start any Work until after Agencies receives copy of its Subcontract,
a copy of required license, and any insurance documents required under this Contract.

15.5 Subcontracts with Affiliates

15.5.1 TSP may have Toll Services performed by Affiliates only under the following terms and
conditions:

(@) TSP shall execute a written Subcontract with the Affiliate which complies with alll
requirements for Subcontracts under this Contract;

(b) The terms and conditions of the Subcontract (including pricing and scheduling)
shall be no less favorable to TSP than those that TSP could reasonably obtain in an arm’s length,
competitively procured transaction with an unaffiliated Subcontractor. TSP shall bear the burden
of proving that the same are no less favorable to TSP; and

(© No Affiliate shall be engaged to perform any Toll Services which this Contract
requires be performed by an independent or unaffiliated party. No Affiliate shall be engaged to
perform any Toll Services which would be inconsistent with Good Industry Practice or other
Contract requirements.

15.5.2 Before entering into or amending any Subcontract with an Affiliate, TSP shall submit a true
and complete copy of the proposed Subcontract to Agencies for review and comment.

15.5.3 TSP shall make no payments to Affiliates for Toll Services in advance of provision of such
Toll Services, except for reasonable mobilization payments or other payments consistent with
arm’s length, competitive transactions of similar scope.

15.6 Key Personnel; Qualifications of Employees
15.6.1 TSP shall:

(a) Appoint or procure the engagement of the Key Personnel in the positions stated in
Exhibit 2;

(b) Not change, or permit any change in any Key Personnel without the prior written
consent of Agencies, in their sole discretion;

(© Provide Notice to Agencies of any proposed changes in any Key Personnel,

(d) Provide phone, email and mobile telephone numbers for all Key Personnel.
Agencies require the ability to contact a Key Personnel member nominated by TSP and initially
set out in Exhibit 2, 24 hours per day, seven days per week;

(e) Ensure the Key Personnel are available for the time commitment specified in TP
Section 2.1.2. Agencies may, at no additional cost to Agencies, require a 100% time commitment
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per position from any Key Personnel if Agencies, in their sole discretion, determines that such
personnel are not devoting sufficient time to the performance the Toll Services; and

() Ensure that all Persons performing Toll Services:

0] Have the skill and experience and any licenses required to perform
the Toll Services assigned to them; and

(i) Are available for the Toll Services and shall maintain active
involvement in the prosecution and performance of the Toll Services unless (a) TSP removes or
replaces such personnel at the direction of Agencies; or (b) such individual is unavailable due to
the application of Governmental Rule, death, retirement, injury or no longer being employed by
the applicable TSP-Related Entity (provided that moving to an affiliated company or a
Subcontractor is not considered grounds for avoiding this provision).

15.6.2 If Agencies determines, in their sole discretion, that any Person (a) is not performing the
Toll Services in a proper, desirable and skillful manner or is detrimental to Work; (b) poses a
potential health, safety or security threat to Agencies’ customers, Agency Parties or assets; or (c)
does not meet the minimum performance requirements of Agencies, then, upon Notice from
Agencies, TSP or its Subcontractor shall remove such Person from the Toll Services and such
Person shall not be reemployed on the Toll Services without the prior written approval of
Agencies.

(@) Agencies may review the qualifications and character of each individual to be
appointed to a Key Personnel position (including personnel employed by Subcontractors) and to
approve or disapprove use of such individual in such position prior to the commencement of any
Toll Services by such individual or during the prosecution of the Toll Services.

15.7 Key Personnel Liquidated Damages

15.7.1 TSP acknowledges that Agencies and the Toll Services will suffer significant and
substantial damages and that it is impracticable and extremely difficult to ascertain and determine
the actual damages which would accrue to Agencies in such event if a Key Personnel is not
available for or actively involved in the performance of the Toll Services as required in TP Section
2.1.2 or TSP elects not to appoint any Key Personnel position. If Toll Services Provider appoints
more than one individual to serve in a Key Personnel position, each appointed individual shall be
considered a Key Personnel for purposes of this Section 15.7, including with respect to TSP’s
obligation to pay liquidated damages in the event such individual is unavailable for or not actively
involved in the performance of the Toll Services.

15.7.2 TSP shall pay Agencies a liquidated amount as follows, for each occasion when an
individual performing a Key Personnel role is not available for or actively involved in the
performance of the Toll Services as required in TP Section 2.1.2 or where TSP elects not to
appoint any Key such Personnel as determined by Agencies, in their good faith discretion:

POSITION LIQUIDATED AMOUNT
Project Manager — D&D Work $ 150,000
Project Manager — O&M Work $ 150,000
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Operations Manager $ 50,000

Installation Manager $ 20,000
15.7.3 In addition to the amounts payable under Section 15.7.2, TSP shall pay Agencies a further
liquidated amount of $20,000, if any of the positions listed in Section 15.7.2 or any other Key
Personnel is not available for or actively involved in the performance of the Toll Services for any
6 month period. The amount payable under this Section 15.7.3 is payable for each 6 month period
during which the Key Personnel is unavailable.

15.7.4 TSP understands and agrees that any damages payable in accordance with this Section
15.7 are in the nature of liquidated damages and not a penalty and that such sums are reasonable
under the circumstances existing as of the Proposal Date.

15.7.5 TSP is not liable for liquidated damages under Section 15.7.2 if: (a) TSP removes or
replaces such personnel at the direction of Agencies; (b) such individual is unavailable due to the
application of Governmental Rule, death, retirement, injury or no longer being employed by the
applicable TSP-Related Entity (provided that moving to an affiliated company or a Subcontractor
is not considered grounds for avoiding Key Personnel Liquidated Damages); or (c) such individual
is unavailable due to either RCTC's failure to issue NTP1 within 180 days of the Proposal Date,
or RCTC's failure to issue NTP2 within 365 days of the Proposal Date, for a reason other than
the acts or omissions or any TSP-Related Entity, or any TSP Fault. In the event that clause (c)
occurs, TSP shall, within 30 days after the issuance of NTP1 or NTP2, as applicable, propose to
RCTC a replacement for such Key Personnel, which individual shall be subject to RCTC's review
and written approval in accordance with the Submittal Process. Following any RCTC-approved
substitution or replacement of a Key Personnel pursuant to the terms hereof, including as a result
of an RCTC delay in issuance of NTP1 or NTP2, the new individual shall be considered a Key
Personnel for all purposes under this Contract, including the provisions of this Section 15.7
relative to Key Personnel Liquidated Damages.

15.8 Disadvantaged Business Enterprise (DBE) Program

The Original Contract was subject to the federal Disadvantaged Business Enterprise (DBE)
program requirements found at 49 CFR Part 26 (the DBE Regulations). For this reason, RCTC
has adopted Department’s Disadvantaged Business Enterprise Policy and has specified DBE
requirements applicable to the 1-15 Express Lanes Project in Exhibit 15. The purpose of the
federal DBE program is to create a level playing field on which DBEs can compete fairly for
contracts and subcontracts on the Project. The DBE Regulations were incorporated by reference
as part of RCTC's Toll Services Contract-Specific DBE Requirements for the I-15 Express Lanes
Project under the Original Contract.

15.8.1 Compliance

TSP has complied with the Toll Services Contract-Specific DBE Requirements set forth in Exhibit
15 and with the requirements of its DBE Performance Plan approved by RCTC.

15.8.2 DBE Participation — DBE Goal

TSP has exercised good faith efforts to meet the established DBE contract goal of 3.0% of the
Total Capital Cost in the performance of the D&D Work under the Original Contract. RCTC
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maintained oversight of TSP’s activities, including those identified within the RCTC approved DBE
Performance Plan, to ensure full compliance with the DBE requirements. This Contract does not
have a DBE contract goal.

15.8.3 TSP Reporting Requirements

(@) In accordance with Section D(8) of Exhibit 15, TSP developed reporting formats,
in a form acceptable to RCTC, to effectively provide updates to all DBE Performance Plan
elements on a monthly basis.

(b) TSP submitted a monthly DBE report to RCTC no later than the 10th day of each
month until TCS Acceptance under the Original Contract. The format and content of the report
was developed by TSP, in accordance with the reporting requirements prescribed in the Toll
Services Contract Specific DBE Requirements.

(© Failure to submit the DBE reports by the 10th day of each month to RCTC would
have resulted in the application of appropriate administrative sanctions, including withholding of
payment to TSP of two (2) percent of the invoice amount due per month, until such time as a
completed report is submitted. There are no reporting requirements under this Contract.

15.8.4 Calculation and Crediting of DBE Participation
DBE patrticipation shall be credited and calculated in accordance with 49 CFR § 26.55.
15.8.5 DBE Program Records Management

TSP maintained and submitted monthly under the Original Contract all records substantiating the
progress of DBE participation regardless of tier and demonstrating compliance with the Toll
Services Contract Specific DBE Requirements for DBE prompt payment and payment of
retainage, and such documentation, including copies of cancelled checks issued, unconditional
waivers, and progress payment releases shall be made available for inspection upon request by
RCTC. There are no reporting requirements under this Contract.

15.8.6 DBE Frauds and Fronts

Only legitimate DBEs are eligible to participate in federally funded contracts. Therefore, TSP shall
not knowingly and willfully use “fronts” to attain DBE patrticipation for the Toll Services. The use
of “fronts” and “pass-through” Subcontracts to non-disadvantaged firms constitute criminal
violations. Further, any indication of fraud, waste, abuse, or mismanagement of federal funds
should be immediately reported to the Office of Inspector General, U.S. Department of
Transportation, at the toll-free Fraud, Waste and Abuse Hotline, 800-424-9071.

SECTION 16 PERFORMANCE AND PAYMENT BONDS; GUARANTY; FINANCIAL
INFORMATION

16.1 Provision of Bonds

TSP shall (a) provide and continuously maintain in place for the benefit of Agencies payment and
performance bonds to Agencies securing TSP’s obligations under this Contract, each in the
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amount specified in Exhibit B, and (b) maintain such bonds in full force and effect as described in
this Section 16.

16.1.1 TSP acknowledges and agrees that its Proposal Bond shall remain in place for a minimum
of 365 days after the Proposal Date until NTP2 and shall be increased to the amount specified in
Exhibit 2 from the Effective Date until NTP2. At RCTC's request, TSP shall extend and maintain
the Proposal Bond, up to 540 days after the Proposal Date, in the event that NTP2 has not been
issued as of the date that is 365 days after the Proposal Date.

16.1.2 RCTC will (a) release the Proposal Bond if a separate Bond is provided prior to or
concurrently with the issuance of NTP1, or (b) upon NTP2 provided that no outstanding claims
are then pending or threatened against TSP under this Contract and the Payment Bond and
Performance Bond have been delivered to RCTC.

16.1.3 As a condition precedent to issuance of NTP2, TSP shall provide and maintain a
Performance Bond in the form of Exhibit 11 (with such modifications as RCTC approves by Notice,
in its sole discretion) for the D&D Work. The Performance Bond shall be in the amount specified
in Exhibit 2. Subject to complying with Section 16.1.5, RCTC will release the Performance Bond
upon TCS Acceptance, provided that no outstanding claims are then pending or threatened
against TSP under this Contract.

16.1.4 As a condition precedent to issuance of NTP2, TSP shall provide and maintain a Payment
Bond in the form of Exhibit 12 (with such modifications as RCTC approves by Notice, in its sole
discretion) for the D&D Work. The Payment Bond shall be in the amount specified in Exhibit 2.
Subject to complying with Section 16.1.5, RCTC will release the Payment Bond (a) upon receipt
of (i) evidence satisfactory to RCTC that all Persons eligible to file a claim against the bond have
been fully paid and (ii) unconditional releases of Liens and stop notices from all Subcontractors
who filed preliminary notice of a claim against the Bond, or (b) upon expiration of the statutory
period for Subcontractors to file a claim against the Bond if no Claims have been filed.

16.1.5 Payment and Performance Bonds shall be required as a condition precedent to issuance
of NTP3. TSP shall provide and maintain Payment and Performance Bonds in the amount
specified in Exhibit . Agencies shall release the Performance Bond upon 91 EL Transition
Acceptance. Agencies shall release the Payment Bond upon 91 EL Transition Acceptance, and
satisfaction of the conditions identified above.

16.1.6 As a condition precedent to achieving TCS Acceptance, TSP shall provide and maintain
(a) a Maintenance Performance Bond in the form of Exhibit 13 (with such maodifications as RCTC
approves by Notice, in its sole discretion), and (b) a Maintenance Payment Bond in the form of
Exhibit 14 (with such modifications as Agencies approve in writing, in their sole discretion). The
Maintenance Performance Bond and Maintenance Payment Bond shall be in the amount
specified in Exhibit 2.

16.1.7 As a condition precedent to achieving 91 EL Transition Acceptance, TSP shall provide
and maintain a (a) O&M Performance Bond, and (b) an O&M Payment Bond, each in the amounts
specified in Exhibit ___. The bonds identified in this Section shall be in a form provided by
Agencies, and shall take the place of the bonds identified in 16.1.6 above, which bonds shall be
released upon acceptance of the bonds identified in this Section.
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16.1.8 If Agencies exercise the Software Maintenance Option, then subject to the satisfaction of
the conditions stated below for release of the Maintenance Performance Bond and the
Maintenance Payment Bond, during the Software Maintenance Option Period, each of the
Maintenance Performance Bond and the Maintenance Payment Bond may be reduced to an
amount equal to the amount specified in Exhibit 2

16.1.9 TSP’s obligation to maintain and provide a current Maintenance Performance Bond and
Maintenance Payment Bond shall continue throughout the O&M Term. If Agencies exercise the
Software Maintenance Option, TSP’s obligation to maintain and provide the Maintenance
Performance Bond and the Maintenance Payment Bond shall continue throughout the Software
Maintenance Option Period, subject to reduction in amount as stated above. Notwithstanding the
foregoing sentence, Agencies will accept a Maintenance Performance Bond and a Maintenance
Payment Bond with a stated term of at least one year with a statement in the applicable bond that
it shall be renewable annually in accordance with the surety’s customary renewal practices.

16.1.10 If Agencies have not exercised the Software Maintenance Option and provided
TSP has paid Agencies any amounts under this Contract, Agencies will release:

(@) The Maintenance Performance Bond(s) after the satisfaction of all conditions to
Final Payment of the O&M Cost in accordance with Section 18.10; and

(b) The Maintenance Payment Bond (i) upon receipt of (A) evidence satisfactory to
Agencies that all Persons eligible to file a Claim against the bond have been fully paid, and (B)
unconditional releases of Liens and stop notices from all Subcontractors who filed preliminary
notice of a Claim against the Bond, or (ii) upon expiration of the statutory period for Subcontractors
to file a claim against the Bond if no Claims have been filed.

16.1.11 If Agencies exercise the Software Maintenance Option, Agencies will release:

16.1.11.1 The Maintenance Performance Bond(s) after satisfactory completion of all Software
maintenance work TSP is obligated to perform prior to the end of the Software Maintenance
Option Period; and

16.1.11.2 The Maintenance Payment Bond (i) upon receipt of (A) evidence satisfactory to
Agencies that all persons eligible to file a Claim against the Bond have been fully paid, and (B)
unconditional releases of Liens and stop notices from all Subcontractors who filed preliminary
notices of a Claim against the Bond, or (ii) upon expiration of the statutory period for
Subcontractors to file a Claim against the Bond if no Claims have been filed.

16.1.12 Each Bond shall be issued by an Eligible Surety authorized to do business in the
State and listed on United States Department of the Treasury’s Listing of Approved Sureties and
otherwise approved by Agencies in their sole discretion. If any Bond previously provided becomes
ineffective, or if the Eligible Surety that provided the Bond no longer meets the Contract
requirements, TSP shall provide a replacement Bond in the same form issued by an Eligible
Surety. If the Contract Price is increased in connection with a Change Order, Agencies may, in
their sole discretion, require a corresponding proportionate increase in the amount of each Bond
or alternative security.

16.2 No Relief of Liability
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16.2.1 No draw under any Bond shall preclude, inhibit, alter or modify Agencies’ rights to exercise
any and all other rights under this Contract, at law or in equity; except that any recovery under
any bond shall reduce the obligations of Guarantor under any Guaranty.

16.2.2 Notwithstanding any other provision of this Contract, performance by a Surety or
Guarantor of any of the obligations of TSP shall not relieve TSP of any of its obligations under
this Contract.

16.3 Guaranty

16.3.1.1 The Guarantor shall provide and maintain the guaranty, in the form of Exhibit 17 in full
force and effect throughout the Term.

16.3.1.2 If, at any point during the Term, the Guarantor's financial capacity is materially
negatively affected, as determined by Agencies, in their good faith discretion, Agencies may
require, and TSP shall provide, one or more additional guarantees so that the combined financial
capacity of the Guarantor and the additional guarantors provides equivalent security to Agencies
as the guaranty provided as of the Effective Date. Each such additional guaranty shall be
substantially in the form provided in Exhibit 17, together with appropriate evidence of
authorization, execution, delivery and validity of such guarantee.

16.4 Periodic Updated Financial Information

16.4.1 Each year during the Term, within 60 days following the completion of TSP’s and the
Guarantor's annual audited financials, TSP shall deliver to Agencies:

(@) The audited financial statements for the prior year, audited by a certified public
accountant in accordance with generally accepted accounting principles (GAAP) for TSP, its
equity members and each Guarantor. If an entity does not have individual financial statements,
but, rather, financial statements are prepared on a consolidated basis for that entity and other
entities, the consolidated financial statements shall be acceptable. Financial statements must be
provided in U.S. dollars. If financial statements submitted are prepared in accordance with other
than U. S. GAAP, TSP shall include a letter from the entity’s chief financial officer, treasurer, or
certified public accountant discussing the areas of the financial statements that would be
materially affected by a conversion to U.S. GAAP and providing an estimate of changes required
to recalculate in accordance with U.S. GAAP. If audited financials are not available TSP shall
include unaudited financials for such member, certified as true, correct and accurate by the chief
financial officer or treasurer of the entity. Provision of financial statements and information for a
parent company or other affiliate will not be sufficient to satisfy the requirement to provide financial
statements;

(b) Any financial ratings obtained; and

(© The most recent United States Securities and Exchange Commission 10 K and 10
Q reports and any 8-Ks filed since submission of the prior year’s financial information (if TSP is
publicly held or otherwise required to make such filings).

16.4.2 Within 30 Business Days or NTP1 and otherwise 60 days prior to the end of each year
during the Term, TSP shall provide to Agencies, for review and approval in accordance with the
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Submittal Process, separate Audited Overhead for field and office work to be applicable for the
forthcoming year, including a breakdown to verify all components of each Audited Overhead. For
the purposes of this Section 16.4.2, (a) the office Audited Overhead will be applied where the
relevant employee spends 50% or more of their time performing office related functions and (b)
the field Audited Overhead will be applied where the relevant employee spends 50% or more of
their time performing field related functions.

SECTION 17 INSURANCE
17.1 General

The insurance provided under this Contract shall be available for the benefit of Agencies and TSP
with respect to covered claims, but shall not be interpreted to relieve TSP of any obligations under
this Contract. All insurance required under this Contract shall be procured from insurance or
indemnity companies with an A.M. Best and Company rating level of A- or better, Class VII or
better, or as otherwise approved by Agencies and authorized or approved to do business in the
State. All insurance coverage and limits provided by TSP and available or applicable to this
Contract are intended to apply to the full extent of the policies. Nothing contained in this Contract
limits the application of such insurance coverage.

17.2 TSP Provided Insurance

As a condition to issuance of (a) NTP1, with respect to the NTP1 Work; and (b) NTP2 will respect
to the NTP2 Work, TSP shall provide and maintain insurance in accordance with this Contract in
full force and effect throughout the Term. TSP may satisfy these requirements for specific
coverages and limits through various methods including the use of combined forms, e.g.,
professional liability and technology errors and omissions liability, to meet coverage requirements
and combinations of primary and excess policies for achieving required limits. Use of such options
is permissible provided that the resulting insurance policies meet all the requirements specified in
this Section 17 and are approved in advance by Agencies in accordance with the Submittal
Process.

17.2.1.1 Commercial General Liability Insurance

(@) For the duration of the Term, TSP shall obtain and maintain a policy or policies of
commercial general liability insurance for bodily injury, property damage, personal injury and
advertising injury.

(b) Coverage shall be written on an occurrence form that shall provide coverage at
least as broad as and no more restrictive than the coverage provided by Insurance Services Office
(ISO) form CG 00 01.

(© There shall be no endorsement or modification of the CGL policy limiting the scope
of coverage for liability assumed under an insured contract, unless such endorsement or
modification is submitted to and approved in advance by Agencies.

(d) Such insurance shall add as insureds, or include as additional insureds, the
Indemnified Parties. The commercial general liability insurance coverage shall have limits of not
less than $5,000,000 per occurrence, $10,000,000 general aggregate and $2,000,000
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products/completed operations aggregate. Completed operations coverage shall extend for as
long as there is any exposure to liability under a statute of repose or any other applicable statute
either through continuous maintenance of completed operations coverage in TSP’s corporate
insurance program, including an endorsement providing completed operations coverage for
additional insureds, or by purchase of extended completed operations coverage.

17.2.1.2 Workers’ Compensation Insurance

For the duration of the Term, TSP shall obtain and maintain and shall require all Subcontractors
of all tiers to obtain and maintain, a policy or policies of insurance providing workers’
compensation statutory benefits and employer’s liability in conformance with the Governmental
Rules of the State. Employer’s liability limits shall be no less than $1 million each accident, each
employee, and shall be scheduled under the excess or umbrella liability policies. The workers’
compensation policies shall provide the following:

1. A waiver of subrogation in favor of the Indemnified parties;
2. A provision extending coverage to all states operations; and
3. Coverage for liability under the United States Longshore and Harbor

Workers’ Compensation Act by adding a Longshore and Harbor Workers’ Compensation Act
coverage endorsement (WC 00 01 06) on an “if any” basis or as otherwise appropriate.

17.2.1.3 Business Automobile Liability Insurance

(@) For the duration of the Term, TSP shall obtain and maintain and shall require all
Subcontractors of all tiers to obtain and maintain a business auto liability policy or policies for
those firms with owned or leased autos. Firms that do not own autos must arrange non-owned
and hired coverage through a commercial general liability or other liability policy. Each policy shall
cover accidental death, bodily injury and property damage liability arising from the ownership,
maintenance, or use of all vehicles connected with performance of the Work, including loading
and unloading. TSP auto liability policies shall cover “any auto” (symbol 1). Policies shall include
as an insured anyone liable for the conduct of an insured as defined in the policy, or shall add as
insureds, the Indemnified Parties. For any contractor of any tier, including TSP, who will be
involved in any way with the transportation of Hazardous Materials using its own vehicles,
pollution liability coverage at least as broad as that provided under the 1SO pollution liability-
broadened coverage for covered autos endorsement (CA 99 48) shall be provided and the
automobile liability insurance policies shall be endorsed to include Motor Carrier Act
Endorsement-Hazardous materials clean up (MCS-90) with a sublimit of no less than $1,000,000.

(b) TSP’s automobile liability coverage shall have a combined single limit per policy
period of not less than $10,000,000 and may be scheduled under the excess or umbrella liability
policies to achieve the desired limit. Excess or umbrella policies shall cover “any auto” (symbol
1). The required limits can be satisfied by a combination of a primary policy and an excess or
umbrella policy.

17.2.1.4 Umbrella or Excess Liability Insurance
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@) For the duration of the Term, TSP shall obtain and maintain an umbrella or excess
liability insurance policy to provide a total liability limit of not less than $10,000,000, that will
provide bodily injury, personal injury and property damage liability coverage on an occurrence
basis at least as broad as the primary coverages set forth above including commercial general
liability and employer’s liability in excess of the amounts set forth above.

(b) Such policy or policies shall include the following terms and conditions:

1. Policies shall contain a drop down feature requiring the policy to respond
in the event that any primary insurance limits are exhausted or for occurrences covered by an
umbrella policy but not covered in the underlying insurance;

2. Policies shall provide coverage at least as broad as found in the underlying
primary policies;

3. Such insurance shall add as insureds, or include as additional insureds,
the Indemnified Parties; and

4, There shall be no additional limiting endorsements that are not in the
primary policy or that have not been reviewed and approved by the Indemnified Parties or their
representatives.

17.2.1.5 Technology Errors and Omissions Liability Insurance and Network Security / Privacy
Coverage

For the duration of the Term, TSP shall obtain and maintain and shall require all Subcontractors
with access to sensitive information to obtain and maintain a policy or policies of insurance,
including technology errors and omissions, network security/privacy coverage, with limits of not
less than fifteen million dollars ($15,000,000 ) per incident and in the aggregate. The policy shall
apply on a primary and noncontributory basis and shall cover wrongful acts of the named insured.

If written on a “claims made” basis, policy shall include prior acts at least as far in the past as the
Effective Date. Coverage shall apply to both electronic and physical breaches and to data.
Information in the care, custody, or control of vendors shall be covered, including coverage for
“cloud” systems or for data transferred by a third party. Coverage shall apply to accidental losses
as well as breaches perpetrated by outsiders or employees. Agencies shall be additional insureds
on the policy for its vicarious liability arising out of the negligent acts, errors or omissions of TSP
or those working directly or indirectly for TSP. There shall be no insured versus insured exclusion
applicable to Agencies as additional insureds. There shall be no exclusion for liability assumed
pursuant to an indemnity or hold harmless provision in a contract for covered services arising
from the named insured’s wrongful acts. The insurance to be obtained under this Contract shall
remain in effect for a period of no less than three (3) years from the Expiry Date.

€) Technology Errors and Omissions Liability Insurance shall include:

1. Software design;
2. System programming;
3. Data processing;
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4, Systems integration;

5. Outsourcing, including outsourcing development and design;

6. Systems design, consulting, development, and modification;

7. Management, repair, and maintenance of computer products, networks,
and systems

8. Marketing, selling, servicing, distributing, installing, and maintaining

computer Hardware or Software; and

9. Data entry, modification, verification, maintenance, storage, retrieval, or
preparation of data output.

(b) Network security/privacy coverage shall include:

1. Hostile action or a threat of hostile action with the intent to affect, alter,
copy, corrupt, destroy, disrupt, damage, or provide unauthorized access/unauthorized use of a
computer system, including exposing or publicizing confidential electronic data or causing
electronic data to be inaccessible;

2. Computer viruses, Trojan horses, worms, and any other type of malicious
or damaging code;

3. Dishonest, fraudulent, malicious, or criminal use of a computer system by
a person, whether identified or not, and whether acting alone or in collusion with other persons,
to affect, alter, copy, corrupt, delete, disrupt, or destroy a computer system or obtain financial
benefit for any party or to steal or take electronic data;

4. Loss of service for which TSP or its Subcontractor or consultant is
responsible that results in the inability of a third party, that is authorized to do so, to gain access
to a computer system and conduct normal Internet or network activities;

5. Access to a computer system or computer system resources by an
unauthorized person or an authorized person in an unauthorized manner; and

6. Loss or disclosure of PIll or confidential information no matter how such
loss occurs.

17.2.1.6 Crime Insurance

TSP shall obtain and maintain and shall require all Subcontractors with access to sensitive
information to obtain and maintain Crime (Blanket Fidelity) insurance with limits of not less than
$5,000,000 covering employee dishonesty, forgery and alteration, and “all risks” of loss or
destruction of moneys and securities held by TSP or its Subcontractors in the performance of the
O&M Work.

17.2.1.7 Professional Liability Insurance (Required only if not covered under the form required
in Section 17.2.1.5)
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@) Unless explicitly covered under the Technology Errors and Omissions Liability
Insurance, for the duration of the Term, TSP shall obtain and maintain or cause others, as
appropriate, to obtain and maintain liability insurance for covering loss in connection with
Nonconformances in the performance of services in connection with this Contract, with limits not
less than $5,000,000 per claim and in the aggregate.

(b) No self-insured retention for TSP shall exceed $250,000 without prior written
approval from Agencies, in their good faith discretion. Coverage shall apply specifically to
professional activities performed under this Contract. The policy(ies) shall have a retroactive date
consistent with the inception of the first date of design or project or construction management
activities, and no later than the date on which the RFP was issued.

(© TSP agrees to maintain this required coverage for a period of no less than three
years after TCS Acceptance or to purchase an extended reporting period for no less than three
years after TCS Acceptance. The coverage shall include all TSP-Related Entities that are
performing design services with respect to the Toll Services.

(d) Agencies and the other Indemnified Parties shall be added as additional insureds
for professional liability or errors and omissions insurance, but only for Losses (i) first made or
incurred on or after the Effective Date and (ii) for vicarious or imputed liability of the additional
insureds that results from wrongful acts committed solely by the named insured.

17.2.1.8 Commercial Property Insurance

(@) For the duration of the Term, TSP shall obtain and maintain commercial property
insurance covering fixtures, equipment, tenant improvements and betterments at the ROC
location. Commercial property insurance shall, at minimum, cover the perils insured under the
ISO special causes of loss form CP 10 30. The insurance shall cover the replacement cost of the
property insured. There shall be no coinsurance requirement in the policy or any such requirement
shall be eliminated by the attachment of an agreed amount endorsement. Agencies shall be
included as insureds under the insurance policy.

(b) TSP may, at its option and cost, purchase coverage for TSP’s personal property,
business income, business interruption, extra expense or similar coverage as part of this
commercial property insurance, and in no event shall Agencies be liable for any loss to TSP’s
personal property, business interruption or other consequential loss sustained by TSP, whether
or not it is insured, even if such loss is caused by the negligence of Agencies, their employees,
officers, directors, or agents.

(© Agencies and TSP waive any recovery of damages against each other (including
their employees, officers, directors, agents, or representatives) for loss or damage to the tenant
improvements and betterments, fixtures, equipment, and any other personal property to the extent
covered by the commercial property insurance required in this Section 17.2.1.8. If the commercial
property insurance purchased by TSP as required under this Contract does not allow the insured
to waive rights of recovery against others prior to loss, TSP shall cause the policy to be endorsed
with a waiver of subrogation in favor of Agencies, their employees, officers, officials, or agents.

(d) Any deductibles applicable to the commercial property insurance purchased in
compliance with the requirements above shall be approved by Agencies, and shall be the sole
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responsibility of TSP. If any loss settlement payable to Agencies are reduced by a deductible,
TSP shall reimburse Agencies for the amount of by which the loss payment is reduced because
of the deductible.

17.2.1.9 Other Insurance

If TSP intends to perform or contract for performance of any of the following activities, TSP must
first: (a) inform Agencies or their Representatives of the intent to conduct such activities; (b)
obtain approval for such activities; and (c) provide evidence of insurance for such activities in
accordance with the requirements of Agencies. No such activities shall commence prior to TSP
obtaining Agencies approval and providing the required evidence of insurance:

1. Use of watercraft 26 feet or longer;
2. Use of aircraft;

3. Excavation;

4. Work within 50 feet of a railroad.

17.3 General Insurance Requirements
17.3.1 Premiums, Deductibles and Self-Insured Retentions

TSP shall timely pay the premiums for all insurance required under this Section 17. TSP agrees
that, for each claim, suit or action made against insurance provided under this Contract, with
respect to all matters for which TSP is responsible under this Contract, TSP shall be solely
responsible for all deductibles, self-insured retentions and loss in excess of the coverage
provided.

17.3.2 Verification of Coverage

(@) Evidence of Insurance. Upon the Effective Date, TSP will deliver to Agencies (1) a
certificate of insurance with respect to each policy required to be provided by TSP under this
Section 17 and (2) copies of all endorsements to the policies that evidence compliance with
requirements of this Section 17, including additional insured endorsements. Agencies have no
duty to pay or perform under this Contract until such certificate(s) and endorsements, in
compliance with all requirements of this Section 17, have been provided. Upon Agencies’ request
in conjunction with a dispute, claim, item for which the insurance required under this Contract is
contemplated to cover and/or Agencies’ reasonable belief that TSP has not complied with this
Section 17, TSP shall provide to Agencies certified, true and exact copies of each of the insurance
policies (including renewal policies) required under this Section 17. TSP acknowledges and
agrees that any actual or alleged failure on the part of Agencies to inform TSP of non-compliance
with any requirement imposes no additional obligations on Agencies nor does it waive any rights
under this Contract.

(b) Renewal Policies. TSP shall promptly deliver to Agencies a certificate of insurance
and copies of all endorsements with respect to each renewal policy, as necessary to demonstrate
the maintenance of the required insurance coverages for the terms specified herein. Such

evidence of insurance shall be delivered prior to the expiration date of any policy. If certificates
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and endorsements are not available prior to renewal, TSP shall provide a binder or equivalent
form of evidence of renewed insurance for each expired line of insurance until policy certificates
and endorsements are available. Policies and endorsements shall be forwarded promptly to
Agencies, but in no event later than 30 days after policy renewal. If requested by Agencies from
time to time, certified duplicate copies of the renewal policy shall also be provided. To the extent
TSP is unable to deliver such evidence of insurance by the specified date through no fault of TSP
and despite making its best efforts and provided that such certificate is delivered prior to the
expiration date of the relevant policy, TSP will not be deemed to be in default of this Section 17
for the purposes of Section 23. However, in the event that TSP is unable to deliver such evidence
of insurance as provided in this Section 17.3.2(b), TSP shall provide some other form of evidence
of coverage prior to expiration of the current policy. Such evidence may include a binder of
insurance or other form of written confirmation signed by TSP’s insurance broker or insurer
representative indicating that such coverage has been bound. The required evidence of insurance
shall be provided as soon as it is available but in no case later than three (3) Business Days after
the renewal policies have incepted.

17.3.3 Subcontractor Insurance Requirements

TSP shall cause each Subcontractor to provide insurance that complies with requirements for
TSP-provided insurance in Section 17.2.1.1, 17.2.1.2, and 17.2.1.3 (if autos will be used in
performing the work) of this Contract in circumstances where the Subcontractor is not covered by
TSP-provided insurance and provided that TSP has sole responsibility for determining the limits
of coverage required to be obtained by Subcontractors, which determination shall be made in
accordance with reasonable and prudent business practices. TSP shall also require any other
type of insurance that TSP determines to be appropriate for the nature of the subcontracted work.
TSP shall cause each such Subcontractor to include each of the Indemnified Parties as additional
insureds under such Subcontractor’'s general liability and auto liability insurance policies. TSP
shall require each such Subcontractor to waive its rights of recovery against the indemnified
parties and to require that its workers’ compensation insurer agrees to waive any subrogation
rights the insurers may have against the Indemnified Parties. If requested by Agencies, TSP shall
promptly provide certificates of insurance evidencing coverage for each Subcontractor. Agencies
may contact the Subcontractors directly in order to verify the above coverage.

17.3.4 Endorsements and Waivers

All insurance policies required to be provided by TSP under this Contract shall contain or be
endorsed to comply with the following provisions, provided that, for the workers’ compensation
policy only, Section 17.3.4(c) shall not apply:

€) For claims covered by the insurance specified under this Contract, insurance
coverage shall be primary insurance with respect to the insureds, additional insureds, and their
respective members, directors, officers, employees, agents and consultants, and shall specify
that coverage continues notwithstanding the fact that TSP has left the Site. Any insurance or self-
insurance beyond that specified in this Contract that is maintained by an insured or additional
insured shall be in excess of such insurance and shall not contribute with it.

(b) The insurance shall apply separately to each insured and additional insured
against whom a claim is made or suit is brought, except with respect to the aggregate limits of the
insurer’s liability.
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(© All endorsements adding additional insureds to required policies shall be on ISO
form CG-20-10-01 or an equivalent form(s) providing additional insureds with coverage for
“completed operations.” If equivalent form(s) are used, TSP shall ensure that such form(s)
provides coverage equivalent to the 1985 Form with respect to liability arising from performance
of the Toll Services irrespective of where it is performed and that completed operations coverage
for additional insureds is afforded. Such completed operations coverage for additional insureds
may be provided on a separate endorsement such as ISO form CG 20 37.

17.3.5 Waivers of Subrogation

Agencies and TSP waive all rights against each other, against each of their respective agents
and employees and against Subcontractors and their respective members, directors, officers,
employees, agents and consultants for any claims, to the extent covered by insurance obtained
in accordance with this Section 17, except such rights as they may have to the proceeds of such.
TSP shall require all Subcontractors to provide similar waivers in writing each in favor of all other
parties enumerated above. Each policy, including workers’ compensation, shall include a waiver
of any right of subrogation against the additional insureds (and their respective members,
directors, officers, employees, agents and consultants).

17.3.6 Changes in Requirements

Agencies shall provide Notice of any changes in the requirements applicable to insurance
required to be provided by TSP which may be subject to a Change Order in accordance with
Section 20.

17.3.7 No Recourse

There shall be no recourse against Agencies for payment of premiums or other amounts with
respect to the insurance required to be provided by TSP under this Contract.

17.3.8 Support of Indemnifications

The insurance coverage provided under this Contract by TSP is not intended to limit TSP’s
indemnification obligations under Section 24.

17.3.9 Commercial Unavailability of Required Coverages

If, through no fault of TSP, any of the coverages required in this Section 17 (or any of the required
terms of such coverages, including policy limits) become unavailable or are available only with
commercially unreasonable premiums, Agencies will work with TSP to find commercially
reasonable alternatives to the required coverages that are acceptable to Agencies. TSP shall not
be entitled to any increase in the Contract Price for increased costs resulting from the
unavailability of coverage and the requirement to provide acceptable alternatives. Agencies shall
be entitled to a reduction in the Contract Price if they agree to accept alternative policies providing
less than equivalent coverage, with the amount to be determined by extrapolation using the
insurance quotes included in the Escrowed Proposal Documents (or based on other evidence of
insurance premiums as of the Proposal Date if the EPD does not provide adequate information.
Agencies’ right to a reduction in the Contract Price in the preceding sentence shall be without
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regard to the insurance costs expended by TSP for the less than equivalent coverage or on other
insurance required under this Section 17.

17.3.10 Notice of Change or Cancellation of Coverage

TSP shall provide Notice to Agencies immediately upon becoming aware of any change or
pending change in coverage or of any modification or reduction in coverage or limits.

17.4 Prosecution of Claims

Unless otherwise directed by Notice from Agencies, TSP shall report and process all potential
claims under the insurance required to be provided under this Section 17. TSP shall report timely
to the insurer(s) any and all matters which may give rise to an insurance claim and to promptly
and diligently pursue any and all insurance claims on behalf of Agencies, whether for defense or
indemnity or both. An Agency shall promptly Notify TSP of the Agency’s incidents, potential
claims, and matters which may give rise to an insurance claim by the Agency, to tender its defense
or the claim to TSP, and cooperate with TSP as necessary for TSP to fulfill its duties under this
Contract.

17.5 Commencement of Work

TSP shall not commence the Toll Services until it has obtained the insurance required under this
Section 17, has furnished original certificates of insurance and endorsements as required
evidencing the coverage as required under Section 17.3.2 and such insurance has been approved
in writing by Agencies. TSP shall not allow any Subcontractor (or shall such Subcontractor be
entitled) to commence work under its Subcontract until the insurance required of the
Subcontractor has been obtained and approved by TSP. No delay in securing such insurance,
certificates of insurance or approvals shall extend any time period or Completion Deadline or
provide TSP any other relief or entitlement for a Change Order.

17.6 Agencies’ Right to Remedy Breach by TSP

If TSP or any Subcontractor fails to provide insurance as required under this Contract, Agencies
may purchase such insurance or to suspend TSP’s right to proceed until proper evidence of
insurance is provided. Any amounts paid by Agencies shall, at Agencies’ sole option, be deducted
from amounts payable to TSP or reimbursed by TSP upon demand, with interest thereon from
the date of payment by Agencies to the reimbursement date, at the maximum rate allowable under
applicable Governmental Rule. Nothing under this Contract shall preclude Agencies from
exercising their rights under Section 23 as a result of the failure of TSP or any Subcontractor to
satisfy the obligations of this Section 17.

17.7 Disclaimer

TSP and each Subcontractor have the responsibility to make sure that their insurance programs
fit their particular needs, and it is their responsibility to arrange for and secure any insurance
coverage which they deem advisable, whether or not specified under this Contract. Agencies
make no representation or warranty that the coverage, limits of liability or other terms specified
for the insurance policies to be carried in accordance with this Section 17 are adequate to protect
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TSP against its undertakings under this Contract or its liability to any third party or preclude
Agencies from taking any actions as are available to it under this Contract or otherwise at law.

SECTION 18 PAYMENT FOR TOLL SERVICES

18.1 Toll Services Compensation Under Original Contract

The Parties recognize that payment in full for NTP1 Work, NTP2 Work and final payment
for Total Capital Cost have been made and that Sections 18.2 through 18.6 have been retained
from the Original Contract for reference only. No additional payment shall be made by RCTC
under Sections 18.2 through 18.6.

18.2 Payment for NTP1 Work

18.2.1 In consideration of performance of the NTP1 Work in compliance with the Contract, RCTC
will pay TSP for the NTP1 Work no more often than once monthly after NTP1 and only based on
the following:

(@) The amounts listed in Payment Milestones 1 and 2 no more often than once
monthly, up to a maximum of $1,000,000; and

(b) Subject to Section 18.2.4, for bond and insurance premiums for NTP1 Work,
actually paid, without markup, profit or overhead, not to exceed the Line Items for such premiums
set forth on Price Sheet J-2, Lines 36-45 or 47-56, as applicable, in Exhibit 3.

18.2.2 Payments described in Section 18.2.1 will be made no more often than monthly and only
based on complete submission and RCTC approval of the deliverables or Work required for
completion of the Payment Milestones for which TSP is requesting payment. Invoices for work
authorized by NTP1 shall comply with the provisions of Section 18.4. Invoices for premiums for
bonds and insurance for NTP1 Work shall comply with the provisions of Section 18.2.4.

18.2.3 TSP shall not submit an invoice, nor shall TSP be entitled to compensation, for any NTP2
Work prior to the issuance of NTP2, even if a Payment Milestone for such NTP2 Work has been
completed prior to issuance of NTP2. If NTP2 is not issued, ho Payment Milestone for NTP2 Work
shall be compensable.

18.2.4 RCTC is not responsible for the payment of any increases or adjustments in bond or
insurance premiums resulting from adverse changes in TSP’s financial condition, TSP’s risk rating
or experience or any TSP Fault.

18.3 Total Capital Cost

18.3.1 The Total Capital Cost and reimbursement of certain Pass-Through Cost Items is the
complete compensation payable to TSP for the performance of the D&D Work and the CSC
Commencement Period Toll Services. The Total Capital Cost is the sum of the Total D&D Cost,
the Total Bonds and Insurance Cost and the Total CSC Commencement Period Cost.

18.3.2 Subject to Section 18.2, RCTC shall pay the Total D&D Cost to TSP in accordance with
each of the Payment Milestones actually completed in accordance with this Contract during the

immediately preceding month, subject to the provisions of Section 18.6.1. Payment for specific
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Payment Milestones will be calculated as the percentage of the Total D&D Cost allocated to such
Payment Milestone in Exhibit 19.

18.4 Invoices and Payment after NTP2

18.4.1 TSP shall prepare a proposed standard form invoice for RCTC's review and approval in
accordance with the Submittal Process prior to submitting its first invoice for any component of
the Total Capital Cost.

18.4.2 On or before the 25th day of each month following issuance of NTP2 and during the D&D
Phase, TSP shall submit to RCTC a draft invoice in the form approved by RCTC, including:

(a) The portion of the Total Capital Cost allocable to the D&D Work or CSC
Commencement Period Toll Services actually performed by TSP during the prior month in
accordance with this Contract, based on the percentage of compensation specified for the
Payment Milestones actually completed during such prior month and the monthly compensation
for CSC Commencement Period Toll Services;

(b) The D&D Monthly Progress Report;

(© Any part of the Total Bonds and Insurance Cost actually paid by TSP during such
prior month;

(d) Any Pass-Through Items payable in connection with the CSC Commencement
Period,;

(e) Any amounts otherwise payable in accordance with this Contract;

Q) A certification by TSP in the in the form of Exhibit 16, signed and sealed by TSP’s
Representative;

(9) The amount payable with respect to any Change Order including;

(1) In the case of amounts to be paid on a Unit Price basis and
PassThrough Items, includes invoices, receipts or other evidence establishing the number of units
delivered and the actual payments made by TSP;

(i) In the case of amounts invoiced for Time and Materials Work,
includes all supporting documentation described in Section 20.13.2 for Time and Materials Work
done during the applicable period as if such work were Time and Materials Work;

(h) The amounts paid to Subcontractors (including Suppliers and Subcontractors from
the payments made by RCTC to TSP with respect to the prior month’s invoice;

0] Affidavits of payment and unconditional waivers of Liens and claims executed by
TSP and each Subcontractor with respect to all amounts paid in the prior month’s invoice;

()] All materials, reports, certifications, and other submittals identified in TP Section
8.8.6;
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(K) Subcontractor payment releases shall be in the form set forth in United States Civil
Code Sections 8132 through 8138;

)] Any other Deliverables that this Contract requires to be included with invoice
packages;

(m) A summary of Equipment and Hardware acceptance documentation to verify the
Equipment and Hardware incorporated in the monthly progress estimate and stored Equipment
and Hardware;

(n) In the case of amounts invoiced for Equipment and Hardware, a bill of sale and
other appropriate documentation transferring title to such Equipment and Hardware to RCTC free
and clear of any Liens; and

(0) Such other supporting documentation reasonably requested by RCTC to enable
RCTC to fully and accurately determine (without needing to refer to any other documentation or
information) the amounts payable by RCTC to TSP.

18.4.3 TSP shall not invoice for any amounts that are in dispute solely between TSP and a
Subcontractor or Supplier which TSP will not pay to such Subcontractor or Supplier at the time
the invoice is submitted, until such time as the dispute is resolved.

18.4.4 No invoice shall be considered complete unless, at each progress meeting, TSP’s and
RCTC's Representatives shall ascertain the progress of the D&D Work and CSC Commencement
Period Toll Services and verify the quantities for any unit priced Work and Pass-Through Cost
Items. Each Progress Meeting shall be attended by TSP and RCTC and/or its consultants and
may also be attended by Department.

18.4.5 RCTC shall pay TSP the Total CSC Commencement Period Cost monthly in arrears for
two months commencing upon CSC Commencement.

18.4.6 If the CSC Commencement Period is extended for a reason that entitles TSP to an
extension of the Revenue Service Commencement Deadline under this Contract, then RCTC
shall continue to pay TSP for the extended CSC Commencement Period at the monthly Total
CSC Commencement Period Cost Unit Price until the extended Revenue Service
Commencement Deadline.

18.4.7 If the CSC Commencement Period is extended for a reason that does not entitle TSP to
an extension of the Revenue Service Commencement Deadline under this Contract, then RCTC
shall not be required to make any further payment to TSP with respect to the CSC
Commencement Period or otherwise make a Claim under this Contract.

18.5 Updated Invoice after Progress Meeting

18.5.1 Following the Progress Meeting, TSP shall submit to RCTC three (3) copies of an updated
invoice consistent with Section 18.4.2 for the D&D Work and CSC Commencement Period Toll
Services during the immediately preceding month. The form of invoice shall be modified as
appropriate to account for Unit Price, Pass-Through Cost Iltems and Time and Materials Work.
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18.5.2 Each invoice shall be based upon the approved draft invoice and may not include any
amounts not approved by RCTC in the Progress Meeting reviewing the draft invoice.

18.5.3 TSP acknowledges that RCTC will obtain funding for portions of the D&D Work and CSC
Commencement Period Toll Services from various sources, and agrees to segregate billings for
the D&D Work and CSC Commencement Period Toll Services in a format reasonably requested
by RCTC and with detail and information as reasonably requested by RCTC. Within ten (10)
Business Days after RCTC's receipt of the invoice, RCTC will review the invoice and all
attachments for consistency with the draft invoice prepared at the most recent Progress Meeting
and conformity with all requirements of this Contract, and shall notify TSP of the amount approved
for payment and specify the reason for disapproval of any remaining invoiced amounts. TSP may
include such disapproved amounts in the next month’s invoice after correction of the deficiencies
noted by RCTC (all such disapproved amounts shall be deemed in dispute unless otherwise
agreed).

18.6 Final Payment for Total Capital Cost

18.6.1 Final Payment of the Total Capital Cost following TCS Acceptance shall not become due
to TSP under this Contract until TSP submits to RCTC:

(@) TSP’s Final Payment invoice and certification in form approved by RCTC and
otherwise meeting all requirements for the Total Capital Cost Invoices under Section 18.4;

(b) An affidavit that all payrolls, bills for materials, equipment, services and other
indebtedness connected with the D&D Work and CSC Commencement Period Toll Services have
been paid or otherwise satisfied;

(© Releases and waivers from TSP in favor of RCTC of all Liens, Claims (except
those previously made in writing and identified as unsettled or Claims which TSP may be entitled
to assert against RCTC with respect to RCTC’s material breach of its obligations under this
Contract to be performed after Final Payment), security interests and encumbrances in
connection with the D&D Work and CSC Commencement Period Toll Services, whether known
or unknown, suspected or unsuspected;

(d) For each Subcontractor or Supplier receiving Subcontracts, purchase agreements
or purchase orders in a cumulative amount of $15,000 or more, written evidence that such
Subcontracts, purchase agreements and purchase orders contain the following provision: “The
Supplier/Subcontractor agrees that receipt of Final Payment under this Contract constitutes full
and unconditional release and waiver, in favor of RCTC, and TSP, from all Liens, Claims, security
interests or encumbrances, known or unknown, suspected or unsuspected, in connection with
this Purchase Contract/Purchase Order/Subcontract for the materials, equipment, services and
other work provided under this Contract”;

(e) Materials acceptance certification documents, on RCTC forms or other forms
RCTC approves in accordance with the Submittal Process;

) A complete set of As-Built Technical Drawings;
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(9) All operation and maintenance manuals and other manuals and procedures to be
provided by TSP under this Contract;

(h) A consent of the surety under the Payment Bond and Performance Bond to Final
Payment;

@ Bills of sale or other instruments of title transfer or assignment with respect to Work
Product, as requested by RCTC, free and clear of liens, claims and encumbrances;

)] Affidavits of prevailing wages paid, signed and submitted by TSP and each
Subcontractor required to submit such an affidavit under California Labor Code § 1775(b)(4) in
the form required under Governmental Rules or Toll Services Standards;

(K) Assignment to RCTC of all right, title and interest in and to all claims and causes
of action it may have under Section 4 of the Clayton Act (15 U.S.C. Sec. 15), or under the
Cartwright Act (Chapter 2 (commencing with Section 16700) of Part 2 of Division 7 of the Business
and Professions Code), arising from purchases of goods, services, Equipment, Hardware,
Software or materials in accordance with this Contract or any Subcontract; and

)] Such other supporting documentation reasonably requested by RCTC to enable
RCTC to fully and accurately determine (without needing to refer to any other documentation or
information) the amounts payable by RCTC to TSP.

18.6.2 RCTC will review TSP’s proposed final invoice for the D&D Work and CSC
Commencement Period Toll Services, and changes, comments or corrections will be forwarded
to TSP for correction within 20 Business Days after receipt of the proposed final invoice.

18.6.3 Any changes or corrections made under this Section 18.6.3 will be reflected in an updated
monthly payment schedule showing the net amount owed to TSP by month.

18.7 Total 91 Express Lanes Integration Costs and Total O&M Cost

18.7.1 Except as otherwise expressly provided in Section 20, the complete compensation
payable to TSP by Agencies under this Contract is, respectively:

The RCTC O&M Contract Price and the OCTA O&M Contract Price; and
Reimbursement of certain actual direct costs for Pass-Through Cost Items specified in Exhibit 7.

18.7.2 The RCTC O&M Contract Price and the OCTA O&M Contract Price are comprised of the
following elements: (a) Total 91 Express Lanes Integration Costs (b) Total O&M Cost for each
Agency. The RCTC O&M Contract Price also includes the Refresh Work.

18.7.3 Except as otherwise expressly provided in Section 20, the O&M Contract Price for each
Agency shall not be modified.

18.7.4 The O&M Contract Price for each Agency shall be invoiced and paid in accordance with
this Section 18.
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18.7.5 Except as provided in this Section 18.7, the Total O&M Cost is the complete compensation
to be paid for O&M Term for performance of the O&M Work.

18.7.6 Subject to the invoice requirements and procedures as specified in Section 18.8 and the
procedure for establishing a budget for Pass-Through Cost Items in Section 18.17, Agencies shall
pay TSP:

18.7.6.1 The Total O&M Cost. The Total O&M Costs are as further detailed in Exhibit 26. In no
event shall either RCTC or OCTA have any joint liability for payment to TSP.

18.7.6.2 Bond and Insurance

TSP’s cost for the bonds and insurance policies actually paid, without markup, profit or overhead,
not to exceed the Line Items for such premiums set forth on Price Sheet J-2, Lines 36-45 or 47-
56 (as applicable) in Exhibit 3. Agencies are not responsible for the payment of any increases or
adjustments in bond or insurance premiums for any reason, including resulting from adverse
changes in TSP’s financial condition, TSP’s risk rating or experience or any TSP Fault.

18.7.6.3 Pass-Through Costs

TSP’s actual Costs incurred for the Pass-Through Cost Items listed in Exhibit 7, up to the not-to-
exceed amounts specified in the annual Budget established in accordance with Section 18.17
provided TSP has sought and obtained the applicable Agency’s prior approval to incur such cost.

18.8 Monthly Invoice for O&M Work.

18.8.1 TSP shall prepare a proposed standard form invoice for Agencies’ review and approval in
accordance with the Submittal Process prior to submitting its first invoice for payment for the O&M
Work.

18.8.2 On or before the 25th day of each month following the month in which Revenue Service
Commencement occurs during O&M Term, TSP shall submit to Agencies draft invoices in the
form approved by Agencies including:

(@) The amounts to which TSP is entitled for performance of the O&M Work in
accordance with Sections 18.7.2.1 through 18.7.2.4;

(b) A certification by TSP in the form of Exhibit 16, signed and sealed by TSP’s
Representative;

(© The amount payable with respect to any Change Order including;

0] In the case of amounts to be paid on a Unit Price basis and
PassThrough Costs, includes invoices, receipts or other evidence establishing the number of units
delivered and the actual payments made by TSP;

(i) In the case of amounts invoiced for Time and Materials Work,
includes all supporting documentation described in Section 20.13.2 for Time and Materials Work
done during the applicable period;
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(d) The amounts paid to Subcontractors (including Suppliers and Subcontractors from
the payments made by the applicable Agency to TSP with respect to the prior month’s invoice;

(e) Affidavits of payment and unconditional waivers of Liens and claims executed by
TSP and each Subcontractor with respect to all amounts paid in the prior month’s invoice;

) All materials, reports, certifications, and other submittals identified in TP Section
8.8.6. Subcontractor payment releases shall be in the form set forth in Civil Code Sections 8132
through 8138;

(9) Any other Deliverables that this Contract requires to be included with invoice
packages;

(h) A summary of Equipment and Hardware acceptance documentation to verify the
Equipment and Hardware incorporated in the monthly progress estimate and stored Equipment
and Hardware;

(1) In the case of amounts invoiced for Equipment and Hardware, a bill of sale and
other appropriate documentation transferring title to such Equipment and Hardware to the
applicable Agency free and clear of any Liens;

()] A certification by TSP, signed by TSP’s Representative, certifying that the TSP is
in compliance with the KPIs and this Contract; and

(K) Such other supporting documentation to enable the applicable Agency to fully and
accurately determine (without needing to refer to any other documentation or information) the
amounts payable by the Agency to TSP, including any information reasonably requested by the
Agency.

18.8.3 TSP shall not invoice for any amounts that are in dispute solely between TSP and a
Subcontractor or Supplier which TSP will not pay to such Subcontractor or Supplier at the time
the invoice is submitted, until such time as the dispute is resolved.

18.9 Updated Invoice after Progress Meeting,

18.9.1 Following the Progress Meeting, TSP shall submit to the applicable Agency five (5) copies
of an updated invoice consistent with Section 18.8 for the O&M Work during the immediately
preceding month. The form of invoice shall be modified as appropriate to account for unit priced
and Time and Materials Work.

18.9.2 Each invoice shall be based upon the approved draft invoice and may not include any
amounts not approved by the applicable Agency in the Progress Meeting reviewing the draft
invoice.

18.9.3 TSP acknowledges that Agencies will obtain funding for portions of the O&M Work from
various sources, and agrees to segregate billings for the O&M Work in a format reasonably
requested by Agencies and with detail and information as reasonably requested by Agencies.
Within ten (10) Business Days after Agencies’ receipt of the invoices, Agencies will review the
invoices and all attachments for consistency with the draft invoices prepared at the most recent

Progress Meeting and conformity with all requirements of this Contract, and shall notify TSP of
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the amount approved for payment and specify the reason for disapproval of any remaining
invoiced amounts. TSP may include such disapproved amounts in the next month’s invoice after
correction of the deficiencies noted by Agencies (all such disapproved amounts shall be deemed
in dispute unless otherwise agreed).

18.10 Final Payment of Total O&M Cost

18.10.1 Final Payment of the Total O&M Cost shall not become due to TSP under this
Contract until TSP submits to Agencies on or about the Expiry Date:

€) TSP’s Final Payment invoice for the Total O&M Cost and any other amounts for
which TSP is entitled to claim payment under Section 18.8 in a form approved by Agencies and
otherwise meeting the requirements for O&M Cost invoices under Section 18.8;

(b) A list of all outstanding Change Order proposals submitted by TSP in accordance
with Section 20, stating the amount at issue associated with each such notice;

(© An affidavit that all payrolls, bills for materials, equipment, services and other
indebtedness connected with the O&M Work have been paid or otherwise satisfied;

(d) Releases and waivers from TSP in favor of Agencies of Liens, Claims (except
those previously made in writing and identified as unsettled or Claims which TSP may be entitled
to assert against Agencies with respect to Agencies’ material breach of their obligations under
this Contract to be performed after Final Payment), security interests and encumbrances in
connection with the O&M Work, whether known or unknown, suspected or unsuspected,;

(e) For each Subcontractor or Supplier receiving Subcontracts, purchase agreements
or purchase orders in a cumulative amount of $15,000 or more, written evidence that such
Subcontracts, purchase agreements and purchase orders contain the following provision: “The
Supplier/Subcontractor agrees that receipt of Final Payment under this Contract constitutes full
and unconditional release and waiver, in favor of Agencies, and TSP, from all Liens, Claims,
security interests or encumbrances, known or unknown, suspected or unsuspected, in connection
with this Purchase Contract/Purchase Order/Subcontract or the materials, equipment, services
and other work provided under this Contract”;

® Materials acceptance certification documents, on RCTC forms or other forms
RCTC approves;

(9) Bills of sale or other instruments of title transfer or assignment with respect to O&M
Work, as requested by Agencies, free and clear of liens, claims and encumbrances;

(h) Affidavits of prevailing wages paid signed and submitted by TSP and each
Subcontractor required to submit such an affidavit under California Labor Code 8 1775(b)(4) in
the form required under Governmental Rule and under Toll Services Standards;

0] Assignment to Agencies of all right, title and interest in and to all claims and causes
of action it may have under Section 4 of the Clayton Act (15 U.S.C. Sec. 15), arising from
purchases of goods, services, Equipment, Hardware, Software or materials in accordance with
this Contract or any Subcontract; and
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)] Such other supporting documentation to enable Agencies to fully an accurately
determine (without needing to refer to any other documentation or information) the amounts
payable by Agencies to TSP, including any information reasonably requested by Agencies.

18.10.2 Prior applications and payments shall be subject to correction in the final O&M
Work invoice. Change Order proposals filed concurrently with a final Work Cost invoice must
otherwise be timely and meet all requirements under Section 20 and the Technical Provisions.

18.10.3 Agencies will review TSP’s proposed Final O&M Work Invoices and changes,
comments or corrections will be forwarded to TSP for correction within 20 Business Days after
receipt of the proposed Final O&M Work Invoice.

18.11 Payment following NTP2

18.11.1 Within 30 days after RCTC's receipt of an invoice in accordance with Section
18.5.1 or 18.9.1 and the applicable Invoice Certificate (as applicable), RCTC shall pay TSP the
applicable amount of the invoice or Application for Final Payment approved for payment under
Sections 18.9.2 or 18.5.2 less any amounts RCTC is otherwise entitled to withhold or deduct
under this Contract.

18.11.2 Payments made to TSP under this Contract shall be made by RCTC by check or
electronic transfer of immediately available funds to the account of TSP at such depository as
TSP designates by Notice to RCTC.

18.12 Withholding of Payment.

18.12.1 Notwithstanding any other provision of this Contract, Agencies may deduct from
any payment owing under this Contract:

(@) Any debt, charge, payment or other moneys due from TSP to Agencies whether
under this Contract, under applicable Governmental Rules or in equity, including (i) amounts
payable or that may be payable under Section 26 and (ii) Liquidated Damages which have
accrued as of the date of the application for payment or in the case of Delay Liquidated Damages
which are anticipated to accrue based on the Completion Deadlines shown in the current Project
Schedule; and

(b) Any Claim that Agencies or others as specified below may have against TSP
including;

(1) Failure of TSP to make payments of undisputed amounts to a
Subcontractor when such payments are due under the Subcontract, which failure is not cured by
TSP;

(i) Third Party Claims for which TSP is responsible under this Contract;

(© If a notice to stop payment is filed with Agencies, due to TSP’s failure to pay for
labor or materials used in the Toll Services, money due for such labor or materials, plus the 25%
prescribed by law, will be withheld from payment to TSP. In accordance with Civil Code Section
9364, Agencies may accept a bond by a corporate surety in lieu of withholding payment;
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(d) Such amount as Agencies deems advisable to cover liens, encumbrances and
stop notices of Subcontractors, Suppliers, laborers and utility owners against TSP or against
Agencies as a result of the actions or failure to act TSP relating to the Toll Services unless TSP
provides either (A) (i) reasonable assurance that it is contesting the item in good faith and an
unconditional written commitment to Agencies from the Guarantor and the surety under the
Payment Bond or Performance Bond that the item is covered by the guaranty and bonds,
respectively, and will be promptly paid if TSP does not prevail in such contest (or other security
adequate to Agencies, in their sole discretion); and (ii) as requested by Agencies, security
assuring payment of such lien, encumbrance, stop notice amount or item, in the form of a bond,
cash collateral or a letter of credit, for an amount up to 125% of the amount of such lien,
encumbrance, stop notice amount or item; or (B) proof that payment has been made;

(e) Any amounts Agencies are required to retain under applicable federal law,
including 26 U.S.C. Section 3402;

) Any sums expended by Agencies in performing any of TSP’s obligations under this
Contract which TSP has failed to perform or which Agencies may elect to undertake itself plus an
administrative charge equal to 10% of such costs;

(9) Any sums for Nonconformances that are not timely remedied by TSP pursuant to
the terms of this Contract; and

(h) All legally required sums for, but not limited to labor and tax liens including any
fines or penalties Agencies or Department incurs because of the failure or alleged failure by any
TSP-Related Entity to comply with the Governmental Approvals or Governmental Rules (including
any Environmental Laws).

18.12.2 The failure by Agencies to deduct any of these sums from any payment owing to
TSP shall not constitute a waiver of Agencies’ rights (i) to such sums or (ii) with respect to any
breach or default related thereto.

18.12.3 When the reasons for deducting, offsetting or withholding payment are removed,
Agencies shall pay TSP for amounts previously deducted as part of the next monthly payment.

18.13 Interest

18.13.1 Any amount that TSP owes to Agencies under this Contract shall earn interest from
the date such amounts are due to Agencies at the lesser of (a) 10% per annum or (b) the
maximum rate allowable under applicable Governmental Rules.

18.13.2 If payment of any undisputed amount is made after the 30th day following the
proper submission of an undisputed and properly complete invoice, then the payment shall
include interest on the amount owing, at the rate set forth in the United States Code of Civil
Procedure Section 685.010(a), from the 30th day after the payment was due until the date of
payment. Interest shall not accrue on monies withheld pursuant to stop notices or the final
payment.

18.14 Waiver of Claims
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@) TSP’s acceptance of Final Payment for the D&D Work and CSC Commencement
Period Toll Services shall constitute a waiver of all Claims by TSP, known or unknown, suspected
or unsuspected, except those previously made in writing and identified as unsettled at the time of
Final Payment for the D&D Work and CSC Commencement Period Toll Services and Claims
which TSP may be entitled to assert against RCTC with respect to RCTC’s material breach of
obligations under this Contract to be performed after Final Payment.

(b) TSP’s acceptance of Final Payment for the O&M Work shall constitute a waiver of
all Claims by TSP, known or unknown, suspected or unsuspected, except those previously made
in writing and identified as unsettled at the time of final payment for the O&M Work and Claims
which TSP may be entitled to assert against Agencies with respect to Agencies’ material breach
of obligations under this Contract to be performed after Final Payment.

18.15 Payment for Subsequent Claims

If, after any Final Payment is made, it is determined through the dispute resolution process in
Section 27, or otherwise under this Contract, that either Party is entitled to payment from the other
with respect to Claims (i) that were identified in the release and waivers of Claims required in
Section 18.6.1(c) as being unsettled, (ii) which TSP may be entitled to assert against Agencies
with respect to Agencies’ material breach of obligations under this Contract which may occur after
Final Payment, or (iii) which Agencies may be entitled to assert against TSP with respect to TSP’s
continuing obligations under this Contract, such Party shall pay the amounts determined to be
owing to the other Party within ten (10) Business Days after such determination.

18.16 Payments Not Acceptance of Work

Any payment of moneys under Section 18.10.3 is not evidence of the value of work or that work
has been satisfactorily carried out in accordance with this Contract, an admission of liability or
approval by Agencies of TSP’s performance or compliance with this Contract, an
acknowledgement that Agencies have inspected or accepted the Work or constitute a waiver of
any Claim or right that Agencies may then or thereafter have, including among others, warranty
and indemnity rights. All payments made by Agencies shall be subject to correction or adjustment
in subsequent progress reviews and payments.

18.17 Budgets

18.17.1 By January 1 of each Year of the Term, TSP shall prepare and submit to Agencies,
for review and approval in accordance with the Submittal Process, in hard copy and agreed upon
electronic form, proposed annual Budgets for the next full and partial Fiscal Years of the Term.
The proposed annual Budget shall be TSP’s good faith estimate of all Pass-Through Cost Items
expected to be incurred by TSP in the applicable Fiscal Year. The proposed annual Budgets shall
be prepared in a format approved by Agencies. Agencies’ failure to comply with the Submittal
Process shall not entitle TSP to a Change Order, and instead the provisions of this Section
18.17.1 shall apply. An approved final Budget shall remain in effect throughout the applicable
Fiscal Year, (i) subject to adjustment or revision as set forth in Section 20, and (ii) in the case of
the Budgets adopted for subsequent Fiscal Years, subject to being superseded by later Budgets
adopted for such Fiscal Years in accordance with this Section 18.17.1.
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18.17.2 The applicable Budget for each Fiscal Year shall constitute the document in
accordance with which TSP shall incur Pass-Through Cost Item expenses in performance of the
O&M Work. If, at any time during such period, TSP anticipates a Budget overrun for such period
in the aggregate of five percent (5%) or greater in the costs or Pass-Through Cost Items set out
in the then current Budget, TSP shall provide Notice to Agencies and shall prepare a proposed
Change Order incorporating such variation from the Budget. No expense shall be incurred by TSP
which will cause the Budget to be exceeded by more than five percent (5%) for which TSP is
entitled to and intends to seek additional compensation from Agencies unless: (i) Agencies has
approved the increase in their sole discretion by Change Order or Directive Letter amending the
applicable Budget, and/or (ii) such increase is incurred in connection with implementing
Emergency procedures and provided that TSP shall furnish Agencies with Notice of any
Emergency as promptly as practicable, but in no event later than 24 hours after the Emergency
has occurred.

18.17.3 TSP shall provide, at its sole expense, all Components required to perform the Toll
Services in accordance with this Contract.

18.17.4 If Agencies have not approved TSP’s proposed Budget for a new Fiscal Year, or if
TSP fails to provide such a Budget on a timely basis in accordance with Section 18.17, then:

€) TSP shall perform the O&M Work based on the corresponding Fiscal Year in the
then-existing Budget; and

(b) Pending such review and approval by Agencies, and subject to adjustments
agreed between the Parties, the Budget for the immediately preceding Fiscal Year shall serve as
the Budget for the current Fiscal Year and TSP shall be compensated for O&M Work to the extent
implemented in accordance with Section 18.17.4(a).

18.17.5 When a new Budget is approved after commencement of the Fiscal Year, it shall
immediately become effective, and shall include any adjustments necessary to make it retroactive
to the first day of the Fiscal Year.

18.18 Cost Principles

If applicable, in order to be reimbursed with federal funds, TSP shall comply with the cost
principles established in OMB Circular A-87 that specify that all reimbursed costs are allowable,
reasonable, and allocable to the Toll Services.

18.19 Disputes

Failure by Agencies to pay any amount in dispute shall not alleviate, diminish, release or modify
in any respect TSP’s obligation to perform the Toll Services in accordance with this Contract, and
TSP shall not cease or slow down its performance under this Contract on account of any such
amount in dispute. Any dispute regarding payment shall be resolved in accordance with Section
27. TSP shall proceed as directed by the applicable Agency pending resolution of the dispute.
Upon resolution of any such dispute, each of TSP and the applicable Agency shall promptly pay
to the other any amount owing.

18.20 Payment of “Claims” under Pub. Cont. Code § 9204
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The Parties acknowledge that Pub. Cont. Code § 9204 requires Agencies to make payments to
TSP with respect to any portion of a “claim” as that term is defined in Pub. Cont. Code § 9204,
which Agencies identify as undisputed. If any such payments are made, future invoices shall
account for such payments in a manner acceptable to Agencies.

SECTION 19 GENERAL PROVISIONS APPLYING TO CHANGES IN TOLL SERVICES

19.1 Mitigation

19.1.1 If an Eligible Change or any other event occurs as a result of which the Toll Services are
delayed or TSP considers that it is entitled to claim an extension of time, compensation or relief
from performance of its obligations under this Contract (together “Relevant Events”), TSP shall
and shall require TSP-Related Entities to use and continue to use commercially reasonable efforts
to:

(a) Eliminate or mitigate the Losses, schedule impact and other consequences of the
Relevant Event in performance of the Toll Services, including by re-sequencing, reallocating or
redeploying TSP forces to other work, as appropriate;

(b) Except as expressly provided in this Contract, continue to perform and remain
liable and responsible for its obligations under this Contract notwithstanding the Relevant Event;
and

(© Resume performance of its obligations under this Contract affected by the
Relevant Event as soon as practicable and, in all events, promptly after the cessation or mitigation
of the Relevant Event.

19.1.2 To the extent that TSP does not comply with its obligations under this Section 19.1, then
TSP’s entitlement to claim an extension of time, compensation or relief from performance of its
obligations under this Contract with respect to the Relevant Event will be reduced or eliminated
to the extent of such failure.

19.2 Deductions for Relevant Events

19.2.1 The compensation payable, extension of time granted or relief provided to TSP with
respect to any Relevant Event will be reduced:

@) By any amount which a TSP-Related Entity recovers under any insurance policy
required under this Contract or otherwise maintained by TSP-Related Entities, or would have
recovered if the TSP-Related Entity had complied with this Contract in respect of any insurance
policy required under this Contract, which amount, for greater certainty, will not include any
excess or deductibles or any amount over the maximum amount insured under any such
insurance policy;

(b) In the case of an extension of time, by the amount of time avoided or otherwise
reduced as a result of the Relevant Event;

(© By the amount of any Costs avoided or otherwise reduced as a result of the
Relevant Event; and
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(d) To the extent the Relevant Event arises in connection with any act or omission of
any TSP-Related Entity or TSP Fault.

19.3 Sole Entitlement
TSP acknowledges and agrees that:

(@) The Contract Price and the Pass-Through Costs constitute full compensation for
performance of all of the Toll Services; and

(b) TSP’s sole right to claim an extension of time, compensation or relief from
performance of its obligations under this Contract or otherwise make any Claim for any Losses in
connection with any Change or Eligible Change is as set out in Section 20.

19.4 Notifications, Delay in Notification

19.4.1 Subject to Sections 19.4.2 through 19.4.5, if any Notice or any required information with
respect to a Relevant Event (Relevant Event Notice) is submitted by TSP after the due date under
this Contract, then TSP will be deemed to have waived:

@) The right to collect any Costs, in connection with the Relevant Event, that TSP
incurs or accrues prior to the delivery date of the Relevant Event Notice; and

(b) The right to an extension of any Completion Deadline for any Critical Path delay in
connection with the Relevant Event, which accrued prior to the delivery date of the Relevant Event
Notice.

19.4.2 If TSP fails to provide a Relevant Event Notice to the applicable Agency within the earlier
of (a) the timeframe expressly stated within this Contract with respect to the specific Relevant
Event; or (b) 15 Business Days after the earlier of (i) obtaining Actual Knowledge of a Relevant
Event; or (ii) the date on which it should have, in the exercise of reasonable diligence or in the
performance of its obligations under this Contract, been aware of the Relevant Event; TSP shall
not be entitled to any relief from the applicable Agency in connection with the Relevant Event
unless TSP can show, based on clear and convincing evidence, that:

(@) The applicable Agency was not materially prejudiced by the lack of a Relevant
Event Notice; or

(b) The applicable Agency’s Representative had Actual Knowledge of the Relevant
Event prior to the due date for the Relevant Event Notice.

19.4.3 In the event that TSP makes the showing required in Section 19.4.2 after the expiration of
the period for providing the applicable Relevant Event Notice, TSP may not collect Costs incurred
prior to the date of delivery of the Relevant Event Notice, and shall be deemed to have waived
the right to seek an extension of any Completion Deadline in accordance with this Contract which
accrued prior to the date of delivery of the Relevant Event Notice.

19.4.4 The following matters (among others) shall be considered in determining whether the
applicable Agency has been prejudiced by TSP’s failure to provide a timely Relevant Event

Notice: (a) the effect of the delay on alternatives available to that Agency (that is, a comparison
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of alternatives which are available at the time the Relevant Event Notice was actually given and
alternatives which would have been available had a Relevant Event Notice been given within 15
Business Days as required under Section 19.4.2); and (b) the impact of the delay on that Agency’s
ability to obtain and review objective information contemporaneously with the Relevant Event.

19.4.5 TSP’s failure to provide a Relevant Event Notice within (a) 15 Business Days of the
timeframe expressly stated within this Contract with respect to the specific Relevant Event; or (b)
30 Business Days after the earlier of (i) obtaining Actual Knowledge of a Relevant Event; or (ii)
the date on which it should have, in the exercise of reasonable diligence or in the performance of
its obligations under this Contract, been aware of the Relevant Event shall preclude TSP from
any relief due to the occurrence of the Relevant Event, including the right to receive payment for
any Costs, receive a Change Order or make any Claim for any Losses or Costs in connection
with the Relevant Event.

SECTION 20 CHANGES IN THE TOLL SERVICES

20.1 Change Orders and Directive Letters

20.1.1 This Section 20 sets forth the requirements for obtaining all Change Orders and Directive
Letters.

20.1.2 To the extent that any other provision of this Contract expressly provides for a Change
Order or Directive Letter to be issued, such provision is incorporated into and subject to this
Section 20.

20.2 Right of Agencies to Issue Change Orders and Directive Letters

20.2.1 Agencies may, at any time and for any reason, without notice to any Eligible Surety or
Guarantor, authorize and/or require a change within the general scope of this Contract pursuant
to a Change Order or Directive Letter.

20.2.2 TSP has no obligation to perform any material change, outside the general scope of this
Contract, except on terms mutually acceptable to Agencies and TSP.

20.2.3 For the purpose of this Section 20.2:

(a) Any direction to perform Work shall be considered within the general scope of this
Contract if it is related in whole or in part, or directly or indirectly, to the Toll Services; and

(b) Any direction to delete or modify the Toll Services shall be considered within the
general scope unless, as a result, this Contract would no longer be considered a contract to
design, implement, install, integrate, operate and/or maintain a toll collection system of the
general nature described in the RFP.

20.3 Issuance of Directive Letter

20.3.1 Agencies may, at any time and for any reason, issue a Directive Letter to TSP with respect
to a change or in the event of any dispute regarding the pricing or scope of Toll Services.
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20.3.2 Any Directive Letter shall state that it is issued under this Section 20.3 and provide a
written detailed description of the change, and the proposed basis for compensation or reduction
in compensation, if any.

20.3.3 Directive Letters shall be effective upon issuance by Agencies. If Agencies issue a
Directive Letter, TSP shall proceed immediately with the Toll Services as directed in accordance
with the Directive Letter, regardless of whether a formal Change Order has been issued in the
case of a Change. If TSP considers the directed Toll Services to constitute a Change, TSP may
request that Agencies issue a Change Order under Section 20.6.

20.3.4 An individual Agency may issue a Directive Letter or issue a Change Order as
relates to TSP services applicable only to that Agency under a separate scope of work, or for
RCTC, as relates to the 15 Express Lanes roadside system.

20.4 Agency-Initiated Change Orders

20.4.1 Change Notice. If Agencies desire to evaluate whether to initiate an Agency Initiated
Change, Agencies may, at their sole discretion, issue a Change Notice setting out details of the
proposed Change. An individual Agency may issue a Change Notice related to an Agency
Initiated Change that only impacts that Agency.

A Change Notice may include a request by an individual Agency to develop a separate
Scope of Work related to services to be performed for that Agency only.

20.4.2 Change Notice Consultations

(@) As necessary, within seven days after delivery of Agencies’ Change Notice, or
such shorter period as the Parties agree depending upon the complexity of the proposed Change,
the Parties shall consult to define the proposed scope of the Change. Within five days after the
initial consultation, or such longer period as the Parties agree, the Parties shall consult concerning
the estimated cost and time impacts, if any. TSP shall provide data regarding such matters as
requested by Agencies.

(b) Within five days after the second consultation and provision of any data regarding
matters Agencies’ requests, Agencies shall notify TSP whether Agencies::

0] Wish to issue a Change Order or Directive Letter;
(i) Wish to request TSP to provide a full Change Response;

(iir) Wish to request TSP to prepare a modified work plan for the
Change and a full Change Response based on the modified work plan; or

(iv) No longer wishes to issue a Change Order.

(© The provisions above shall apply to an individual Agency related to an Agency
Change Notice that only impacts that Agency as described above.

20.4.3 Change Response
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@) If so requested by Agencies, within ten Business Days after receiving Notice under
Section 20.4.2(b)(ii), or such longer period as the Parties mutually agree, TSP shall prepare and
deliver to Agencies, for Agencies’ review and approval, a Change Response including:

0] A written evaluation of the proposed Change, including, whether
TSP considers the Agency Initiated Change to constitute a Change, analysis and the specific
provision(s) of this Contract which permit a Change Order, including data and documents
supporting such evaluation;

(i) A statement and detailed breakdown of the estimated increase or
decrease (as applicable) to the Contract Price or change to the Pass-Through Cost Items and
adjustments to any applicable Budget as a result of the Change including all data and reports
required under in accordance with Change Order Price Form to support such estimate;

(iii) A detailed description of all Work which TSP considers would be
required in order to implement the Change broken down as required by the Change Response
Price Form;

(iv) If the Work is to be performed by Subcontractors and the work is
sufficiently defined to obtain Subcontractor quotes, TSP shall obtain and provide at least 3 quotes
(with breakdowns showing cost of labor, materials, services and Equipment and permitted
markups for overhead and profit) on the Subcontractor’s stationery and shall include such quotes
as back-up for TSP’s estimate and shall also prepare a worksheet in the form of the Change
Response Price Form for each Subcontractor.

(V) Analysis of the impact of the Change on the performance of other
aspects of the D&D Work, O&M Work, Agencies or Agencies’ toll operations (as applicable);

(vi) In the case of D&D Work, if TSP believes the Change affects a
Critical Path or the Change Response relates to an Excusable Delay that affects the Critical Path,
it shall provide an impacted delay analysis indicating all activities represented or affected by the
Change, with activity numbers, durations, predecessor and successor activities, resources and
cost, and with a narrative report, in form satisfactory to RCTC, which compares the proposed new
schedule to the Project Schedule or details of any Acceleration Costs. RCTC may at any time
require TSP to provide two alternative Cost and schedule proposals, one which shall provide for
a time extension and any additional costs permitted under this Contract, and the other which shall
show all Acceleration Costs associated with meeting the original Completion Deadlines. If it is not
feasible to recover any original Completion Deadline or if TSP believes that the costs associated
with such a recovery are prohibitive, then TSP shall recommend a date to be shown in the
alternative TSP Change Request;

(vii) A certification under penalty of perjury according to the laws of the
State, in form acceptable to Agencies, executed by TSP and stating that (a) the amount of time
and/or compensation requested is justified as to entitlement and amount and includes all known
and anticipated impacts or amounts, direct, indirect and consequential, which may be incurred as
a result of the proposed Change, and (b) the cost and pricing data forming the basis for the
Change Order is complete, accurate and current, with specific reference to the California False
Claims Act (Government Code section 12650 et. seq.) and the U.S. False Claims Act (31 USC §
3729 et seq.); and (c) otherwise required by Exhibit 23;
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(vii)  Any required changes additions, deletions or modifications to this
Contract (including the KPIs) as a result of the Change including a description of how and why
the Change directly causes TSP to be unable to satisfy the KPIs, and in the case of a required
Change in KPIs, the information required pursuant to Section 20.24.4 as if the Change were an
Eligible Change;

(iX) A schedule for implementing the Change including, in the case of a
Change to the D&D Work or the CSC Commencement Period Toll Services, estimated
adjustments to the Completion Deadlines;

(x) TSP’s proposed plan for mitigating the impacts of such Change and
a reasonably detailed breakdown of the expected actual Costs, if any, of such mitigation; and

(xi) Any other information reasonably requested by Agencies.

20.4.4 During the 10 Business Days while TSP is preparing a Change Response, TSP shall
regularly consult with Agencies to define the proposed scope of the Change and with respect to
estimated cost and time impacts. TSP shall provide Agencies with data regarding such matters
as requested by Agencies.

20.4.5 If it is not practicable, due to the nature and/or timing of the event giving rise to a proposed
Change Order, TSP may seek Agencies’ approval to provide an incomplete Change Response.

20.4.6 The provisions above shall apply to an individual Agency related to proposed
Change that only impacts that Agency as described above; provided that the findings set forth
under (v) shall be provided to both Agencies.

20.5 Change Order Determination

20.5.1 Within 20 Business Days after receipt of TSP’s Change Response, Agencies shall provide
Notice of Agencies’ intent to proceed or not to proceed with the Change. If Agencies elect to
proceed with the Change and accept TSP’s Change Response, and any proposed adjustments
to this Contract under Section 20.4.3(a)(viii), TSP shall prepare a Change Order for execution. If
Agencies elect to proceed with the Change Order but do not accept the Change Response in
total, Agencies shall either: (a) negotiate and agree to a Change Order with TSP; (b) issue a Time
and Materials Change Order as provided in Section 20.13.3 or 20.14.4 (as applicable) or (c) issue
a Directive Letter. No unilateral Change may be directed by an individual Agency, or Change
Order entered into by an individual Agency, if the Change impacts both Agencies.

20.5.2 Subject to receipt of any required approvals from Department and FHWA, if Agencies
issue or agree to a Change Order with TSP in accordance with Section 20.5.1, Agencies and
TSP shall execute a Change Order with respect to the Change. If an individual Agency agrees
to a Change Order with TSP, TSP and that Agency shall execute a Change Order with respect to
that Change, subject to the limitation set forth above.

20.5.3 Upon receipt of a Change Order under Section 20.5.2, TSP shall implement the Change
in accordance with the Change Order.

20.5.4 Regardless of whether or not Agencies have issued a Change Notice, Agencies,

collectively or individually, may issue a Directive Letter with respect to a change or Change at any
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time. A Directive Letter may be issued unilaterally by an Agency only in accordance with Section
20.3.4.

20.6 TSP Change Request

20.6.1 TSP shall give Agencies a Notice as soon as possible and within fifteen (15) Business
Days after TSP knew or should have known of an Eligible Change. For purposes of Pub. Cont.
Code § 9204, receipt of the Notice of an Eligible Change or TSP Change Request in accordance
with this Section 20.6.1 shall be deemed to be receipt of a Claim as set forth in this Section 20.6.1;
provided that TSP states, in writing, that the TSP Change Request constitutes a “claim” under
Pub. Cont. Code § 9204.

20.6.2 TSP shall, within ten Business Days after its Notice under Section 20.6.1 or such longer
period of time as may be allowed in writing by Agencies, provide a TSP Change Request which
shall:

(@) Be labeled and numbered sequentially (for example the first TSP Change Request
shall be labeled “TSP Change Request No. 17);

(b) Include, all information required to be submitted by TSP in a Change Response as
if the Eligible Change were a Change with respect to which Agencies issued a Change Notice
(including as required by Exhibit 23);

(© State the name, title, and activity of each TSP and Agency representatives
knowledgeable of the Eligible Change;

(d) Identify any documents and the substance of any oral communication involved in
the facts underlying or supporting the Eligible Change;

(e) Provide an estimate of the time within which a response to the TSP Change
Request is required to minimize cost, delay or disruption of performance; and

) If the TSP Change Request relates to a decision which this Contract leaves to the
discretion of a Person or as to which this Contract provide that such Person’s decision is final, the
TSP Change Request shall set out in detail all facts supporting TSP’s objection to the decision,
including all facts supporting any contention that the decision was capricious or arbitrary or is not
supported by substantial evidence.

20.6.3 TSP’s Notice of an Eligible Change under Section 20.6.1 may also serve as a TSP Change
Request provided it meets the requirements for a TSP Change Request under Section 20.6.2.

20.6.4 Any adjustments made to the Contract shall not include increased costs or time extensions
for delay resulting from TSP’s failure to timely provide requested additional information under this
Section 20.6.

20.7 Incomplete TSP Change Request

20.7.1 If itis not practicable, due to the nature and/or timing of the event giving rise to an Eligible
Change, for TSP to provide a complete TSP Change Request meeting all of the requirements of

Section 20.6.2, TSP shall provide an incomplete TSP Change Request which includes all
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information capable of being ascertained together with a list of those TSP Change Request
requirements which are not fulfilled and an explanation reasonably satisfactory to Agencies, or
the applicable Agency,stating why such requirements cannot be met.

20.7.2 TSP shall provide Agencies with a monthly update to all outstanding TSP Change
Requests describing the status of all previously unfulfilled requirements and stating any changes
in projections previously delivered to Agencies, expenditures to date and time anticipated for
completion of the activities for which the time extension is claimed. Agencies may reject the TSP
Change Request at any point in the process. Once a complete TSP Change Request is provided,
Agencies’ failure to respond within 20 Business Days of delivery of the request shall be deemed
a rejection of such TSP Change Request. TSP shall bear the burden of proving that providing the
TSP Change Request within the time periods set forth in Section 20.6.2 was not practicable.

20.8 Review of Subcontractor Claims

20.8.1 Prior to submission by TSP of any TSP Change Request which is based in whole or in
part on a request by a Subcontractor for a price increase or time extension under its Subcontract,
TSP shall have reviewed and analyzed all Claims by the Subcontractor which constitute the basis
for the TSP Change Request and determined in good faith that each such Claim has sufficient
justification under the Contract to warrant TSP requesting an increase in the Contract Price and
change in Completion Deadlines in the amounts specified in the TSP Change Request. TSP shall
certify in its TSP Change Request that it has completed such review and that the Claim has
justification under the Contract.

20.8.2 Each TSP Change Request involving Subcontractor Claims and provision of Toll Services,
and each update to an incomplete Change Order request involving such Claims and Toll Services,
shall include a summary of TSP’'s analysis of all Subcontractor Claims components and shall
include a certification signed by TSP’s Project Manager (as applicable) stating that TSP has (a)
investigated the basis for the Subcontractor's claims and believes that there is sufficient
justification under the Contract as to entitlement and the amount of money and/or time requested,
(b) reviewed and verified the adequacy of all back-up documentation to be placed in escrow
pursuant to Section 29.2, and (c) no reason to believe and does not believe that the factual basis
for the Subcontractor’'s claim is falsely represented. Any TSP Change Request involving
Subcontractor Toll Services which is not accompanied by such analysis and certification shall be
considered incomplete.

20.9 Force Majeure and Package Turnover Delay Change Order Entitlement

Subject to Section 19 and 20.11 and TSP complying with the Change Order Notification Process,
where a TSP Change Request is submitted as a result of a Force Majeure Event or Package
Turnover Delay that has caused or will result in an identifiable and measurable disruption of the
Toll Services and has impacted the Critical Path activity (i.e., consumed all available Float and
extended the time required to achieve a Completion Milestone beyond the applicable Completion
Deadline), TSP shall be entitled to a Change Order adjusting the applicable Completion Deadline,
based on Critical Path Method analysis to the extent of the actual delay caused by the Force
Majeure Event or Package Turnover Delay, or Acceleration Costs where Agencies elect to order
acceleration, in which case, no extension of time will be granted to a Completion Deadline.

20.10 Excusable Delay Change Order Entitlement
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20.10.1 Subject to Section 19 and 20.11 and TSP complying with the Change Order
Notification Process, where a TSP Change Request is submitted as a result of an Excusable
Delay that has caused or will result in an identifiable and measurable disruption of the D&D Work
and has impacted the Critical Path activity (i.e., consumed all available Float and extended the
time required to achieve a Completion Milestone beyond the applicable Completion Deadline),
TSP shall be entitled to:

@) A Change Order adjusting the applicable Completion Deadline, based on Critical
Path Method analysis to the extent of the actual delay caused by the Excusable Delay or
Acceleration Costs where RCTC elects to order acceleration, in which case, no extension of time
will be granted to a Completion Deadline; and

(b) Delay and disruption damages only if the Excusable Delay is an event falling within
clauses (a) through (c) of the definition of RCTC-Caused Delay, clause (b) or (d) of the definition
of Excusable Delay or subject to Section 20.10.3.

20.10.2 Delay and disruption damages payable under Section 20.10.1(b) shall be limited
to (i) direct costs solely and directly attributable to the delays described in Section 20.10.1(b) and
markups on such direct costs in accordance with Section 20.13, and (ii) any additional field office
and jobsite overhead costs incurred by TSP solely and directly attributable to such delays at TSP’s
applicable Audited Overhead rate.

20.10.3 TSP shall not be entitled to any delay and disruption damages with respect to the
first 20 Business Days in the aggregate of Department-Caused Delays for which TSP is entitled
to a time extension under Section 20.10.1.

20.11 Concurrent Delays

TSP shall not be entitled to an extension of time under Section 20.9 or 20.10 or delay or disruption
damages under Section 20.10.2 if the Excusable Delay, Force Majeure Event or Package
Turnover Delay is concurrent with any other unrelated delay to a Critical Path that is TSP’s
responsibility under this Contract.

20.12 General Change Order Entitlement for Contract Price Adjustments

20.12.1 Subject to Section 19 and TSP complying with the Change Order Notification
Process, where a Change Order is issued as a result of:

(@) A Change;
(b) Additional Work required as a result of an Excusable Delay; or

(© Except where relief is provided under Section 10.10, an O&M Relief Event that has
prevented or delayed performance of the O&M Work, TSP shall be entitled to an adjustment to
the Contract Price as provided in this Section 20.12 through 20.24.

20.12.2 The price of the Change Order for a Change in the D&D Work for which TSP is
entitled to an adjustment in the Total Capital Cost shall be determined in accordance with Section
20.13. The price of the Change order for a Change in the O&M Work shall be determined in

accordance with Section 20.14.
RCTC Agreement Number 16-31-043-05
OCTA Agreement Number
I-15 Express Lanes Project and 91 Express Lanes Project— Toll
Services 94 Execution Version — Toll Services Contract
_ 2026
17336.02109\44762137.3

135



20.12.3 TSP’s Change Response or Change Request, as the case may be, shall identify
all conditions with respect to prices or other aspects of the proposal, such as pricing contingent
on firm orders being made by a certain date or the occurrence or nonoccurrence of an event.

20.13 Pricing for Changes in the Scope of the D&D Work

20.13.1 Subject to Section 19, increases or decreases in the Total Capital Price resulting
from Changes or Additional Work as a result of an Excusable Delays affecting the D&D Work
shall be determined as described in Section 20.13.2 through 20.13.3, at RCTC's election. To the
extent reasonable and possible, TSP shall combine like efforts into a bundled Change.

20.13.2 Where RCTC elects to negotiate a lump sum increase or decrease to the Total
Capital Cost, such increase or decrease will be negotiated based on the principles in this Section
20.13.2. Lump sum prices shall include a complete price analysis including all documentation
required by Section 20.13.2. Where the amount is a positive amount, such amount shall be
payable by RCTC to TSP. Where such amount is a negative amount, such amount shall be a debt
due and payable by TSP to RCTC.

@) For Labor: RCTC shall reimburse TSP for labor (including supervision by foremen
dedicated solely to the particular item of Work but not for supervisions by general superintendents
or general foreman). For labor subject to the payment of prevailing wages, the labor payment
shall be calculated as a Weighted Wage Rate in accordance with Section 20.13.2(a)(i). For labor
that is not subject to prevailing wages, the labor payment shall be calculated as provided in
Section 20.4.3(a)(iii). TSP shall not be entitled to any Costs for labor required to be engaged full
time on the D&D Work or for TSP Key Personnel working within the time expectations required
under the TPs.

(1) Prevailing Wage Labor / Weighted Wage Rate. The Weighted
Wage Rate combines:

A. The current basic wage and fringe benefits that TSP is
required and has agreed to pay any workers employed to perform construction work, which shall
be not less than the “prevailing rate of wages” as specified in Section 7.10;

B. Federal Insurance Compensation (FICA);
C. Federal Unemployment Tax Act contributions (FUTA); and
D. State Unemployment Compensation Act contributions

(SUCA)

The Weighted Wage Rate shall be computed for each
classification of labor used. This rate shall reflect TSP’s reasonable actual Cost. It shall neither
exceed what is normally paid to comparable labor nor fall below the minimum required by
prevailing wage requirements. If labor works overtime, the Weighted Wage Rate shall be
determined on the same basis.

(i) Non-prevailing Wage Labor. For labor that is not subject to payment
of prevailing wages, but that is performed by a job class specified in Exhibit 3, Form J-15, RCTC

shall pay the rate specified in Exhibit 3, Form J-15. For labor that is not subject to prevailing wages
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31.15 Entire Agreement

This Contract contain the entire understanding of the parties with respect to the subject matter
hereof and supersede all prior agreements, understandings, statements, representations and
negotiations between the parties with respect to their subject matter.

31.16 Counterparts; Electronic Signatures

This instrument may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. This Agreement
may be signed using an electronic signature.

31.17 Costs

(@) Each Party is responsible for paying its own Costs and expenses incurred in
connection with the negotiation, preparation and execution and delivery of this Contract.

(b) Except as otherwise provided in this Contract, each Party shall perform its
obligations in accordance with this Contract at its own Cost and risk.

SECTION 32 SIGNATURE WARRANTY

32.1 Signature Warranty

Each signatory to this Contract warrants that the signatory has necessary authority to execute
this Contract on behalf of the entity represented.

[SIGNATURE PAGE TO FOLLOW]
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The TMS includes all of the equipment used to collect and monitor traffic data to support traffic
management, incident management and performance monitoring. The TMS includes roadside
vehicle detection and monitoring equipment that is connected to a TOC located at the ROC.
Operators at the ROC will monitor EL traffic conditions in real time and shall coordinate with CHP,
Department and other agencies as necessary. In addition, operators at the TOC will have the
capability to post messages to information signs in the Corridor as appropriate.

1.3 Scope of Work Summary

This Section 1 provides a general overview of the Toll Services to be provided in accordance with
the Contract. Specific requirements relevant to the Toll Services are set out in Sections 2 through
19 of these TPs. This general summary shall not limit the specific requirements and TSP shall be
responsible for all Toll Services as specified in these TPs and the Contract.

The Toll Services are comprised of the D&D Work and the O&M Work.

TSP shall perform all D&D Work and all O&M Work for the RCTC 15 Express Lanes and OCTA
and RCTC Express Lanes. D&D work related to ETC systems only applies to RCTC.

TSP shall be responsible for preparing and submitting all deliverables required by these TPs, and
the Contract, and as otherwise necessary for completion of the Work. A non-exhaustive list of
Deliverables is included in Section 3.

1.3.1 Design and Deployment (D&D)
TSP is responsible for all Work required to design, provide, configure, construct, install, integrate,
fabricate, assemble and deploy the TCS, and to test and verify that the TCS meets all
requirements in these TPs, and otherwise complies with the requirements of the Contract.

1.3.2 O&M Work
TSP is responsible for the operations and maintenance of the TCS, and shall perform the O&M
Work at a high level of service, quality and efficiency with minimum disruption to 15 EL and 91 EL
customers, in accordance with the Key Performance Indicators set forth in Section 19.4.

1.3.2.1 RCTC Operation Center (ROC)
TSP shall provide a fully integrated Regional Operations Center (ROC) that will serve as the
centralized facility for all Operations and Maintenance (O&M) Work, excluding roadside
maintenance. The 91 Express Lanes Traffic Operations Center (TOC) operations shall remain
located at the Anaheim Office, and the OCTA Walk-In Center (WIC) shall continue to be supported
at the OCTA store in Orange.

The ROC shall support and coordinate these functions, which include, but are not limited to,
customer service, express lanes monitoring, incident management, equipment maintenance, and
all other required back-office activities.

TSP shall provide the management, staff, system(s), furniture, equipment, services, supplies and
facilities (except the ROC building and standard facility improvements to be provided by RCTC
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1 General

1.1 Purpose of this document

The purpose of this document is to record the business rules of the Orange County Transportation Authority (OCTA) and
Riverside County Transportation Commission (RCTC). Business Rules are intended to assert business structure or to
control or influence the behavior of the business. The Business Rules listed here identify all the decision points within the
processes executed to operate the toll collection system and serve the Agency’s customers. For each decision, the rules,
the terms used in those rules and the rule’s source will be documented. Additional process diagrams and narratives are
added to clarify and provide context to the business rule.

1.2 Abbreviations

The following table contains a list of abbreviations used within this document.

Abbreviation Description

ACH Automated Clearing House

BOS Back Office System

BRD Business Rules Document

CA California

CALTRANS California Department of Transportation
CAV Clean Air Vehicle

CCTV Closed Circuit Television

CHP California Highway Patrol

CRUD Create, Read, Update and Delete
CSsC Customer Service Center

CSR Customer Service Representative
CTOC California Toll Operators Committee
cw Customer Website

DCA Debt Collection Agency

DMV Department of Motor Vehicles

DSS Data Security Standard

ENF Enforcement

FL Fleet Accounts

FTB Franchise Tax Board
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Abbreviation

Description

FTT Financial Transaction Type

GL General Ledger

HOV High-Occupancy Vehicle

HOV3+ High-occupancy vehicle (3 or more people)
ICD Interface Control Document

ID Unique Identification Number

IOP Interoperability

IVR Interactive Voice Response

LPN License Plate Number

NOR Notice of Resolution

NDTEV Notice of Delinquent Toll Evasion

NSF Non-Sufficient Funds

NTEV Notice of Toll Evasion

OCTA Orange County Transportation Authority
ODR Occupancy Detection Review

PAN Primary Account Number

PCI Payment Card Industry

PCI-DSS Payment Card Industry Data Security Standard
PCM Phone Call Management

Pl Personally Identifiable Information

PIN Personal Identification Number

POS Point of Sale

RCTC Riverside County Transportation Commission
RH Registration Hold

ROC RCTC Operations Center

SAD Sensitive Authentication Data

SM Shift Management

SMS Short Message Service

TP Trip Posting

TSP Toll Service Provider
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Abbreviation Description

VES Violation Enforcement Systems
Table 1 List of used abbreviations

13 Definitions

The following table contains a list of defined terms commonly used within this document:

Term

Definition

Admin Privilege

Provides the ability in the system to grant access for specific functionality to a user or
group. This privilege option is mainly used for actions (e.g., Replenishment, Open an
Account, Edit an Account, etc.)

Account

The Account (Prepaid, Non-revenue, Violation) linked to a customer and associated
with a payment method (if applicable). An account can include one or more
transponders and/or vehicles.

Acquiring Agency

The owner/operator of the home agency for the facilities where a toll transaction
occurred.

Affidavit of Non-Liability

The registered owner served has indicated that the car was not in their possession
prior to the date of the alleged violation. Valid reasons include that the vehicle was
stolen, rented, leased, or transferred in a bona fide sale prior to the date of the alleged
violation.

Replenishment Amount

Agency OCTA and RCTC

User An employee of OCTA/RCTC or an OCTA/RCTC subcontractor, working in the CSC,
TOC, or remotely, who is maintaining and operating the system components for the
agencies and their customers.

Automatic The amount that will be automatically replenished by the system to a prepaid account.

Check 21

The processing of checks electronically to the bank without the transfer of an actual
check.

California Highway
Patrol (CHP)

State law enforcement agency under contract to the agencies to perform toll and High-
Occupancy Vehicle (HOV) enforcement.

Configurable

Configurable Parameters in the system are referenced in the document by double

Parameters asterisks (**). Maximum, Minimum, and Default values for each of the Configurable
Parameters are defined in Appendix Il. (Note: the values in this document represent
the initial values. Values may change after the system goes live.)

Debit Card The debit cards referenced in these business rules have the Visa or Master Card logo

which are processed as credit cards.

Delivery Channel

Customer contact method. Valid methods are phone, SMS text message, email, or
mail.
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Term

Definition

Facility Code

A number within a range of numbers assigned by CALTRANS to the Issuing Agency,
which is programmed into the transponder for automatic identification purposes.

Financial Transaction

Any transaction that affects the balance of the account, or OCTA/RCTC financial
reporting.

Financial Transaction
Type (FTT)

Defines the various types of financial transactions, indicating the reason why a
financial transaction is created.

For example:
e Toll
e Payment

e Replenishment

e Toll Adjustment

e Customer Service Adjustment
e Promo Credit

e Refund Balance

e Fee

General Ledger

Master set of accounts summarizing all journal entries. This allows aggregation of the
required business information into financial statements.

Home Account

A road user with an Agency account (non-revenue or prepaid account).

High-Occupancy
Vehicle (HOV)

A vehicle transporting 2 or more occupants and defined by the acquiring agency.

High-Occupancy
Vehicle (HOV) 3+

A vehicle transporting 3 or more occupants.

Initial Deposit

The initial amount required for the customer to open a Prepaid Account. This amount
may be used to pay for previous toll transactions, as well as any future toll
transactions.

Interoperable Account

An account with a different home agency.

Investigative Review

The process in which a Trip or Violation can be disputed with a provided reason and a
review will be performed.

Issuing Agency

The entity that establishes the account and issues transponders.

Late Toll Transactions

Toll transactions produced from the lane side and not immediately forwarded to the
Customer Service Center (CSC). For example: due to technical issues.

Money Order

A payment method for a pre-specified amount of money. This type of payment is
treated in the system as a check. i.e.: a picture of the Money Order will be taken as
per Check 21 regulations.

Notification Templates

The possible notice options for communication with the primary contact, language, and
the possible Delivery Channel options.
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Term

Definition

Pay-by-Plate Toll
Transaction

When a transaction is paid by a plate that is associated with a prepaid account.

Payment Gateway

A payment processing service provided by an e-commerce application service
provider that authorizes credit card or direct payments processing.

A payment gateway facilitates a payment transaction by the transfer of information
between a payment portal and the front-end processor or acquiring bank.

Personal Identification
Number (PIN)

Customer creates a 4-digit numeric code to access the IVR phone system.

Plate

The license plate of a vehicle issued by a Department of Motor Vehicles or
Department of Licensing.

Primary Account
Number (PAN)

The PAN is the account number visible on credit, debit, and stored value cards. This
number is transmitted to a payment processor to charge an account.

Privilege

Specific access to a particular module task or process.
Access to all the functionalities is managed through privileges.

Privilege Types

Privilege Types are as follows:

e Access Privilege (Grants access to a Module and function).

o Edit Privilege (User can edit fields within the module or function).

e View Privilege (User is only able to view fields within the module or function).

A functionality will have only one privilege type (which can be granted or revoked
depending on the User privileges).

Replenishment

Your account will be automatically replenished $40, or the equivalent of one-month’s
usage averaged over a three-month period (whichever amount is greater), each time
your account balance falls below $15, or one-week’s usage averaged over a three-
month period (whichever is greater).

Replenishment

The level in which the system will process a payment using the payment method on

Threshold file, or register a “Low Balance” notification, to inform the customer that the account
needs replenishment.
Statement A summary generated for prepaid or non-revenue accounts. These documents inform

customers of their current balance, payments, charges, and trips (i.e.: statements for
Non-Revenue Account will just contain trips).

Suspension Threshold

The threshold for both time duration and balance that will trigger an account status to
become suspended.

Temporary Paper Plate

A temporary license plate of a vehicle issued by a Department of Motor Vehicles or
Department of Licensing.

Tokenization

A unique code provided by the merchant service provider used to identify a specific
credit card.
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Term

Definition

Tokenization is used by the system to reduce security risks inherent in the collection
and transfer of highly sensitive data.

Toll Net Amount

Gross toll amount — ¥ [ Discounts].

Toll Transaction

Toll Transactions created at the lane-side for every vehicle that goes through the
tolling location.

Transponder

A device in or on the vehicle, issued by an issuing agency to identify toll transactions
captured by the lane-side. The device functions through radio frequency identification
and returns the information programmed into it.

Transponder ID

A unique ID that is read by the lane system for each transponder.

Transponder Status

An indicator attached to each transponder describing its current status.

Assigned: Active and associated with a prepaid account

Replaced: Inactive due to operation of device

Lost in Mail: Customer states they never received it

Returned: Transponders returned by USPS or customer to be re-entered into inventory
Inactive: Deactivated

Transponder Type

The physical type of transponder that is tracked in the system, such as an internal,
external, or switchable transponder.

Trip

A billable transaction unit created by combining one or more toll transactions. A toll
transaction is defined as one or more billable transaction(s) with one Entry and Exit
point.

Universal Non-Revenue

Non-Revenue accounts that are recognized and shared across the CTOC network are
called Universal Non-Revenue.

Violation Account

Accounts to post the trips of license plates that are not associated with an active
prepaid, non-revenue, or Interoperable account.

Violation Enforcement
System (VES)

Roadside equipment used for video enforcement, using video cameras to capture
potential violator's license plate for further identification and forwarding to a violation
processing system.

Violation Escalation
Process

Escalation process for a Notice of Toll Evasion:
Notice of Toll Evasion Violation (NTEV)

Notice of Delinquent Toll Evasion Violation (NDTEV)
Notice of Resolution/Pre-Collections

Registration Hold (RH)

Violator

A registered owner of vehicle that is not associated with an active prepaid account

*%

Configurable

Table 2 Definitions
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1.4 Referenced Documents

Ref. Doc No Doc Document Title

No Type

[1] KTCPRO-777515366-325 | XLSX RCTC_I15_Configurable Parameters.xlsx

[2] CA Vehicle Code Web CA Vehicle Code. ARTICLE 4. Procedure on Toll Evasion
Archive Violations [40250 - 40273]

Table 3 List of Referenced Documents

2

21

CSC Business Rules

Account Management

The Account Management business rules define how the system will handle the lifecycle of a customer account through
various processes including creation, activity, suspension, pending closure, and closure. This section will also detail

account reporting and communications with the customer and different thresholds required for each account.

Rule Short Name |Condition/Rule Description
CSCBR-AM- |Account Types | The system shall have these account types:
1 e Standard Prepaid Account (Transponder-Based)
e Convenience Plan (Transponder Based)
e Violation
e Fleet
¢ Non-revenue
o Universal Non-Revenue (Not currently in use)
o0 Local non-revenue account discounts will be applied to the
designated segment for which they are eligible.
CSCBR-AM- |Account Customers are uniquely identifiable in the system and have different channels
2 Enrollment for enroliment.
Channels See the Enrollment Channels Per Account Type table.
Table 4 Account Creation Process Rules (1-2)
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2111 Enrollment Channels Per Account Type
Short Prepaid Convenience Fleet Accounts Non-Revenue Violation
Name Account
Account Customer created | Customer created |[A business created |Free toll account [Automatically
Types prepaid toll prepaid toll tolling account for created in Created by the
(Defined) |account account large quantity cooperation with | system
vehicles OCTA/RCTC
Enroliment e Walk-in e Walk-in Agency Approval Agency Approval e BOS
Channel e Mail e Mail only only e CSC
e Phone e Phone
(CSR) (CSR)
e Website e Website
Table 5 Enroliment Channels Per Account Type
2.2 Account Statuses
Rule Short Name Condition/Rule Description
CSCBR- [Prepaid Account |A Prepaid account will be in the incomplete status until account registration is
AM-3 Status Incomplete | completed or closed.
CSCBR- [Prepaid Account |The Prepaid Account becomes activated once the enrollment information is
AM-4 Status Active completed, there is at least (1**) active vehicle, and a payment has been
received.
CSCBR- |Non-Revenue The Non-Revenue and Fleet Accounts become active when the enrollment
AM-5 and Fleet information has been completed and there is at least (1**) active vehicle.
Account Status
Active
CSCBR- [Violation Account |Violation accounts are active when there is at least (1**) active license plate on
AM-6 Status Active the account and DMV has identified a registered owner for the time of the toll
transaction.
CSCBR- [Prepaid Account |Suspended Prepaid (Standard/Convenience plan) accounts will not charge the
AM-7 Status account maintenance fee or generate statements. Customers can access their
Suspended accounts online during the time of suspension to make a payment on their
account and update their payment method.
CSCBR- |Account Status Any account that has a request for closure will be set to pre-closed status for
AM-8 Pre-Close (21**) days to allow toll transactions pending processing to post.
CSCBR- |Account Status Toll Transactions will be rejected and an NTEV will be created.
AM-9 Closed
Table 6 Account Statuses Rules (3-9)
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2.2.1 Account Creation

Rule Short Condition/Rule Description
Name
CSCBR- | Prepaid Account enrollment will be available through the following channels:
AM-10 | Accounts e Walk-in center
Creation .
e Mail
e Phone (CSR)
e Website
e OCTA Store
Retail transponder activation will be available through the following channels (Not
currently in use):
e Website
e Phone (CSR)
e Walk-in center
e OCTA Store
The required fields when adding customer information depend on the enrollment channel
(see Enrollment Required Information per channel)
Table 7 Account Creation Process Rule (10)
2211 Enrollment Required Information Per-Channel
Field Walk-in Mail Phone Website
First Name X X X X
Last Name X X X X
Suffix
Company Name (if applicable)
Billing Address X X X X
Shipping Address (if applicable)
Primary Phone number X X X X
Secondary phone number
Email address X X X X
Login and Password X
Vehicle Information X X X X
Marketing source
Marketing promotions (opt-in)
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Field Walk-in Mail Phone Website
Member/Club Card
IVR PIN X
Language Preference X
Agree to Account Terms and Conditions | x X X X
Statement Delivery Method X X X X
Payment Information X X X X
Table 8 Enroliment Required Information
Legend: x = mandatory; <empty> = optional
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2.2.2 Account Creation (Continue)
Rule Short Name Condition/Rule Description
CSCBR- Customer Preferred Customers will be able to specify “English” or “Spanish” as their
AM-11 Language preferred language for email notifications and the website. The
Default Language will be “English”.
CSCBR- Vehicles The system will require the following for vehicles:
AM-13 e LPN
e State
e Plate Type (Required only for out-of-state plates that the
state requires a plate type for customer lookup.)

CSCBR- Active Vehicle A vehicle is active at the time of a toll transaction if the start date is in
AM-14 the past, and either has no end date, or the end date has not elapsed.
CSCBR- Transponders for Non- Per each non-revenue account, the mandatory use of transponders is
AM-15 Revenue Accounts at Agency'’s discretion.
CSCBR- Motorcycle Transponders |Motorcycle transponders will be issued. They will be flagged as a
AM-16 motorcycle to provide for toll discount.
CSCBR- Minimum and Maximum The system shall not limit the number of LPNs, but must be equal to
AM-17 number of LPNs and or greater than the minimum of (1**) vehicles and (1**) transponder.

transponders on an

account
CSCBR- Account Creation On account creation, a transponder is required for all vehicles
AM-18 Relationship Transponder

and LPN
CSCBR- Switchable Transponders [The system shall not assign Switchable transponders to a specific
AM-19 vehicle. A switchable transponder may move from vehicle to vehicle.
CSCBR- Switchable Bundle When the customer purchases the switchable transponder and sticker
AM-20 bundle the system shall charge a discounted rate.
CSCBR- Retail Transponder A customer can obtain a transponder through a retail vendor. Retail
AM-21 transponders may be added to an existing account or used in creating

a new account. (Not currently in use)

CSCBR- Temporary Vehicles A temporary vehicle requires a start and end date.
AM-22
CSCBR- Temporary Vehicle Temporary vehicles do not require a transponder when it is added to
AM-23 Transponders a prepaid account if the end date is less than (7**) days in the future,

or a switchable transponder is on the account. To receive the HOV
discount on the 15, a switchable transponder is required.
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Rule Short Name Condition/Rule Description
CSCBR- Add LPN A LPN can be added to an existing account with no limit to the start
AM-24 date.
CSCBR- Transponder Activation Transponders shall be active at the time of the assignment to an
AM-25 Walk-In account if provided to the customer directly at the walk-in center.
CSCBR- Transponder Activation Mailed transponders shall have a delayed activation of (0**) days.
AM-26 Mailed
CSCBR- Transponder Activation Transponders purchased at a retail location shall be activated from
AM-27 Retail the web, by a CSR over the phone, or at the walk-in center by using
an activation code. (Not currently in use).
CSCBR- System Transponder A sticker transponder is correlated to a vehicle within the customer
AM-28 Correlation account after the system identifies the sticker transponder on a
vehicle with a readable LPN after (1**) consecutive trip(s).
CSCBR- Manuel Transponder An Authorized User has the ability to manually correlate and un-
AM-29 Correlation correlate a Transponder from a LPN.
CSCBR- Sticker Transponder The system shall track correlation changes on sticker transponders.
AM-30 Correlation Changes
CSCBR- Pay-by-plate Fee A pay-by-plate fee of $(2**) per trip will be assessed if it is determined
AM-34 Assessment that a customer has excessive video tolls.
Excessive video tolls will be based on the past (30**) calendar days of
a vehicle’s trips where:
e More than (10**) pay-by-plate trips have occurred
o When the total number of pay-by-plate trips is greater than
(30**)% of the total trips for that vehicle in that period.
CSCBR- Pay-by-plate Fee Once the pay-by-plate fee has been assessed:
AM-35 Communication e The first time they are out of compliance, communication will
be sent by all available channels.
e |f they are out of compliance on subsequent checks, the pay
by plate fee will be charged on each new plate-based trip.
CSCBR- Pay-by-plate Fee Removal | The pay-by-plate fee will be stopped by:
AM-36

e An authorized CSR

e |f the customer becomes compliant on a subsequent check.
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Appendix A Module and Process Status Definitions- DMV Statuses

DMV Status Description Action
Sent Request for owner information was sent. Wait on Return.
Returned Owner information has been returned. No additional DMV action.

No Owner Found

DMV or out-of-state service could not
locate an owner.

Plate and State Validation to be performed.
Resend to DMV.

Rejected no Plate
Type

DMV returned no information due to an
incorrect or missing plate type.

Plate, State, and Plate Type Validation to
be performed. Resend to DMV.

Release of Liability
on File

The original owner has sold the car, and
the new owner has not registered.

Resend to DMV.

Toll Transaction in
Process

A change of ownership is being processed.

Resend to DMV.

Junked

The vehicle has been labeled Junk.

Plate, State, and Plate Type Validation to
be performed. Resend to DMV.

The Department of Motor Vehicles (DMV) may add, modify, or remove rejection codes. The system shall not
restrict processing based on predefined DMV reject codes. Any rejection code received from the DMV shall
be captured, stored, and included in processing and reporting.

Table 58 DMV Statuses
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Attachment 6: Implementation Cost Payment Milestones

Implementation costs of $6,078,322 will be paid in milestones according to the following

chart:
Payment
Milestone | Percentage | Amount Criteria
1 30% S 1,823,497 Upon Notice to Proceed
2 20% S 1,215,664 3 Sprints Complete
Data Migration Load Testing
Complete & Documents and
3 20% $ 1,215,664 Images Migrated
4 20% $ 1,215,664 Go Live
5 10% S 607,833 Post Go Live Puch List Complete
$ 6,078,322

The BOS & Network Hardware costs will be paid upon verification of installation and
configuration by the Agencies. The BOS & Network Hardware costs will be paid at
actual costs to Kapsch. The Agencies are aware that the BOS & Network Hardware
costs of $3,683,088 are an estimate and that the Agencies will pay the actual costs. The
TSP will provide at least two quotes for Agencies approval prior to purchase. Actual cost

above the $3,683,088 will require a change order.
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Attachment 7: Liquidated Damages
Implementation Liquidated Damages

In the event that TSP has not completed the 15 and 91 EL BOS transition work before
425 calendar days after issuance of Amendment 5 NTP, liquidated damages shall apply.
TSP shall pay RCTC and OCTA a combined total of $5,000 per Calendar Day,
commencing the following calendar day after the 425-calendar day period as liquidated
damages for delay. The BOS transition delay liquidated damages shall be capped at
20% of the total implementation cost for the 15 and 91 BOS transition work in
Amendment 5.

CSC KPI Liguidated Damages

The thirty (30) calendar days prior to Go Live and the first sixty (60) calendar days
following Go-Live shall constitute a Stabilization Period. This period allows for system
calibration, workforce training, volume normalization, customer behavior adjustment,
and operational refinement.

During the Stabilization Period liquidated damages for KPI 18A & 18B, KPI 19, KPI 20,
KPI 21, KPI 22, KPI 23, KPI 24, KPI 28, KPI 29, and KPI 30 shall be waived.

« Performance will be measured and reported for transparency purposes.
« Contractor shall use commercially reasonable efforts to meet or exceed all KPlIs.

The following operational integrity KPIs shall remain fully enforceable during the
Stabilization Period:

o KPI 25 — Image Quality (98%)
e KPI 26 — Image Review Backlog (Turnaround < 3 days)
o KPI 27 — Image Review Reject Rate (95%)

These performance standards are not volume-dependent of the CSC and therefore
shall remain unchanged.
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Attachment 8: Post Go Live Staffing Evaluation

If, after sixty (60) calendar days and through the first year following Go-Live, the
Contractor is unable to consistently achieve the KPI thresholds, the Parties shall
conduct a formal performance and volume assessment.

For purposes of Attachment 8, “consistently achieve” shall mean meeting or exceeding
weekly avg KPI thresholds over a rolling 60-day period.

If the assessment determines that continued ramp-up conditions, such as material
variances between forecasted and actual volumes, system constraints, or other
operational factors outside the Contractor’s reasonable control are materially impacting
KPI performance, the Parties may mutually agree in writing to extend the evaluation
period for an additional term not to exceed thirty (30) calendar days to allow for
operational adjustments and staffing alignment.

During the approved extension period:

1. Performance Measurement: KPI performance shall continue to be monitored
and reported pursuant to the established reporting schedule.

2. Corrective Actions: The Contractor shall implement commercially reasonable
corrective actions to address identified deficiencies.

3. Liquidated Damages: Application of liquidated damages shall be suspended or
proportionately reduced, as mutually agreed in writing and

4. Collaboration: The Parties shall collaborate in good faith to implement
operational, staffing, or process adjustments reasonably necessary to achieve
full KPI compliance.

If, following completion of the assessment and any extension period, the Parties jointly
determine that additional staffing is required to achieve or maintain KPl compliance, the
Agencies shall issue a change order authorizing up to five (5) additional Customer
Service Representative (“CSR”) staff. The cost for each such CSR shall not exceed
$10,233.00 per month. The base monthly fixed fee includes 33.5 CSRs.

If, at the end of any month, the total number of CSRs employed by the Contractor falls
below the sum of (a) the 33.5 baseline staffing level and (b) any approved additional
CSRs, the change order amount for that month shall be reduced proportionally to reflect
the number of additional CSRs not employed.

For example: if three additional CSRs are approved (baseline 33.5 + 3) but only 34.5
CSRs are employed in a given month, the change order would be reduced by two (2)
CSRs.
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Any approved additional staffing shall remain in place for the remainder of the contract
term unless otherwise mutually agreed in writing.
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91/15 BOS Expansion Project Schedule

ID Task Task Name Duration Start Finish Predecessors Notes 2026 | February 2026 March 2026 | April 2026 | May |june 2026 | sul | August 2026 | September 203 October 2026 | November 202| December 2026 January 2027 | February 2027 March 2027 | April 2027 | Ma [june 2027 | July 2027 2027 | September 203 October 2027 | November 202| December 2027 January 2028 | February 202
Mode o1 \20\25\30\4\9\14119\2j 1/6[1116212631's [101 5\20\25\30\5\10\ 5 \20\4\9\14\19\24\29\ 419\14\19\24\29‘ 318 318238 2 17 n21722271217 120 7\22\27‘ 116 11621261 16 1162126318 ha152028 n‘4\9\14\19\2£j1 6111162126315 110152025 n‘shoh 5\20\25\30\4\9\14\19424\29\4\9\14\19\24\29\3% 13182328 2|7 112172227 2 711217222711 [ 6 111 6‘21‘26‘ 16 1182126318 ha1520250304 8 14192
1 - Notice To Proceed 0 days Mon 6/1/26  Mon 6/1/26
2 b Payment Milestone 1 (Notice to Proceed) 0 days Mon 6/1/26  Mon 6/1/26 o 6/1
3 -y Project Kick off & Planning Working Session 3 days Mon 6/1/26  Wed 6/3/26 1 [ 4
4 - System & BOS Requirements & Mapping Completed 25 days Thu 6/4/26 Wed 7/8/26 3 Y
5 3
6 L Documentation 442 days Thu6/4/26  Wed 2/9/28 r
7 - Quality Plan Devel & Submittal 20 days Thu 6/18/26  Wed 7/15/26 4SS+10 days —H—M l
8 - Agency Review & Comment 10 days Thu7/16/26  Wed 7/29/26 7 l
9 - Update & Submit Revised FDD Addendum 10 days Thu7/30/26 Wed 8/12/26 8 l
10 - Agency Review & Approval 10 days Thu 8/13/26 Wed 8/26/26 9
1 5 Rules Addend D & Submittal 20 days Thu 6/18/26  Wed 7/15/26 4SS+10 days M l
12 -3 Agency Review & Comment 15 days Thu7/16/26 Wed 8/5/26 11 l
13 - Update & Submit Revised FDD Addendum 10 days Thu 8/6/26 Wed 8/19/26 12 l
14 3 Agency Review & Approval 10 days Thu 8/20/26 Wed 9/2/26 13
15 3 FDD Addendum Development & Submittal w/BOM 25 days Thu7/9/26  Wed8/12/26 4 Y l
16 L Agency Review & Comment 15 days Thu8/13/26 Wed9/2/26 15
17 L Update & Submit Revised FDD Addendum 15 days Thu 9/3/26 Wed 9/23/26 16,14 l
18 3 Agency Review & Approval 15 days Thu 9/24/26  Wed 10/14/26 17 —
19 L Business Continuity Plan Update & Submittal 20 days Thu 9/3/26 Wed 9/30/26 16 l
20 - Agency Review & Comment 15 days Thu 10/1/26 ~ Wed 10/21/26 19 l
| 21 | -3 Update & Submit Revised Business Continuity Plan 15 days Thu 10/22/26 Wed 11/11/26 20 l
22 -3 Agency Review & Approval 15 days Thu 11/12/26 Wed 12/2/26 21
23 - Office Safety Plan Update & Submittal 20 days Thu9/17/26  Wed 10/14/26 19SS+10 days l
| 24 | . Agency Review & Comment 15 days Thu 10/15/26 Wed 11/4/26 23 l
25 -3 Update & Submit Revised Business Continuity Plan 10 days Thu 11/5/26  Wed 11/18/26 24 l
26 - Agency Review & Approval 10 days Thu11/19/26 Wed 12/2/26 25
| 27 | -3 Network & Hardware Upgrade Transition Plan 25 days Thu 6/4/26 Wed 7/8/26 3 T H
Development & Submittal
28 r Agency Review & Comment 15 days Thu7/9/26  Wed7/29/26 27 p e l
29 - Update & Submit Revised Transition Plan 20 days Thu7/30/26 Wed 8/26/26 28 l
| 30 | -3 Agency Review & Approval 15 days Thu 8/27/26 Wed 9/16/26 29
31 3 User Manual Plan Development & Submittal 15days  Thu7/9/26  Wed7/29/26 4 T l
32 - Agency Review & Comment 15 days Thu7/30/26 Wed 8/19/26 31 l
| 33 | 3 Update & Submit Revised User Manual Plan 15days  Thu8/20/26 Wed9/9/26 32 l
34 5 Agency Review & Approval 15 days Thu9/10/26  Wed 9/30/26 33
35 L SR91 OCTA & RCTC BOS Data Migration Plan 20 days Thu 6/4/26 Wed 7/1/26 3 -
Development & Submittal
| 36 | -3 Agency Review & Comment 15 days Thu 7/2/26 Wed 7/22/26 35 l
37 -3 Update & Submit Revised Data Migration Plan 15 days Thu7/23/26 Wed 8/12/26 36 l
38 - Agency Review & Approval 15 days Thu 8/13/26 Wed 9/2/26 37
| 39 | 3 SR91 OCTA & RCTC BOS Data Security Plan 25 days Thu 7/9/26 Wed 8/12/26 4,35 r
Development & Submittal
40 -3 Agency Review & Comment 15 days Thu 8/13/26 Wed 9/2/26 39 l
41 - Update & Submit Revised Data Security Plan 15 days Thu 9/3/26 Wed 9/23/26 40 l
| 42 | -3 Agency Review & Approval 15 days Thu9/24/26  Wed 10/14/26 41
43 3 KPI RAMP Update & Submittal 25 days Thu7/9/26  Wed8/12/26 4 T l
| 44 | - Agency Review & Comment 15 days Thu 8/13/26 Wed 9/2/26 43 l
| 45 | 3 Update and Submit Revised KPI RAMP 20days  Thu9/3/26  Wed 9/30/26 44 l
46 3 Agency Review & Approval 15 days Thu 10/1/26  Wed 10/21/26 45
Project: RCTC- OCTA BOS Expa| ™25 Milestone ° Project Summary I 1 Inactive Milestone Manual Task 1 1 C External Tasks Deadline 3 Manual Progress —
Date: Wed 4/8/26 Split Crareraaaeees Summary "1 Inactive Task Inactive Summary I [ Duration-only Manual Summary 1 Finish-only a External Milestone i Progress
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91/15 BOS Expansion Project Schedule

ID Task Task Name Duration Start Finish Predecessors r | |May2026  |lune2026  |1uly2026 | August2026 | September 204 October 2026 December 2026 January 2027 | February 202 il 20 e | August 2027 | September 203 October 2027 | November 202| December 2027 Janu
Mode 2025030415 1401924] 1 6 1162126315 1015202530 5 10152025030 4 51141924294 3 140192429 3 8 13168232812 7 13172227 1/ 611116212631 5 1015202503014 |9 [14'19l24/ 1] 6 111621126315 101151202 3014] 914192420 4 0 14192429 318 131823028 2| 7 121722271 2| 71211712227 1161116212631 510152025030 4] 9 14192
47 - Financial, Auditing and Traffic Reports Development 20 days Mon 11/2/26 Fri11/27/26 4,18,147FS-80
and Submittal days
48 3 Agency Review & Comment 15 days Mon 11/30/26 Fri 12/18/26 47
| 49 | L Update and Submit Revised Reports Procedures 20 days Mon 12/21/26 Fri 1/15/27 48
| 50 | -3 Agency Review & Approval 15 days Mon 1/18/27  Fri 2/5/27 49
51 . Operations Plan Update & Submittal 30 days Thu7/9/26  Wed8/19/26 4 T
52 - Agency Review & Comment 15 days Thu 8/20/26 Wed 9/9/26 51
| 53 | -3 Update and Submit Revised Operations Plan 15 days Thu9/10/26  Wed 9/30/26 52
54 -3 Agency Review & Approval 15 days Thu 10/1/26  Wed 10/21/26 53
55 - TCSOT Procedure Development and Submittal 20 days Mon 11/30/26 Fri12/25/26 47
| 56 | 3 Agency Review & Comment 15 days Mon 12/28/26 Fri1/15/27 55
57 3 Update and Submit Revised TCSOT Procedures 20 days Mon 1/18/27  Fri2/12/27 56
58 5 Agency Review & Approval 15 days Mon 2/15/27 Fri 3/5/27 57
| 59 | L TCSAT Procedure Development and Submittal 20 days Mon 12/28/26 Fri 1/22/27 55
| 60 | . Agency Review & Comment 15 days Mon 1/25/27 Fri2/12/27 59
61 -3 Update and Submit Revised TCSAT Procedures 20 days Mon 2/15/27  Fri 3/12/27 60
62 - Agency Review & Approval 15 days Mon 3/15/27 Fri 4/2/27 61
| 63 | 3 Training Plan Update and Submittal 20 days Thu10/1/26  Wed 10/28/26 4,53
| 64 | - Agency Review & Comment 15 days Thu 10/29/26 Wed 11/18/26 63
65 - Update & Submit Revised Training Plan 15 days Thu 11/19/26 Wed 12/9/26 64
| 66 | . Agency Review & Approval 15 days Thu 12/10/26 Wed 12/30/26 65
67 -3 C C 15 days Thu 10/22/26 Wed 11/11/26 54
Submittal
68 - Agency Review & Comment 15 days Thu 11/12/26 Wed 12/2/26 67
| 69 | -3 Update & Submit Revised Customer Communication 10 days Thu 12/3/26  Wed 12/16/26 68
Document
70 L Agency Review & Approval 10 days Thu 12/17/26 Wed 12/30/26 69
| 71 | L BOS Notification template Document Update and 10 days Thu 11/12/26 Wed 11/25/26 67
Submittal
72 -3 Agency Review & Comment 10 days Thu 11/26/26 Wed 12/9/26 71
73 - Update & Submit Revised BOS Notification Document 5 days Thu 12/10/26 Wed 12/16/26 72
| 74 | -3 Agency Review & Approval 5 days Thu 12/17/26 Wed 12/23/26 73
75 3 Quality Documentation Update and Submittal 15 days Thu 11/26/26 Wed 12/16/26 71
76 L Agency Review & Comment 15 days Thu 12/17/26 Wed 1/6/27 75
| 77 | 3 Update & Submit Revised BOS Notification Document 10 days Thu 1/7/27 Wed 1/20/27 76
78 3 Agency Review & Approval 10 days Thu1/21/27  Wed 2/3/27 77
79 3 Mitigation Matrix Update and Submittal 15 days Thu 12/17/26 Wed 1/6/27 75
| 80 | - Agency Review & Comment 15 days Thu1/7/27  Wed 1/27/27 79
| 81 | -3 Update & Submit Revised Mitigation Matrix 10 days Thu 1/28/27 Wed 2/10/27 80
82 -3 Agency Review & Approval 10 days Thu2/11/27 Wed 2/24/27 81
83 - SOP (CSC & Finance) & Template Updates 20 days Thu7/9/26  Wed8/5/26 4 [ £
| 84 | - Maintenance Plan (Vol 2) Update and Submittal 15 days Thu8/12/27 Wed9/1/27 83,190
85 -3 Agency Review & Comment 15 days Thu 9/2/27 Wed 9/22/27 84
86 - Update & Submit Revised Maintenance Plan 10 days Thu9/23/27 Wed 10/6/27 85
| &7 | 3 Agency Review & Approval 10 days Thu 10/7/27 Wed 10/20/27 86
88 3 List of Toll Services Update and Submittal 15 days Thu9/23/27  Wed 10/13/27 190,85
89 3 Agency Review & Comment 15 days Thu 10/14/27 Wed 11/3/27 88
| 90 | L Update & Submit Revised Toll Services Plan 10 days Thu 11/4/27  Wed 11/17/27 89
| 91 | . Agency Review & Approval 10 days Thu 11/18/27 Wed 12/1/27 90

Project: RCTC- OCTA BOS Expa |

Date: Wed 4/8/26 Split

Project Summary
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91/15 BOS Expansion Project Schedule

1D Task  [Task Name Duration Start Finish Predecessors Notes ary 2026 | February zozﬁ March 2026 | April 2026 |May2026  [June2026  |July2026 | August2026 | September 202 October 20267‘ November 202| December 2026 January 2027 | February 2021 March 2027 [April 2027 | May2027  [june2027  |iuly2027 | August2027 | September 202 October 2027 | November zoﬂ December 2021 Januacrlly 2028 | February 202
Mode 1015202430049 1a1924 1161116212631 5 1015202530/5 1015202530 4 0 14192429 4. & ha1o2dzd 315 13182328 2 712172227121 7121722271 611162126 1 6 111621262115 1015202530 419 141924 116 111621263113 1015202530 5 1015202503014 0 141192409 4 5l18192429 3 & 13623282 7 121702712 7 1317222711 6 Mrepi2 161116212631 5 1015202513014 9 1192
92 - Annual Renewal Testing Report Update and Submittal 15 days Thu 12/2/27 Wed 12/22/27 91
93 L Agency Review & Comment 15 days Thu 12/23/27 Wed 1/12/28 92 l
94 L Update & Submit Revised ART Report 10 days Thu1/13/28 Wed 1/26/28 93 l
95 - Agency Review & Approval 10 days Thu 1/27/28 Wed 2/9/28 94
96 Pl
97 - Network, Server & PC Hardware Procurement 120 days Mon 6/1/26  Fri11/13/26 T 1
98 - Finalize Bill of Materials 20 days Mon6/1/26  Fri6/26/26 1 T l
99 - Place PO's for Equipment 10 days Mon 6/29/26 Fri 7/10/26 98 l
100 - Equipment Lead Time & Delivery 90 days Mon 7/13/26 Fri11/13/26 99 Increased to 90 days as a precaution. 3
101 - Procurement Complete 0 days Fri11/13/26 Fri11/13/26 100 1113
102 P
103 L Network, Server & PC Hardware Upgrade 175 days Mon 11/16/26 Wed 7/14/27 1
104 L Stage & Configure Network Hardware 7 days Mon 11/16/26 Tue 11/24/26 101 T l
105 L Ship Network Hardware to Sites 3 days Wed 11/25/26 Fri11/27/26 104 a
106 kg
107 - DR Server Room Network & Server Hardware Upgrade 20 days Mon 11/30/26 Fri12/25/26 1
108 - Install & Commission Network & Server Hardware at 7 days Mon 11/30/26 Tue 12/8/26  101,105,34 )’
the DR Server Room
109 - Decommision existing equipment & re-install to new 3 days Wed 12/9/26 Fri12/11/26 108
DR location
110 L Cutover Network Hardware to Production at the DR 5 days Mon 12/14/26 Fri 12/18/26 108,109
Server Room
11 - Test Network & Server Hardware to Production at the 5 days Mon 12/21/26 Fri12/25/26 110
DR Server Room
112 - DR Server Room Network & Server Upgrade Complete 0 days Fri 12/25/26  Fri12/25/26 110,111 12/25
113 - ROC Server Room Network & Server Hardware Upgrade 22 days Mon 12/28/26 Tue 1/26/27
114 L Install & Test Network & Server Hardware at the ROC 20 days Mon 12/28/26 Fri 1/22/27 112 —
Server Room l
115 - Cutover Network Hardware to Production at the ROC 1 day Mon 1/25/27 Mon 1/25/27 114
Server Room
116 3 Decommission Legacy Network Hardware 1day Tue 1/26/27  Tue 1/26/27 115 l
17 - ROC Server Room Network & Server Upgrade 0 days Tue 1/26/27  Tue 1/26/27 116 @ /26
Complete
118 - ADC Network Connectivity Testing with ROC & DR 26 days Mon 12/28/26 Mon 2/1/27 I
Location Facilities - For 91
119 3 Install & Configure OCTA Isilon Storage 15 days Mon 12/28/26 Fri 1/15/27 114S8S i l
120 L Configure & Test ADC Network Connectivity with ROC 10 days Mon 1/18/27  Fri 1/29/27 119
& DR Facilities
121 - Cutover final ADC Network configurations for 1day Mon 2/1/27  Mon 2/1/27 120 Y
Connectivity with ROC & DR Facilities
122 L ROC New CSR Facility Network Upgrade 12 days Tue 2/2/27  Wed 2/17/27 |
123 -3 Install & Test Network Hardware at the ROC New CSR 10 days Tue 2/2/27 Mon 2/15/27 121 T
Facility l
124 -y Cutover Network Hardware to Production at the ROC 1 day Tue 2/16/27  Tue 2/16/27 123
ROC New CSR Facility l
125 -3 Decommission Legacy Network Hardware 1 day Wed 2/17/27 Wed 2/17/27 124 l
126 5 ROC New CSR Facility Network Upgrade Complete 0 days Wed 2/17/27 Wed 2/17/27 125 @ 2/17

Project: RCTC- OCTA BOS Expa
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91/15 BOS Expansion Project Schedule

1D Task  [Task Name Duration Start Finish Predecessors Notes ary 2026 | February zozﬁ March 2026 | April 2026 |May2026  [June2026  |July2026 | August2026 | September 202 October 20267‘ November 202| December 2026 January 2027 | February 2021 March 2027 [April 2027 | May2027  [june2027  |iuly2027 | August2027 | September 202 October 2027 | November zoﬂ December 2021 Januacrlly 2028 | February 202
Mode 101520243004 9 141924 1161116212631 5 1015202530/5 1015202530 4 0 14192420 4. 9 ha1o2d2q 35 13182328 2 | 71217222712 7121722271 1611162126 1 611162126215 1015202530 419 141924 1 6 11621263113 1015202530 5 1015202503014 & 141192429 4 5114192429 3 B 13182328 2 7 12170227 2 711217222711 6 11he62126 116 1116212631 5 10152025030 4 9 142
127 - ROC New CSR Facility Computers, Workstations & Ops 20 days Thu 2/18/27 Wed 3/17/27 | —|
Hardware Upgrade
128 3 Install & Test Hardware at the ROC New CSR Facility 15 days Thu 2/18/27 Wed 3/10/27 126 i l
129 L Decommission Legacy Hardware 5 days Thu3/11/27 Wed 3/17/27 128 l
130 3 ROC New CSR Facility PC & Ops Hardware Upgrade 0 days Wed 3/17/27 Wed 3/17/27 129 3/17
Complete
131 L OCTA Store Computers & Workstation Upgrade 87 days Thu 3/18/27 Wed 7/14/27 1 1
132 3 Install & Test Hardware at the OCTA Store Facility 10 days Thu 3/18/27 Wed 3/31/27 130 l
133 - OCTA Store Facility PC & Hardware Upgrade Complete 0 days Wed 3/31/27 Wed 3/31/27 132 o331
134 - Decommission Legacy Network Hardware 3 days Mon 7/12/27 Wed 7/14/27 133 Switch, Firewall, and Telecom Circuit...
135 3 ADC TOC cutover for SR-91 EL 6 days Mon 3/29/27 Mon 4/5/27 (|
136 3 Verify TOC connectivity & workstations 5 days Mon 3/29/27  Fri4/2/27 120,141 :: l
137 L Final Cutover 1day Mon 4/5/27  Mon 4/5/27 136
138 A5
139 - Facilities Transition Plan 327 days Mon 6/1/26  Fri8/27/27 T 1
140 - Phase 1 - ADC TOC, ROC 91 CSC and OCTA Store: 120 days Mon 6/1/26  Fri11/13/26 1 he H
Discovery and Due Diligence
141 - Phase 2 — ADC TOC, ROC and OCTA store: Facilities and 95 days Mon 11/16/26 Fri 3/26/27 1,140 ' 3
Infrastructure Upgrade
142 - Phase 3 - Systems and Operational Validation for ADC 50 days Tue 3/30/27  Fri6/4/27 141FS+1 day *
TOC, ROC and OCTA Store
143 3 Phase 4 — Controlled Service Takeover at Go-Live 1day Sat 6/5/27 Sat 6/5/27 142
144 -3 Phase 5 — Stabilization Period Post Go-Live 60 days Mon 6/7/27  Fri8/27/27 143
145 -
146 - BOS VTX Software Development 213 days Mon 6/1/26 Wed 3/24/27 r 1
147 - VTX Software modifications 190days  Mon6/1/26  Fri2/19/27 1 T
148 b, Payment Milestone 4 ( 3rd Monthly Software Dev Sprint 0 days Mon 8/31/26 Mon 8/31/26 * 8/31
Completed )
149 n Training Environment Ready 0days Fri 3/5/27 Fri 3/5/27 147FS+10 days *3/5
150 3 Monthly Software Deployment Release 195 days Thu 6/25/26  Wed 3/24/27 147SS+18 days —M
151 -
152 - Data Migration 284 days Mon 6/1/26  Tue 6/29/27 r
153 - Phase 1 DM Preparation 25 days Mon6/1/26  Fri7/3/26 1 - l
154 - Phase 2 DM Modification 120 days Mon 7/6/26  Fri12/18/26 153
155 -3 Phase 3 DM Loading & Testing 30 days Tue 2/2/27 Mon 3/15/27 154,38,121 =
156 . 91 Images & Documents Migrated 50 days Wed 1/27/27 Tue4/6/27 117 [ <
157 P’ Payment Milestone 3 (Data Migration Load Testing 0 days Mon 3/8/27  Mon 3/8/27 ® 3/8
Complete & Documents and Images Migrated )
158 L Incremental loading 78 days Tue 3/16/27 Tue 6/29/27 155 Increased days through 6/1
159 A Cut-Over Starting 3 days Fri 5/28/27 Mon 5/31/27 System cutover 8]
160 A>
161 - Workforce Migration Tasks 335 days Mon 1/19/26 Fri4/30/27 1
162 - Kapsch Letter to Via Plus Employees 1 day Fri 5/1/26 Fri 5/1/26 (Dependent on Board Approval start
date)
163 L Interviewing & Job Offers 20 days Fri1/1/27 Thu 1/28/27
164 L Background Checks 40 days Mon 1/19/26 Fri 3/13/26 Overlapping effort while selection
continues, as selections are made the
background check process will begin.
Project: RCTC- OCTA BOS Expa Task Milestone * Project Summary I 1 Inactive Milestone Manual Task I I Manual Summary Rollup Start-only C External Tasks Deadline 2 4 Manual Progress —
Date: Wed 4/8/26 Split Crareraaaeees Summary "1 Inactive Task Inactive Summary I [ Duration-only Manual Summary 1 Finish-only a External Milestone i Progress
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91/15 BOS Expansion Project Schedule

ID Task Task Name Duration Start Finish Predecessors Notes 2026 | February 2026 March 2026 | April 2026 | M |june 2026 | sul | August 2026 | September 202 October 2026 | November 202| December 202€ January 2027 | February 2027 March 2027 | April 2027 | May 202 [une 2027 |1uly2027 | August 2027 | september 204 October 2027 | November 202 December 2027 January 2028 | February 202
Mode o1 \20\25\30\4\9\14119\2j1\6\11\16\21\26\31\5\10\15\20\25\30\5\10\ 20, \20\4\9\14\19\24\29\419\14\19\24\2d3Fs \13\13‘23\25\2\7\12117\22\27\2\7\12\17\22\27‘1\6\11\16\21\26 1 6m162126315 10152029 n‘4\9\14\19\2£j1 6111162126315 11015202530 5 10\15\20\25\30\4\9\14\19424\ (415 14h9242d 3 6 N3182328 217 127222712 7 13172227 1 ‘6‘11‘16‘21‘26‘1‘6‘11‘16‘21‘26‘31‘5‘1%%‘ 02530 4] 914192
165 - Additional Staff Hiring 35 days Mon 3/15/27  Fri 4/30/27 (If we are short staffed) External Hiring
proceeds
166 A
| 167 | - Training 67 days Mon 5/3/27  Fri7/30/27 1
W - Staff Readiness & Training 67 days Mon 5/3/27  Fri7/30/27 149 Request reduction of KPI enforcement )
during transistion effort
169 L 15 Existing CSR Training Batch 1 10 days Mon 5/10/27 Fri 5/21/27 149,83 27 Kapsch Staff h“
| 170 [F wm Training Material Updates 5 days Mon 5/17/27  Fri 5/21/27
171 A Go/No Go Decision 1 day Fri 5/21/27 Fri 5/21/27 (]
172 L 91 Existing CSR Training Batch 1 6 days Mon 5/24/27 Sun 5/30/27 Training 15 CSRs from 91 for 7 days from
5/24 to 5/30, Monday 31st off.
| 173 | b 6/1 Go-Live 1day Tue 6/1/27 Tue 6/1/27 Go-Live 15/91 combined 40 CSRs (]
174 b Payment Milestone 4 (Go-Live) 0 days Tue 6/1/27 Tue 6/1/27 ¢ 6/1
175 -y 91 Existing CSR Training Batch 2 5 days Tue 6/1/27 Sat 6/5/27 Training 34 CSRs from 91 for 5 days from
6/1 to 6/5; Shadowing with existing staff
for back-office tasks....
| 176 | » 6/7 Go-Live All Staff 1day Mon 6/7/27  Mon 6/7/27 Go-Live All Staff [
177 L Refresher Training / Cross Training during Operations 30 days Mon 6/14/27 Fri 7/23/27 Work with transistioned staff to address
= gaps and errors over 30 day period.
178 A5
| 179 | - TCSOT Test & Report 47 days Wed 6/30/27 Thu 9/2/27 1
180 - TCSOT Dry Runs & Formal Preparations 15days  Wed6/30/27 Tue7/20/27 58,150,158 = l
181 - TCSOT Formal Testing 5 days Wed 7/21/27 Tue 7/27/27 180 a
| 182 | 3 Develop & Submit TCSOT Test Report 5 days Wed 7/28/27 Tue 8/3/27 181 he l
183 3 Agency Review & Comment 10 days Wed 8/4/27  Tue 8/17/27 182 l
184 L Update & Submit Revised TCSOT Test Report 7 days Wed 8/18/27 Thu8/26/27 183 l
| 185 | - Agency Review & Approval 5 days Fri8/27/27  Thu9/2/27 184 —
| 186 | .
187 L BOS Cutover 36 days Tue 7/27/27 Wed 9/15/27
W%!} Final migration of Data & pointing of Legacy Hosts to 13 edays Tue 7/27/27 Mon 8/9/27  158,156,181,30 ) -
new VTX Instances
189 [y -3 Buffer for Go-Live - Go/No-Go decision 1 eday Mon 8/9/27  Tue 8/10/27 188
190 - Go-Live of Combined OCTA/RCTC BOS 0 days Wed 8/11/27 Wed 8/11/27 188FS+2 days,18¢ 8/11
[ 191 | - 1 Month Observation of OCTA/RCTC New BOS 25 days Thu 8/12/27 Wed 9/15/27 190 b N
Performance (Ops KPI's reduced)
192 - Restoration of OCTA/RCTC Operational KPI's 0 days Wed 9/15/27 Wed 9/15/27 191 &7 9/15
193 A5
| 194 | = BOS Punchlist Item Closeout 20days  Thu8/12/27 Wed9/8/27 190 -
195 b Payment Milestone 5 (Post Go-Live Puch List Complete) 0 days Tue 8/10/27  Tue 8/10/27 ¢ 8/10
196 - TCSAT Dry Runs & Formal Preparations 15 days Thu9/16/27 Wed 10/6/27 62,185,191 ) - l
| 197 [y wg TCSAT Formal Testing 60 edays  Wed 10/6/27 Sun12/5/27 196 ﬁ
198 -3 Develop & Submit TCSAT Test Report 10 days Mon 12/6/27 Fri12/17/27 197 l
199 - Agency Review & Comment 10 days Mon 12/20/27 Fri 12/31/27 198 l
| 200 | 3 Update & Submit Revised TCSAT Test Report 5 days Mon 1/3/28  Fri1/7/28 199 l
201 -3 Agency Review & Approval 5 days Mon 1/10/28  Fri 1/14/28 200
202 A
| 203 | mg Project Complete 0 days Fri1/14/28  Fri1/14/28 197,201 T /14
Project: RCTC- OCTA BOS Expa| ™25 Milestone * Project Summary I 1 Inactive Milestone Manual Task [ 1 C External Tasks Deadline 3 Manual Progress —
Date: Wed 4/8/26 Split Crareraaaeees Summary "1 Inactive Task Inactive Summary I [ Duration-only Manual Summary 1 Finish-only a External Milestone i Progress
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91/15 BOS Expansion Project Schedule
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134
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173

17
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176

17

~

Equipment Lead Time & Delivery
Increased to 90 days as a precaution.
Decommission Legacy Network Hardware
Switch, Firewall, and Telecom Circuit
Decomission after go-live legacy network.
Incremental loading

Increased days through 6/1

Cut-Over Starting

System cutover

Kapsch Letter to Via Plus Employees
(Dependent on Board Approval start date)
Background Checks

Overlapping effort while selection continues, as selections are made the background check process will begin.

Additional Staff Hiring

(If we are short staffed) External Hiring proceeds

Staff Readiness & Training

Request reduction of KPI enforcement during transistion effort

15 Existing CSR Training Batch 1

27 Kapsch Staff

91 Existing CSR Training Batch 1

Training 15 CSRs from 91 for 7 days from 5/24 to 5/30, Monday 31st off.
6/1 Go-Live

Go-Live 15/91 combined 40 CSRs

91 Existing CSR Training Batch 2

Training 34 CSRs from 91 for 5 days from 6/1 to 6/5; Shadowing with existing staff for back-office tasks.

6/7 Go-Live All Staff

Go-Live All Staff

Refresher Training / Cross Training during Operations

Work with transistioned staff to address gaps and errors over 30 day period.
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EXHIBIT 26

TOTAL REMAINING CONTRACT AUTHORITY

91 CONSOLIDATION IMPLEMENTATION PHASE PAYMENTS

TYPE OF PAYMENT AUTHORITY AMOUNT ($) COMMISSION AMOUNT ($)
Fixed Price $4,880,705 $4,880,705
REFRESH
TYPE OF PAYMENT AUTHORITY AMOUNT ($) COMMISSION AMOUNT ($)
Fixed Price $31,084,186

OPERATIONS AND MAINTENANCE PHASE PAYMENTS

TYPE OF PAYMENT AUTHORITY AMOUNT ($) COMMISSION AMOUNT* ($)
Fixed $60,891,642 $226,037,270
Variable Cost§ Based on Unit $30.595.331 $39.650.789
Prices
MAXIMUM OBLIGATION $96,367,678 $301,652,950

*Includes 15 Express Lanes Roadside, RCTC 91 Express Lanes Roadside, 15 and 91 Express Lanes BOS.

Exhibit 26
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ATTACHMENT 2
Agreement No. 12-31-039-01

AMENDED AND RESTATED
COOPERATIVE AGREEMENT
EXPRESS LANES OPERATIONS
BETWEEN RIVERSIDE COUNTY TRANSPORTATION COMMISSION AND

ORANGE COUNTY TRANSPORTATION AUTHORITY
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Agreement No. 12-31-039-01

AMENDED AND RESTATED
COOPERATIVE AGREEMENT
FOR EXPRESS LANES OPERATIONS
BETWEEN RIVERSIDE COUNTY TRANSPORTATION COMMISSION AND
ORANGE COUNTY TRANSPORTATION AUTHORITY

This Amended and Restated Cooperative Agreement for State Route 91 Express Lanes
Operations(“Cooperative Agreement”) is made and entered into this___ day of , 2026
(“Entered Into Date”) by and between the Riverside County Transportation Commission
(“RCTC”) and the Orange County Transportation Authority (“OCTA”). RCTC and OCTA are
sometimes referred to herein individually as “Party”, and collectively as the “Parties”.

Recitals

WHEREAS, OCTA operates and maintains the existing SR-91 Express Lanes in Orange
County under a franchise agreement with the State of California.

WHEREAS, RCTC extended the RCTC 91 Express Lanes on the State Route 91 between
the Riverside/Orange County line and the Interstate 15 interchange, including transition areas
anticipated to commence as far north as Hidden Valley Parkway on Interstate 15, as far south as
Cajalco Road on Interstate 15, as far east as Pierce Street on State Route 91, and as far west as
Gypsum Canyon on State Route 91.

WHEREAS, prior to RCTC’s construction of the RCTC 91 Express Lanes the Parties
entered into Cooperative Agreement for State Route 91 Express Lanes and Corridor
Improvements, dated December 16, 2011 (*Original Agreement”), in order to achieve economies
of scale and cost benefits for both Parties through joint contracting and joint provision of certain
services related to maintenance and operation of the 91 Express Lanes.

WHEREAS, continued coordination between the Parties during operation of the RCTC 91
Express Lanes is crucial to provide for seamless operation of the 91 Express Lanes in both
Riverside and Orange Counties.

WHEREAS, it is the intent of the Parties in entering into this Cooperative Agreement to
continue opportunities for cooperation and coordination and to set forth various responsibilities of
the Parties, all as further set forth herein. It is the further intent of the Parties that all provisions
contained in this Cooperative Agreement and all actions taken hereunder shall be consistent with
Sections 130240, 130244, and 130245 of the California Public Utilities Code and all other
applicable laws.

WHEREAS, RCTC commenced operation of the 91 Express Lanes in Riverside County in
March of 2017, and the Parties have been successfully operating the 91 Express Lanes through
joint contracts for operations and other services, or for individually held contracts subject to cost
sharing.
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WHEREAS, RCTC constructed the 15 Express Lanes in Riverside County, and opened the
lanes for public use in April, 2021. The 15 Express Lanes are operated by RCTC’s toll services
provided, Kapsch TrafficCom Transportation NA, Inc. (“Kapsch”).

WHEREAS, the Parties now desire to consolidate the 91 Express Lanes with the RCTC 15
Express Lanes back office and customer service operation in order to achieve additional economies
of scale;

WHEREAS, it is the intent of the Parties that, as of the Effective Date, this Cooperative
Agreement supersede and replace, in its entirety, the Original Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, it is mutually understood and agreed by RCTC and OCTA as follows.

ARTICLE 1

DEFINITIONS

For the purposes of this Cooperative Agreement, the following terms shall have the
meanings hereinafter provided:

1.1  Anaheim Facility. The term “Anaheim Facility” shall mean and refer to the toll
operations center in Anaheim.

1.2 CEO. The term “CEQO” shall mean and refer to the Chief Executive Officer of
OCTA, or his or her designee.

1.3  Consolidated Back Office. The term “Consolidated Back Office” shall mean and
refer to the consolidation of the 91 Express Lanes with the RCTC 15 Express Lanes back office
and customer service operation under RCTC'’s existing contract with Kapsch.

1.4 Corona Regional Operations Center. The term “Corona ROC” shall mean and
refer to the customer service center in Corona located at 291 and 301 Corporate Terrace Circle.

1.5  Cost and Revenue and Allocation. The term “Cost and Revenue Allocation” shall
mean the cost and revenue sharing between OCTA and RCTC related to the Express Lanes, as
further detailed in Exhibit “A”.

1.6 Customer. The term “Customer” shall mean and refer to paying, or otherwise
authorized, users of any portion of the 91 Express Lanes, which user has both a Transponder and
an account with OCTA, RCTC or with any Other Toll Entities.

1.7 Customer Accounts. The term “Customer Accounts” shall mean and refer to
accounts of Customers held by OCTA.

18 Customer Account Business Rules/Operating Rules. The term “Customer
Account Business Rules/Operating Rules” shall mean and refer to the following: charges and/or
deposits for initial issuance and replacement of Transponders; enrollment and/or membership fees;
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minimum monthly Customer Account maintenance fees; other administrative fees related to
Customer Accounts; toll violation policies; collection policies; other similar rules related to
Customer Accounts and use and issuance of Transponders; rules related to use of the Express Lanes
by Customers, including rules requiring all Customers to have Transponders or Customer
Accounts; and other similar rules related to use of the Express Lanes by Customers.

19  Designated Executive Representative. The term “Designated Executive
Representative” shall mean and refer to the OCTA employee designated by the CEO and to the
RCTC employee designated by the Executive Director to make decisions on behalf of the Parties
pursuant to this Cooperative Agreement.

1.10 Effective Date. The term “Effective Date” shall mean and refer to the “go-live”
date of the Consolidated Back Office. .

1.11 Emergency. The term “Emergency” shall mean and refer to an unforeseen
circumstance that poses an imminent risk or danger of serious injury, damage or harm to persons
or property.

1.12 Executive Director. The term “Executive Director” shall mean and refer to the
Executive Director of RCTC, or his or her designee.

1.13 Existing 91 Operator Agreement. The term “EXisting 91 Operator Agreement”
shall mean and refer to that certain OCTA Agreement No. C-9-117; RCTC Agreement No. 19-31-
059-00, as subsequently amended, amongst Cofiroute, OCTA and RCTC for the 91 Express Lanes
operations.

1.14 Express Lanes. The term “Express Lanes” shall mean and refer, jointly, to the
OCTA 91 Express Lanes, RCTC 91 Express Lanes, and RCTC 15 Express Lanes, and any other
express lanes of either Party that is included as part of the Consolidated Back Office under the
Operations Agreement.

1.15 91 Express Lanes. The term “91 Express Lanes” shall mean and refer, jointly, to
the OCTA 91 Express Lanes and the RCTC 91 Express Lanes.

1.16 OCTA 91 Express Lanes. The term “OCTA 91 Express Lanes” shall mean and
refer to the existing four-lane, 10-mile high occupancy toll facility constructed in the median of
the State Route 91 freeway, between the Orange/Riverside County line and the State Route 55
freeway.

1.17 Operator. The term “Operator” shall mean the company under contract for
customer service and back office system operation of the Express Lanes and the Express Lanes
traffic operations center.

1.18 Operations Agreement. The term “Operations Agreement” shall mean and refer to
a three-party agreement that the Parties, concurrently with entering this Cooperative Agreement,
will enter into with the Operator to jointly provide customer service operations for the Express
Lanes and traffic operations services for the Express Lanes.
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1.19 Other Toll Entities. The term “Other Toll Entities” shall mean and refer to any
other public agency or private entity operating a toll facility in California and with whom OCTA
has entered into a cooperative user fee processing (CTOC) agreement.

1.20 RCTC Express Lanes. The Term “RCTC Express Lanes” shall mean and refer to
the RCTC 15 Express Lanes and RCTC 91 Express Lanes.

1.21 RCTC 15 Express Lanes. The term “15 Express Lanes” shall mean and refer to
the Interstate 15 Express Lanes constructed by RCTC in Riverside County, between Route 60 in
Jurupa Valley/Eastvale and Cajalco Road in Corona, and shall include the Interstate 15 Express
Lanes southern extension, between El Cerrito Road in Corona and State Route 74 (Central Avenue)
in Lake Elsinore, once constructed and open for public use.

1.22 RCTC 91 Express Lanes. The term “RCTC 91 Express Lanes” shall mean and
refer to the high occupancy toll facility that RCTC constructed by RCTC on the existing State
Route 91 between the Orange/Riverside County line and as far east as the Interstate 15 interchange,
including transition areas anticipated to commence as far north as Hidden Valley Parkway on the
Interstate 15, as far south as Cajalco Road on Interstate 15 and as far east as Pierce Street on State
Route 91.

1.23 ROFA. The term “ROFA” shall mean and refer to RCTC-OCTA Facility
Agreement or similar separate agreement between the Parties that establishes cost sharing for the
Toll Facilities, Additional Vendor Contracts and other services to be shared between the Parties.

1.24 Revenue or Revenues. The term “Revenue” or “Revenues” shall mean and refer
to gross revenues.

1.25 SR-91. The term “SR-91” shall mean and refer to the State Route 91.

1.26 SR-91 Advisory Committee. The term “SR-91 Advisory Committee” shall mean
and refer to the joint RCTC and OCTA committee, comprised of elected officials, established by
Section 130245 of the California Public Utilities Code.

1.27 Switchable Transponder. The term “Switchable Transponder” shall mean and
refer to a Transponder that allows Customers to declare when they are using the RCTC Express
Lanes other than as a full toll paying vehicle, such as a reduced toll paying vehicle or as an exempt
vehicle.

1.28 Toll Pricing Policies. The term “Toll Pricing Policies” shall mean and refer to
policies adopted by each Party for setting toll prices and rates for Customers.

1.29 Toll Related Facilities. The term “Toll Related Facilities” shall mean and refer to
the Anaheim Facility and the Corona ROC.

1.30 Transponder. The term “Transponder” shall mean the in-vehicle electronic toll
paying device issued for use or usable for the Express Lanes, which allows for automatic
transaction identification at electronic toll collection facilities.

17336.02109\44881408.3
641



ARTICLE 2

RELATIONSHIP BETWEEN THE PARTIES.

2.1  Joint Operator. The Parties acknowledge and agree that various terms of this
Cooperative Agreement are based on the assumption of a joint Operator. If, at any time during the
term of this Cooperative Agreement, the Parties cease jointly contracting with a joint Operator, the
Parties agree and acknowledge that the terms of this Cooperative Agreement shall be modified as
necessary to reflect multiple operators of the Express Lanes.

2.2  Procurement of New Operator. In the event of a termination of the Operations
Agreement for default or for any reason during the term of this Cooperative Agreement, the Parties
agree to cooperate as equal parties in the procurement of a new operator and such new procurement
shall take into account a scope of work that applies to both the OCTA 91Express Lanes and the
RCTC 91 Express Lanes, and if agreed upon by the Parties, the RCTC 15 Express Lanes. OCTA
and RCTC staff shall each have the joint right to participate in the development of, review and
approve the new operator procurement documents, scope of work, technical provisions and form
of operator contract, participate in and approve the recommendation for selection of the new
operator to the governing boards and negotiate the terms and conditions of such new operations
contract. Each Party shall bear its own costs in connection with such new procurement.

2.3 Approval or Agreement of the Parties. Except as otherwise expressly provided, or
where the context indicates otherwise, where the approval or agreement of one or both of the
Parties is required by a provision of this Cooperative Agreement, such approval or agreement may
be given or made by each Party’s Designated Executive Representative. Notwithstanding the
foregoing, this Section is not intended to authorize the Parties’ Designated Executive
Representatives to make decisions or to enter into agreements for which approval of a Party’s
governing board or other person or body is otherwise required by law or pursuant to an adopted
policy of a Party.

2.4  Reevaluation of Cost and Revenue and Allocation. The Parties agree to re-evaluate,
in good faith, the Cost and Revenue and Allocation annually or as otherwise required. As of said
reevaluation date(s), the Cost and Revenue and Allocation may be subject to change upon mutual
agreement, with each Party acting in good faith. Any change to the Cost and Revenue and
Allocation shall be made pursuant to a mutually agreed written amendment to Exhibit “A” of this
Cooperative Agreement.

25 Communication and Cooperation.

2.5.1 The Parties agree that communication and cooperation between OCTA and
RCTC is critical to the successful and seamless operation of the Express Lanes in both Riverside
and Orange Counties.

2.5.2 Communication and cooperation is necessary during operation of the
Express Lanes.

2.5.3 It is the intent of the Parties that communication and cooperation be
accomplished through various forums, including as follows:
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@) For the 91 Express Lanes, meetings of the SR-91 Advisory
Committee.

(b) Meetings of or communications between the Designated Executive
Representatives.

(©) Individual or small group meetings, which shall be called as
necessary to address specific issues related to the Express Lanes. Other affected public agencies
or parties shall be invited to attend such meetings as the Parties determined necessary or beneficial.

(d) Communications between operational staff of RCTC and OCTA on
an ongoing and as-needed basis.

2.6 Toll Related Facilities.

2.6.1 General Provisions Regarding Toll Related Facilities

@ The Parties acknowledge that OCTA is the lease holder for the
Anaheim Facility and that OCTA shall use reasonable efforts to reduce the square footage with the
lessor or relocate the operation to a new location upon the termination of the 2031 lease. The
Parties agree that they will share the cost of the facility and agree to any improvements or
betterments as shall be further set forth in the ROFA.

(b) The Parties acknowledge that RCTC is the owner of the Corona
ROC. RCTC will amend its existing facility license agreement with the Operator to establish the
Operator’s rights and responsibilities related to use of the Corona ROC. The Parties agree that they
will share the cost of the facility and agree to any improvements or betterments as shall be further
set forth in the ROFA.

(©) It is the intent of the Parties that both Parties will jointly utilize and
operate the Toll Related Facilities, and that the Parties will share in the operating and maintenance
costs for the Toll Related Facilities as shall more particularly be set forth in the ROFA.

2.6.2 Anaheim Facility.

@ Itis intent of the Parties that OCTA shall remain the sole lease holder
of the Anaheim Facility, and that RCTC shall have an irrevocable license and right to use thereof
through the term of this Cooperative Agreement, and for any additional period as further set forth
herein. It is not intended that RCTC become a lessee, co-lessee or sublessee of the Anaheim
Facilities. Notwithstanding the foregoing, however, it is the intent of the Parties that RCTC shall
have equal rights of access and use of the Anaheim Facility as does OCTA.

(b) OCTA shall not terminate its lease for the Anaheim Facility nor
change any material provisions thereof, without RCTC’s prior written approval, in its reasonable
discretion.

(©) If the lease expires or is terminated or the location of the Anaheim
Facility is changed as a result of the expiration or termination of OCTA’s lease therefor or
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otherwise, the Parties shall mutually agree on the terms of any new lease and shall modify the
provisions of this Cooperative Agreement to address, as applicable, the new or extended lease, the
new location and relevant circumstances of the Toll Related Facilities.

d) OCTA shall confer with RCTC no less than twelve (12) months prior
to expiration of OCTA’s lease for the Anaheim Facility regarding the terms and conditions for
renegotiation of said lease and/or regarding any potential change in the ownership or location of
the Anaheim Facility. Notwithstanding the foregoing sentence, if the Anaheim Facility will require
relocation at the expiration of OCTA’s lease for the Anaheim Facility, OCTA shall confer with
RCTC as soon as OCTA determines the same, but in no event less than twelve (12) months prior
to the expiration of said lease.

(e) Cost sharing for operating and maintenance costs for the existing
Anaheim Facility, including building lease costs; utility expenses; property insurance costs; office
equipment costs; back office system maintenance costs; telephone maintenance costs; and
computer hardware, equipment repairs, equipment/servers maintenance and software licenses for
equipment and programs utilized at the Anaheim Facility, shall be as further set forth in the ROFA.

2.6.3 Corona Regional Operations Center

@ It is intent of the Parties that RCTC shall remain the sole owner of
the Corona ROC, and that OCTA shall enter into a lease agreement with RCTC providing OCTA
the right to use thereof through the term of this Cooperative Agreement, and for any additional
period as further set forth herein. It is the intent of the Parties that OCTA shall have equal rights of
access and use of the ROC as does RCTC, with OCTA’s rights to be further detailed in the lease
agreement.

(b) RCTC shall not sell or lease for the Corona ROC nor materially
change any use of the Corona ROC without OCTA’s prior written approval, in its reasonable
discretion.

(c) The Parties shall share in RCTC’s operating and maintenance costs
for the Corona ROC as shall be further detailed in the lease and ROFA.

2.7 Objectives Reqgarding Operation of 91 Express Lanes and Consolidated Back
Office.

2.7.1 RCTC is and shall continue to be responsible for operating and maintaining
the RCTC 91 Express Lanes in Riverside County and the RCTC 15 Express Lanes. RCTC shall
also continue to be solely responsible for its debt service obligations, ongoing routine and capital
maintenance and for future capital improvement projects related to the RCTC 91 and RCTC 15
Express Lanes.

2.7.2 OCTA is and shall continue to be responsible for operating and maintaining
the OCTA 91 Express Lanes in Orange County. OCTA shall also continue to be solely responsible
for its debt service obligations, ongoing routine and capital maintenance and for future capital
improvement projects related to the OCTA 91 Express Lanes.
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2.7.3 ltis the intent and objective of the Parties to operate the 91 Express Lanes
in both Orange County and Riverside County so that Customers will experience a seamless
transition between the two facilities, and will view the 91 Express Lanes as a single facility. The
Parties agree to cooperate in order to facilitate this goal.

2.7.4 ltisthe intent and objective of the Parties to achieve cost savings and other
benefits by consolidating the 91 Express Lanes with the RCTC 15 Express Lanes under the
Consolidated Back Office.

2.7.5 The Parties intend that each Party will pay its own share of the cost to
operate the Express Lanes and the Toll Related Facilities, as more particularly described in this
Cooperative Agreement.

2.7.6 Joint and Non-Joint Expenditures.

@) In order to achieve economies of scale, the Parties agree to jointly
share certain costs related to operation of the Express Lanes based on the Cost and Revenue and
Allocation.

(b) Each Party shall be solely responsible for Non-Joint Expenditures
related solely to operation or maintenance of its respective portion of the Express Lanes (e.g.,
where the other Party’s portion of the Express Lanes are not benefited by such operations or
maintenance). “Non-Joint Expenditures” may include, but are not limited to: auditing services,
general counsel services, bond counsel services, trustee services, rating fees, financial advisory
services, management consultant services, traffic and revenue consultant services, Caltrans
maintenance expenses, California Highway Patrol enforcement contracts, engineering paving
analysis services, 91 or 15 implementation plan costs, electronic traffic and toll management
maintenance agreement costs, camera maintenance agreement costs, collection services, court
costs, variable message sign maintenance, lane closures, service vehicle costs and tow trucks.

2.7.7 Mutual Aid in Case of 91 Express Lanes Related Emergency.

@) The Parties agree to share resources in case of emergencies, and to
provide mutual aid as needed. In the case of an emergency, the Operator, if the Parties have selected
a joint operator, will utilize the resources of both Parties that are under its control to respond to a
91 Express Lanes related emergency.

(b) Except as may be otherwise set forth in the Operations Agreement,
the Operator, if the Parties have selected a joint Operator, shall have the power and authority to
utilize the tow trucks and other resources of both Parties to respond to an emergency on any portion
of the 91 Express Lanes, however, if a second emergency or multiple emergencies occur, the
Operator shall remove trucks as needed from the site of the first emergency to address the needs
related to the subsequent emergencies.

2.7.8 Maintenance of 91 Express Lanes. The Parties agree that maintenance of
the 91 Express Lanes in good condition and repair is of primary importance to both Parties, and to
the successful and seamless operation of the 91 Express Lanes. Each Party shall take reasonable
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steps to ensure that its respective segment of the 91 Express Lanes will be in good condition and
repair in accordance with its obligations under its respective separate agreement with Caltrans.

2.8 Customer Accounts.

2.8.1 The Parties agree that, as of the Effective Date, it is in the best interest of
both Parties and of Customers to create and maintain Customer Accounts through a single entity.

2.8.2 Except as otherwise mutually agreed by the Parties, in their reasonable
discretion, or as otherwise provided herein, OCTA shall be considered the “account holding
agency” for purposes of creating and maintaining Customer Accounts. In connection with the
opening of the RCTC 15 Express Lanes, RCTC elected to also become an “account holding
agency” for purposes of creating and maintaining Customer Accounts.

2.8.3 The RCTC 15 Express Lanes customer accounts will be combined with the
91 Express Lanes accounts, and OCTA will be permanently considered the account holding
agency.

2.8.4 The Parties shall cooperate on the transfer of Customers and Customer
Accounts from RCTC to OCTA in order to provide a smooth transition for Customers.

2.8.5 The Operator shall manage transactions for new and existing Customer
Accounts and Customers for the Express Lanes, including transactions with Other Toll Entities for
toll charges incurred by Customers on any portion of the Express Lanes and for toll charges
incurred by Customers on toll facilities of Other Toll Entities.

2.8.6 RCTC shall be solely responsible for handling any claims or lawsuits
regarding toll violations and/or collection prosecutions arising from the RCTC 15 Express Lanes
which are not part of the 91 Express Lanes, and nothing contained in this Cooperative Agreement
shall create any liability on the part of OCTA for any such claims or lawsuits. RCTC shall solely
bear all costs in connection with its efforts to handle such claims or lawsuits.

2.8.7 Subject to RCTC’s compliance with OCTA’s existing agreements with
Customers and applicable laws related to Customer privacy and recordkeeping, OCTA agrees to
provide RCTC equal and timely access through the Operator to the full database and all other
information regarding existing and new Customer Accounts. OCTA shall continue to utilize a
Customer Agreement that (a) to advises Customers that RCTC owns and operates a portion of the
91 Express Lanes and is an express third party beneficiary of, and may enforce, Customer
obligations under the Customer Agreement directly related to Customers’ use of the RCTC 91
Express Lanes; (b) reflects that RCTC will have access to California Highway Patrol reports of
incidents on the 91 Express Lanes; (c) reflects that RCTC will have access to Customer Account
information for purposes related to RCTC’s ownership and operation of the RCTC 91 Express
Lanes, including, but not limited to, collecting and enforcing tolls, fines and/or other charges; and
(d) to add RCTC as an express beneficiary to the release, indemnification, and disclaimer of
representations/warranties provisions of the Customer Agreement. Any changes to the Customer
Account agreement shall be agreed upon by the Parties prior to use with Customer.
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29 Customer Account Business Rules

2.9.1 The Parties agree that, where practicable, it is in the best interest of
Customers to maintain and implement consistent Customer Account Business Rules

2.9.2 RCTC utilizes and adopted Customer Account Business Rules consistent
with OCTA’s Customer Account Business Rules. Any changes to the Customer Account Business
Rules must be reviewed and approved by the Parties’ Designated Executive Representatives.

2.9.3 If the Parties’ Designated Executive Representatives are unable to reach
consensus on proposed changes to the Customer Account Business Rules, the matter shall be
referred to the CEO and the Executive Director, respectively.

2.9.4 If the CEO and Executive Director are unable to reach consensus on
changes to the Customer Account Business Rules, the matter may be referred to additional dispute
resolution procedures as may be agreed upon by the Parties.

2.9.5 The Parties shall each be responsible for adopting and implementing their
own Toll Pricing Policies, including pricing for reduced toll paying vehicles. Notwithstanding the
foregoing, the Parties intend to maintain reasonably consistent Toll Pricing Policies.

2.10 Express Lanes Marketing.

2.10.1 General Principles.

@) The Parties agree that it is in the best interest of each Party to create
and implement consistent branding and marketing for the Express Lanes.

(b) The Parties agree that the OCTA 91 Express Lanes and the RCTC
91 Express Lanes shall be referred to jointly, for branding and marketing purposes, as the “91
Express Lanes” unless the Parties agree otherwise in writing, in their reasonable discretion.

(©) The Parties agree that the RCTC 15 Express Lanes joint branding
will be mutually agreed upon, and will sufficiently represent the RCTC 15 Express Lanes while
retaining the 91 Express Lanes trademark.

d) The “branding” and marketing for the entirety of the 91 Express
Lanes shall recognize the ownership of both OCTA and RCTC. Each Party shall cooperate on
marketing and outreach efforts for the 91 Express Lanes.

(e) The Parties agree to cooperate in developing marketing and
branding materials and plans. If the Parties are unable to agree on a joint marketing plan, each
Party shall be entitled to undertake its own marketing, subject to the provisions of this Section.

2.10.2 Marketing Materials and Website.
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@) The Parties agree that all advertisements, regardless of format, web-
based and printed materials and joint facilities and equipment utilizing the 91 Express Lanes logo
shall also include the logos for both OCTA and RCTC.

(b) The Parties shall share the cost of marketing materials or programs
for the Express Lanes that are of mutual benefit to both Parties, including Express Lanes surveys,
welcome postcards and brochures, based on the Cost and Revenue and Allocation.

(©) The website for the 91 Express Lanes shall include the OCTA 91
Express Lanes, the RCTC 91 Express Lanes and the RCTC 15 Express Lanes, and each Party shall
have joint access, and ability to post materials, to the website.

(d) OCTA and RCTC shall continue to jointly produce the Express
Lanes quarterly newsletter, with cost sharing for such production to be based on the Cost and
Revenue and Allocation.

2.10.3 Review of Marketing Materials.

@) The Parties intend that neither Party will market the Express Lanes,
or any portion thereof, in a manner that will negatively impact the other Party or the portion of the
Express Lanes operated by the other Party.

(b) Each Party shall submit all marketing materials and programs for
the Express Lanes for review and concurrence of the other Party, in its reasonable discretion, prior
to publicly disseminating such materials.

(©) Should a dispute arise regarding marketing materials for the
Express Lanes, such dispute shall be submitted to the dispute resolution process set forth in this
Cooperative Agreement.

2.10.4 In furtherance of the provisions of this Section, for so long as this
Cooperative Agreement is in effect, each Party hereby authorizes and grants the other Party the
right to use, free of charge, all registered trademarks and/or service marks held by either Party
related to the Express Lanes to the extent necessary for joint Express Lanes branding and
marketing purposes. Following termination of this Cooperative Agreement for any reason, each
Party shall have the right to continue to use any registered trademarks and/or service marks held
by the other Party, which are being utilized for joint branding and marketing purposes at the time
of such termination, for Express Lane branding and marketing, provided that such Party pays the
Party holding the trademarks and/or service marks reasonable compensation in an amount
mutually agreed upon by the Parties in their reasonable discretion.

2.10.5 Each Party has and shall maintain its own licensing agreement with Fastrak
for use of the Fastrak logo or other Fastrak materials.
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2.11 Changes in Technology; Interoperability.

2.11.1 The Parties acknowledge that either Party may require changes in tolling
technology and that cooperation between the Parties will be required to ensure continued
interoperability of tolling technology and Transponders used on the Express Lanes.

2.11.2 The Party implementing technology changes shall be responsible for
covering reasonable costs associated with such changes, and shall ensure interoperability of the
new technology with existing tolling technology and Toll Related Facilities. Notwithstanding the
foregoing, if both Parties will benefit from adoption of a new technology, the Parties shall consider,
in good faith, an equitable manner of sharing the costs for implementation of the new technology.
Determinations regarding equitable cost sharing shall be part of the procedure for requests for
technology changes set forth below.

2.11.3 Switchable Transponders.
@) Any Customer Accounts or Customers

(b) that desire to have an option to use the Express Lanes other than as
a full toll paying vehicle, such as a reduced toll paying vehicle or an exempt vehicle, shall be
entitled to request a Switchable Transponder. The Parties shall equally share in the cost of
purchasing Transponders based on the Cost and Revenue and Allocation.

2.11.4 Procedure for Technology Changes.

@ In order to ensure that any changes in tolling technology desired by
either Party are fully interoperable with the then-existing tolling and operational systems and/or
will not cause the other Party to incur unapproved additional costs that will not be reimbursed by
the requesting Party, prior to making any changes in Transponders, tolling hardware, tolling
software or other tolling technology, the Party desiring the changes shall obtain a determination
by the other Party’s Designated Executive Representative that the proposed change(s) are both
interoperable and will not cause any additional costs to the other Party. Any changes that are not
fully interoperable with then-currently implemented and existing tolling and operational systems
used for operation of the Express Lanes and/or any changes that may cause the other Party to incur
unapproved additional costs that will not be reimbursed by the requesting Party shall require
approval of the other Party’s Designed Executive Representative. Requests to the appropriate
Designated Executive Representative for a determination regarding proposed changes in tolling
technology or for approval of proposed changes in tolling technology shall include the following,
as applicable (i) information detailing interoperability of the changed elements; (ii) information
detailing any changes to the existing Toll Related Facilities, tolling systems and operational
systems that may ‘be required to incorporate the proposed changes with then-currently
implemented and existing tolling systems and operational systems used for operation of the 91
Express Lanes; and (iii) information detailing compliance of the changes to 6C tolling (or any
subsequent equivalent standard).

(b) If the Parties” Designated Executive Representatives are unable to
reach consensus on adoption of any changes in Transponders, tolling hardware, tolling software or
other tolling technology, on whether the proposed changes will cause additional costs to the other
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Party or on the interoperability of proposed changes, the matter shall be referred to the CEO and
the Executive Director, respectively.

(©) If the CEO and the Executive Director are unable to reach consensus
on changes in Transponders, tolling hardware, tolling software or other tolling technology, on
whether the proposed changes will cause additional costs to the other Party or on the
interoperability of proposed changes, the matter may be referred to additional dispute resolution
procedures as may be agreed upon by the Parties.

(d) The Parties agree that any approval of technology changes as set
forth herein may require further action by the governing bodies of both or either Party, and no
action hereunder shall bind the governing bodies of either Party as to such action, nor shall any
action be considered final until all required approvals have been obtained.

2.12  Agreements with Other Toll Entities.

2.12.1 Unless otherwise agreed upon by the Parties, OCTA, as the *“account
holding agency” shall represent the interests of both Parties under OCTA’s existing cooperative
user fee processing agreements with Other Toll Entities as relates to the Express Lanes.

2.12.2 RCTC was previously included under OCTA’s cooperative user fee
processing agreements with Other Toll Entities for the 91 Express Lanes. OCTA will amend these
agreements, as may be necessary, to include the RCTC 15 Express Lanes. The Parties established
a mutually acceptable process to allocate payments and/or credits from Other Toll Entities between
the Parties. Any changes to that process shall be agreed upon in advance by the Parties.

2.12.3 OCTA shall be the signatory for charges to and from the Other Toll Entities
incurred pursuant to the cooperative user fee processing agreements.

ARTICLE 3

USE OF OPERATOR

3.1 Objectives Related to Use of Operator.

3.1.1 Itis the intent of the Parties that the Existing Operator Agreement will be
terminated, and the Parties will enter into an Amended and Restated Operations Agreement with
Kapsch, as the Operator, for the Consolidated Back Office. The Operator shall operate the 91
Express Lanes and RCTC 15 Express Lanes as a single toll facility in order to create a seamless
experience for Customers. The Parties may add other toll facilities they operate to the operation.

3.1.2 By jointly contracting with the Operator, the Parties desire to minimize extra
work and personnel and duplication of services by the Operator, and to minimize the increase in
operating costs of the Express Lanes, in order to lower operating costs for both OCTA and RCTC.

3.1.3 By jointly contracting with the Operator, the Parties further desire to
minimize conflicting directions that may be provided to the Operator by the Parties, and to
maximize the opportunity for sharing of resources and costs, as may be beneficial to both Parties.
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3.2 Operator Services.

3.2.1 The Parties intend that the Operations Agreement shall provide that:

@) In operating the Express Lanes customer service center, the Operator
shall not differentiate between RCTC and OCTA in providing services to Customers.

(b) In responding to Emergencies, the Operator shall utilize all of its
resources under the Operations Agreement in the most efficient manner to protect the public and
the 91 Express Lanes and to reduce any liability that either Party may incur.

(c) In complying with reporting requirements under the Operations
Agreement, it is the intent of the Parties that the Operator shall use the same performance measures
and reporting format for both Parties, as the same may be modified for compliance with each
Party’s financing requirements. Special reporting needs shall be accommodated by the Operator
upon request of either Party.

3.2.2 At least five (5) years prior to expiration of the term of the Operations
Agreement, as extended, the Parties shall meet and confer to determine whether or not to negotiate
an amendment to the Operations Agreement extending the term thereof, to negotiate a new
Operations Agreement with the Operator, or to procure a new operator jointly or individually for
the 91 Express Lanes and RCTC 15 Express Lanes and/or other Express Lanes facilities.

3.2.3 Termination.

@ If one Party believes that the Operator is in default under the
Operations Agreement, the Designated Executive Representatives shall meet and confer regarding
the alleged Operator default. Following such meeting, and in addition to any other procedures
required pursuant to the Operations Agreement, the Parties shall jointly meet with the Operator
regarding the default to determine if cure is possible and to facilitate, as the Parties deem desirable,
such cure.

3.2.4 Procedures and Party’s Rights in Event of Disagreement Regarding
Continued Use of the Operator.

@) If the Operations Agreement Representatives are in disagreement
regarding an alleged uncured or uncurable default of the Operator per the terms of the Operations
Agreement and whether to terminate all or a portion of the Operations Agreement pursuant to the
Parties’ termination rights thereunder, or if the Operations Agreement Representatives are unable
to reach consensus regarding the continued use of the same Operator prior to termination of the
Operations Agreement, prior to a recommendation being made to either Party’s full governing
board:

Q) The matter shall be referred for further discussion and
negotiation to the Designated Executive Representatives; and

(i)  The matter shall be submitted to the dispute resolution
process of this Cooperative Agreement.
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(b) If, following completion of the dispute resolution process contained
in this Cooperative Agreement, the Parties are unable to reach agreement regarding continued joint
use of the Operator’s services then:

3.3 In the case of the Operator’s alleged uncured or uncurable default and provided that
the Parties are able to negotiate such right under the Operations Agreement, either Party shall have
the right to unilaterally terminate the Operations Agreement as per said Party’s rights and
obligations, as the Parties intend shall be further set forth in the Operations Agreement.

3.4  Joint Procurement of New Operator. If the Operations Agreement is mutually
terminated by the Parties or expires without extension thereof, the Parties shall jointly solicit a new
operator for the Express Lanes. OCTA and RCTC agree to cooperate as equal parties in the
procurement of such new operator. OCTA and RCTC shall each have the joint right to participate
in the development of, review and approve the new operator procurement documents, scope of
work, technical provisions and form of operator contract, participate in and approve the selection
of the new operator and negotiate the terms and conditions of such new operations contract. Each
Party shall bear its own costs in connection with such new procurement. RCTC and OCTA shall
each be parties to any new operator contract as described in this Section.

ARTICLE 4

COST SHARING FOR OPERATOR COSTS

4.1  Operator Costs As of Notice to Proceed with Consolidated Back Office Transition.
Commencing with the issuance of notice to proceed under the Operations Agreement for the work
to transition to the Consolidated Back Office, RCTC and OCTA intend to jointly and equitably
share the cost of the Operator’s services, as detailed in the Operations Agreement.

ARTICLE 5

COST SHARING FOR ADDITIONAL SERVICES RELATED TO OPERATION OF THE
91 EXPRESS LANES

5.1  Additional Vendor Contracts. OCTA and RCTC intend and anticipate that, by either
jointly contracting with consultants/vendors under certain additional vendor contracts required for
the Express Lanes (“Additional Vendor Contracts”), or by sharing in the cost for such contracts
that may be held by only one Party, the Parties will minimize extra work and duplication of services
by the identified consultants/vendors, and will thereby reduce the operating costs of the Express
Lanes. Notwithstanding the foregoing, the Parties understand and agree that it may be necessary
or desirable for the Parties to separately contract for some of the services with no cost sharing.

@) For any Additional Vendor Contracts that are held by only one Party
the Additional Vendor Contract, when the Parties deem necessary, shall include indemnification
and additional insured requirements to benefit of both Parties, and the non-contracting Party shall
be a designated third party beneficiary, and, as applicable, a designated representative shall be
included under the contract.
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(b) A Party shall not terminate its rights under the relevant Additional
Vendor Contract, exercise any extension option or change any material provisions thereof, without
the other Party’s prior written approval, in its reasonable discretion.

(c) The contracting Party shall confer with the other Party no less than
six (6) months prior to expiration of the term of the relevant Additional Vendor Contract regarding
the terms and conditions for extension or renegotiation of said contract.

(d) The non-contracting Party’s designated representative under the
relevant Additional Vendor Contract shall have the same rights as the contracting Party’s
designated representative thereunder to direct the services of the relevant consultant/vendor.

(e Neither Party shall unilaterally provide any direction to the
consultant/vendor under the relevant Additional Vendor Contract that would materially impact the
other Party’s portion of the 91 Express Lanes, or that would result in harm, increased costs or loss
of Revenue to the other Party.

()] Following the expiration or termination of any Additional Vendor
Contract, the Parties shall confer on how to contract for such services from and after such
expiration or termination, it being the intent of the Parties that such future contracting shall be on
a joint basis.

5.1.2 Cost sharing under the Additional Vendor Contracts shall be in accordance
with the Cost and Revenue and Allocation, or as set forth in the ROFA.

5.2 Reimbursement for Staff Time. If either Party requests the use of the other Party’s
staff for the benefit of the requesting Party’s operation of its segment of the 91 Express Lanes, the
requesting Party shall compensate the other Party for the actual cost of such staff time.

ARTICLE 6

CUSTOMER ACCOUNTS AND TOLLS

6.1 Establishment of Accounts; Handling and Allocation of Deposits.

6.1.1 OCTA, RCTC and a custodial financial institution acceptable to both Parties
(“Custodian”) entered into an agreement to govern the custody and processing of all toll and
Transponder Revenues generated on the Express Lanes (the “Custodial Account Agreement”).

6.1.2 The Parties agree to keep in place the Custodial Account Agreement or a
replacement custodial agreement in full force and effect throughout the term of this Cooperative
Agreement, except as to any rights of RCTC to enter into its own separate agreement with a
financial institution for maintenance of RCTC toll Revenues in relation to RCTC 15 Express Lanes
Customer Accounts.

6.1.3 The Custodial Account Agreement shall provide for:
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@) The establishment of a Customer Account, and Other Toll Entities
Account, as defined in Exhibit “B”, under the Custodial Agreement (the “Master Custodial
Accounts”™),

(b) Handling and allocation of deposits to and from the Master
Custodial Accounts shall be as further set forth in Exhibit “B”.

6.2 Customer Accounts.

6.2.1 OCTA shall maintain Customer Accounts for the benefit of both Parties, and
RCTC’s existing Riverside Express Customer Accounts will be transferred to OCTA. OCTA shall
hold funds for such accounts in the Express Lanes Customer Account and the Express Lanes
Customer Funds Account, as those terms are defined in Exhibit “B”, as applicable, in accordance
with the Custodial Account Agreement and, to the extent not inconsistent with such Custodial
Account Agreement, OCTA policies and practices.

6.2.2 Debits and credits to the Express Lanes Customer Account and the Express
Lanes Customer Funds Account shall be managed in accordance with the Custodial Account
Agreement and, to the extent not inconsistent with such Custodial Account Agreement, OCTA
policies and practices.

6.2.3 Any changes to OCTA policies and practices related to Customer Accounts,
including changes in the processing and payment of tolls and other charges, and/or handling of
funds and deposits thereunder, must be reviewed and approved by the Parties’ Designated
Executive Representatives,

6.2.4 The Parties agree that any cash, credit card or other deposits maintained by
Customers to fund their Customer Accounts shall not constitute Revenues generated from tolls or
Transponders and earned by either of the Parties or be due to either Party until debited from the
respective Customer Account and allocated to one of the Parties as provided herein for the
Customer’s use of the 91 Express Lanes in accordance with the Custodial Account Agreement

6.2.5 The Parties agree that all interest earned on Customer deposits from
Customer Accounts shall be split between the Parties based on the Cost and Revenue and
Allocation on Customer deposits to which RCTC is entitled shall be transferred to an RCTC
account, as directed by RCTC, on a monthly basis. Interest on Customer deposits to which OCTA
is entitled shall be transferred to an OCTA account, as directed by OCTA, on a monthly basis,

6.3 Toll Revenues and Other Funds.

6.3.1 The Parties agree, and any agreement with the Custodian shall expressly
state, that RCTC toll, account and other Revenues allocated to RCTC as provided herein shall at
no time be pledged or transferred to any OCTA account and shall only be pledged or transferred
to an account designated by RCTC pursuant to the terms of the Custodial Account Agreement.
OCTA shall have no interest in such Revenues; and shall not be entitled to access such funds for
its own use and OCTA bondholders and lenders shall have no claim, right or interest in and to such
funds. To the extent that OCTA receives or otherwise obtains such Revenues, OCTA shall hold
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such Revenues as an agent and bailee and shall promptly remit such Revenues to the Custodian
for deposit into the appropriate Custodial Account Agreement.

6.3.2 The Parties agree, and any agreement with the Custodian shall expressly
state, that OCTA toll, account and other Revenues allocated to OCTA as provided herein shall at
no time be pledged or transferred to RCTC or to any RCTC account and shall only be pledged or
transferred to an account designated by OCTA pursuant to the terms of the Custodial Account
Agreement. RCTC shall have no interest in such Revenues; and shall not be entitled to access such
funds and RCTC bondholders and lenders shall have no claim, right or interest in and to such
funds. To the extent that RCTC receives or otherwise obtains such Revenues, RCTC shall hold
such Revenues as an agent and bailee and shall promptly remit such Revenues to the Custodian
for deposit into the appropriate Custodial Account under the Custodial Account Agreement.

6.3.3 The Parties agree, and any agreement with the Custodian shall expressly
state, that should either Party default on any of its debts, bondholders or other secured interests of
the defaulting Party shall have no right to access any funds allocated to the other Party or to which
the other Party is entitled.

6.3.4 RCTC shall direct that any and all Revenues transferred or allocated to
RCTC from the Custodian shall be deposited with the trustee for the bonds or other depository that
shall be directed to use such Revenues first to pay OCTA for any outstanding operating expenses,
the Operator or any other vendor providing joint services, as applicable, for any amounts owed by
RCTC to OCTA hereunder for operating expenses or to the Operator or such vendor, as applicable,
prior to the use of such Revenues for payment of debt service, funding reserves or any other
purpose.

6.3.5 OCTA’s existing agreements and financing documents provide that the
Custodian must deposit with the trustee for the bonds or other depository: such Revenues and the
trustee or other depository: is required first to pay RCTC for any outstanding operating expenses,
the Operator or any other vendor providing joint services, as applicable, for any amounts owed by
OCTAto RCTC hereunder for operating expenses or to the Operator or such vendor, as applicable,
prior to the use of such Revenues for payment of debt service, funding reserves or any other
purpose. OCTA shall, in no event, modify or alter the foregoing obligations and flow of funds
without the prior written approval of RCTC, in its sole discretion.

6.3.6 The Parties agree that neither Party shall have ownership of any Revenues
while Revenues are held by the Custodian but shall have the rights granted under the Custodial
Account Agreement to have Revenues allocated to either Party as provided in the Custodial
Account Agreement.

6.4 Administrative Fees.

6.4.1 The Parties acknowledge that certain administrative fees are currently
imposed on Customer Accounts including minimum monthly Customer Account maintenance
fees, “Express Club” fees, convenience account fees, account deactivation fees, lost/stolen
Transponder fees, standard account fees and other miscellaneous fees (“Administrative Fees”).
After the effective date of the Custodial Account Agreement, all of such fees shall be deposited
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and paid to a Custodial Account pursuant to the terms of the Custodial Account Agreement. As
used herein, the term “Administrative Fees” shall not include any administrative fees imposed for
toll violations or in connection with toll enforcement or collections of unpaid tolls.

6.4.2 The Parties agree that any changes to the schedule of Administrative Fees,
including changes in the amounts or nature of Administrative Fees, the elimination or suspension
of such Administrative Fees or the addition of new administrative fees must be reviewed and
approved by the Parties” Designated Executive Representatives.

6.4.3 All Revenues generated from Administrative Fees and any other
miscellaneous income generated from Customer Accounts, except as otherwise expressly provided
herein, shall be equitably split by the Parties based on the Cost and Revenue Allocation. .

6.5  Transponder Issuance Deposit. The Parties agree that all Revenues generated from
interest on Transponder deposits shall be split between the Parties based on the Percentage
Revenue Split. After the effective date of the Custodial Account Agreement, all of such
Transponder issuance deposits shall be deposited and paid to a Master Account pursuant to the
terms of the Custodial Account Agreement.

6.6 Handling of Toll Violations.

6.6.1 The Parties agree that Customers and other users of the Express Lanes shall
incur separate fines and administrative fees for toll violations on the OCTA 91 Express Lanes
RCTC 91 Express Lanes, or RCTC 15 Express Lanes, respectively, and shall be separately notified
and billed for such violations.

6.6.2 Each Party shall be solely responsible for handling toll violations, consistent
with the Customer Account Business Rules, occurring on that Party’s Express Lanes including
enforcement and collection of outstanding tolls, and imposition of penalties and fines. Each Party
shall solely bear its own costs in connection with such efforts to handle such toll violations. Such
discretion includes the right to outsource toll violation collections to a collections agency.

6.6.3 Each Party shall have the sole right to reduce fines/penalties, settle toll
violations and/or to prosecute toll violators for violations occurring on that Party’s portion of the
91 Express Lanes.

6.6.4 Each Party shall have the sole right to any Revenues generated from toll
violations, fines and penalties; collection of disputed tolls; plate read fee income; and violation
processing fees related to toll violations occurring on that Party’s Express Lanes.

6.7 Insufficient Funds in Customer Account.

6.7.1 If a Customer has insufficient funds in his/her Customer Account, and the
Customer incurs a toll charge on both RCTC and OCTA Express Lanes, the Parties agree that funds
shall be allocated based on the timing of the toll transaction, with the first transaction to be paid
first and the second transaction to be paid with remaining funds, if any.
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6.7.2 Monies recovered from Customers for penalties and toll violations shall be
allocated on a pro-rata basis based on the amounts owed to each Party at the time of receipt of
payment.

6.8 Reporting Requirements/Audit Rights. The Parties shall have the right to require
the Operator and/or the Custodian, as applicable, to provide quarterly reporting relating to the
number of new Transponders issued, the number of new Customer Accounts, the number of
cancelled or suspended Customer Accounts, the total number of Transponders in service, the total
number of Customer Accounts, the total Customer deposits and interest earned on such deposits,
the toll, account and other Revenue generated on the Express Lanes, and each portion thereof,
administrative fees charged, and other fees charged and/or costs incurred related to the operation
of the Express Lanes. Either Party may request more frequent reporting, provided that the costs
thereof shall be paid by the requesting Party.

6.9  Recourse for Lost Funds. As between the Parties, if either Party, at any time, holds
funds that should have been allocated to the other Party, the Party holding such funds shall be fully
responsible to the other Party for any loss thereof. In no event shall such Party holding such funds
have any rights, claim, interest or title in and to such funds.

6.10 Accounting Treatment. Each Party shall be solely responsible for its own
accounting related to operation of that Party’s Express Lanes, and for writing off lost toll, account
and other Revenues in such manner as that Party determines legal and appropriate. In no event
shall either Party be deemed to make any representations or warranties as to the other Party’s
accounting treatment.

6.11 Coordinating Changes in Toll Rates. The Parties shall make a good faith effort to
coordinate the timing of any changes in toll rates.

ARTICLE 7

GENERAL MATTERS

7.1 Indemnification.

7.1.1 RCTC shall indemnify, defend and hold OCTA, its directors, officials,
officers, employees, agents, consultants and contractors free and harmless from any and all claims,
demands, causes of action, costs, expenses, liabilities, losses, damages or injuries, in law or in
equity, to property or persons, including wrongful death, in any manner arising out of or incident
to any breach of contract, negligent acts, omissions or breach of law, or willful misconduct of
RCTC, its officials, officers, employees, agents, consultants or contractors (other than the joint
Operator or other contractors with which the Parties have a separate joint agreement) arising out
of or in connection with performance under this Cooperative Agreement, including the payment
of all reasonable attorneys fees.

7.1.2 OCTA shall indemnify, defend and hold RCTC, its directors, officials,
officers, employees, agents, consultants and contractors free and harmless from any and all claims,
demands, causes of action, costs, expenses, liabilities, losses, damages or injuries, in law or in
equity, to property or persons, including wrongful death, in any manner arising out of or incident
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to any breach of contract, negligent acts, omissions or breach of law, or willful misconduct of
OCTA, its officials, officers, employees, agents, consultants or contractors (other than the joint
Operator or other contractors with which the Parties have a separate joint agreement) arising out
of or in connection with performance under this Cooperative Agreement, including the payment
of all reasonable attorneys fees.

7.1.3 Neither Party shall be liable to the other Party for any consequential, special,
incidental or indirect damages.

7.2 Recovery of Damages Under Joint Agreements. In the case of recovery of damages
from the Operator under the Operations Agreement, or from any other consultant or contractor
under any joint agreement of the Parties related to the Express Lanes, such recovery shall be
proportionately allocated between the Parties based on the percentage of damage or loss incurred
by each Party, taking into account any contributory negligence of either Party.

7.3 Insurance. Each Party agrees to maintain appropriate insurance in such amounts
and with such coverage as determined necessary, in its sole discretion. Each Party shall name the
other Party as an additional insured under all of its insurance policies related to the use and
operation of the Express Lanes, unless provision for additional insureds is not generally available
for a policy covered under this Cooperative Agreement. Alternatively, the Parties may determine
to jointly procure insurance required for the use and operation of the Express Lanes.

7.4  Termination.. The Parties may terminate this Cooperative Agreement in whole or
in part as follows:

7.4.1 Termination for Convenience. Neither Party shall have the right to terminate
this Cooperative Agreement for convenience for the term of the Operations Agreement. Following
such period, either Party shall have the right to terminate this Cooperative Agreement, in whole or
in part, for convenience of the terminating Party, after providing five (5) years’ prior written notice
of termination to the other Party, provided that the effective date of such termination must coincide
with a termination of the Operations Agreement, either in whole or as to the terminating Party’s
rights and obligations thereunder, as set forth in this Cooperative Agreement. The notice shall
specify the grounds for termination and the effective date thereof.

7.4.2 Termination/or Cause.

@ Default. Subject to any extensions of time set forth in this
Cooperative Agreement and/or any extensions agreed upon by the Parties, the following shall
constitute a default under this Cooperative Agreement:

Q) Commencement of a voluntary or involuntary action by or
against a Party under federal or state bankruptcy law;

(i) breach of a material bond covenant or failure to make a
timely bond payment by either Party under a bond indenture for a toll revenue bond financing of
the 91 Express Lanes to which such Party is a party, which breach or failure has not been cured
within any applicable notice and cure period set forth in the bond indenture; or
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(iii)  failure or delay by either Party to perform any material term
or provision of this Cooperative Agreement.

(b) Notice of Default. The non-defaulting Party shall give written notice
of default to the Party in default, specifying the default complained of by the non-defaulting Party.
Except as otherwise expressly provided in this Cooperative Agreement, any failures or delays by
either Party in asserting any of its rights or remedies as to any default shall not operate as a waiver
of any default or of any such rights or remedies. Delays by either Party in asserting any of its rights
and remedies shall not deprive either Party of its right to institute and maintain any actions or
proceedings which it may deem necessary to protect, assert or enforce any such rights or remedies.

(©) Failure to Cure. In the event that the defaulting Party fails to
commence to cure, correct or remedy a default within thirty (30) calendar days following receipt
of written notice, or thereafter fails to diligently complete such cure, correction or remedy, a default
of this Cooperative Agreement shall be deemed to have occurred, and the defaulting Party shall be
liable to the non-defaulting Party for any damages caused by such default. In the event of a default,
the non-defaulting Party may exercise all rights and remedies available at law or in equity,
including the right to seek damages, seek specific performance or other injunctive or equitable
relief and/or terminate this Cooperative Agreement through a written notice of termination, the
effective date of which shall be no less than ninety (90) days from the date of the notice. Disputes
regarding the existence of a default that may give rise to termination under this Section shall be
subject to the dispute resolution provisions provided below, but the right to exercise rights and
remedies for such reason shall not be subject to review. The exercise of a Party’s rights and
remedies shall be cumulative with the exercise of other rights and remedies. Notwithstanding
anything contained in this paragraph, neither Party shall have the right to terminate this
Cooperative Agreement while the subject of such termination is in the process of review pursuant
to the dispute resolution procedures contained in this Cooperative Agreement.

7.4.3 Cooperation Prior to Termination. Prior to the effective date of either a
termination for cause or for convenience, the Parties shall cooperate in good faith to facilitate the
transfer of services, agreements, materials, software, equipment and information, as necessary for
the continued successful operation by each Party of its Express Lanes.

7.4.4 Survival Following Termination. Notwithstanding any termination of this
Cooperative Agreement, and for the best interest of Customers of the 91 Express Lanes, the Parties
shall continue to cooperate and coordinate operation of the 91 Express Lanes.

In addition, all rights and obligations under this Cooperative Agreement that by
their nature are to continue after any expiration or termination of this Cooperative Agreement, shall
survive any such expiration or termination.

7.5 Dispute Resolution. Unless otherwise specified herein, the Parties shall comply
with the following procedures in the case of a dispute, claim or controversy arising under or in
relation to this Cooperative Agreement. If one of the procedures below has already been completed
pursuant to another section of this Cooperative Agreement, the matter shall immediately be
submitted to the subsequent procedure.
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7.5.1 Submission to Executive Director and CEO. The dispute shall be referred
for negotiation to the Executive Director and the CEO. The Executive Director and the CEO agree
to undertake good faith attempts to resolve said dispute, claim or controversy within ten (10)
calendar days after the receipt of written notice from the Party alleging that a dispute, claimor
controversy exists. The Parties additionally agree to cooperate with the other Party m scheduling
negotiation sessions.

7.5.2 Submission to Ad Hoc Committee. If said matter is not resolved by the
Executive Director and the CEO within thirty (30) calendar days after conducting the first
negotiating session, either Party may then request that the matter be submitted to an ad hoc
committee comprised of two (2) members of the SR-91 Advisory Committee, with one (1) member
from the governing board of RCTC and one (1) member from the governing board of OCTA.

7.5.3 Further Dispute Resolution. If a matter is not timely resolved after
submission to a dispute resolution ad hoc committee as described above, the Parties may refer the
matter to further dispute resolution procedures, as may be agreed upon by the Parties.

7.5.4 Legal Action. If a matter is not resolved within thirty (30) calendar days
after the first negotiating session of the dispute resolution ad hoc committee, unless otherwise
agreed upon in writing by the Parties, either Party may proceed with any other remedy available
in law or in equity.

7.6 Term. This Cooperative Agreement shall remain in full force and effect, unless
otherwise terminated as provided herein, so long as both Parties operate their Express Lanes as a
toll facility.

1.7 Force majeure. The failure of performance by either Party (except for payment
obligations) hereunder shall not be deemed to be a default where delays or defaults are due to war;
insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of the
public enemy; epidemics; quarantine restrictions; freight embargoes; lack of transportation;
governmental restrictions; unusually severe weather; inability to secure necessary labor, materials
or tools; delays of any contractor, subcontractor, railroad, or suppliers; acts of the other Party; acts
or failure to act of any other public or governmental agency or entity (other than the acts or failure
to act of the Parties); or any other causes beyond the control or without the fault of the Party
claiming an extension of time to perform or relief from default. An extension of time for any such
cause shall be for the period of the enforced delay and shall commence to run from the time of the
commencement of the cause, if notice by the Party claiming such extension is sent to the other
Party within thirty (30) days of the commencement of the cause. Times of performance under this
Cooperative Agreement may also be extended in wliting by mutual agreement between the Parties.

7.8 Amendments. This Cooperative Agreement may be amended at any time by the
mutual consent of the Parties by an instrument in writing; however, no amendments or other
modifications of this Cooperative Agreement shall be binding unless executed in writing by both
Parties hereto, or their respective successors or assigns.

7.9  Assignment of Agreement. Neither Party may assign or transfer its respective rights
or obligations under this Cooperative Agreement without the express written consent of the other
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Party. Any purported assignment or transfer by one Party without the express written consent of
the other Party shall be null and void and of no force or effect.

7.10 Waiver. No delay or omission in the exercise of any right or remedy of a non-
defaulting Party on any default shall impair such right or remedy or be construed as a waiver. No
consent or approval of either Party shall be deemed to waive or render unnecessary such Party’s
consent to or approval of any subsequent act of the other Party. Any waiver by either Party of any
default must be in writing and shall not be a waiver of any other default concerning the same or
any other provision of this Cooperative Agreement.

7.11 General Interpretation.

7.11.1 As used in this Cooperative Agreement, unless otherwise specified, the
tern1”including” shall mean including, but not limited to, or without limitation.

7.11.2 As used in this Cooperative Agreement, unless otherwise specified, the
terms “shall” and “will” shall have the same meaning.

7.12  Entire Agreement. This Cooperative Agreement, including the attached exhibits,
constitutes the entire agreement between the Parties with respect to the subject matter contained
herein. As of the Effective Date, this Cooperative Agreement shall supersede and replace, in its
entirety, the Original Agreement.

7.13  Severability. In the event that any one or more of the phrases, sentences, clauses,
paragraphs, or sections contained in this Cooperative Agreement shall be declared invalid or
unenforceable by valid judgment or decree of a court of competent jurisdiction, such invalidity or
unenforceability shall not affect any of the remaining phrases, sentences, clauses, paragraphs, or
sections of this Cooperative Agreement, which shall be interpreted to carry out the intent of the
Parties hereunder.

[Signatures on following page]
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SIGNATURE PAGE TO
COOPERATIVE AGREEMENT
FOR STATE ROUTE 91 EXPRESS LANES
AND CORRIDOR IMPROVEMENTS
BETWEEN RIVERSIDE COUNTY TRANSPORTATION COMMISSION
AND
ORANGE COUNTY TRANSPORTATION AUTHORITY
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EXHIBIT A

COST AND REVENUE AND ALLOCATION BETWEEN THE EXPRESS LANES

This exhibit sets forth the agreed-upon methodology for sharing revenue and expenses processed
through the consolidated back-office and the sharing of Operator costs.

The methodologies are broken down in the following sections:
1. Revenue and Discounts
2. Operator Costs (non pass-through)
3. Pass-through Expenses
4. Allocation Formulas
1. REVENUE AND DISCOUNTS
Toll and Violation Revenue

All toll and violation revenue associated with a specific toll transaction shall be assigned to the
entity (OCTA 91 Express Lanes, RCTC 91 Express Lanes, or RCTC 15 Express Lanes) for which
the toll plaza is assigned. The assignment of revenue includes tolls, NTEV penalty, NDTEV
penalty, Collection Agency Assignment Fee and the DMV Registration Hold Fee.

OCTA 91 Express RCTC 91 Express RCTC 15 Express
Lanes Lanes Lanes
Toll Revenue OCTA 91 Express RCTC 91 Express Lane | RCTC 15 Express
Lanes Toll Plaza Toll Plaza Lanes Toll Plaza
Violation Penalty OCTA 91 Express RCTC 91 Express Lane | RCTC 15 Express
Revenue Lanes Toll Plaza Toll Plaza Lanes Toll Plaza
Violation Fee Revenue | OCTA 91 Express RCTC 91 Express Lane | RCTC 15 Express
at Transaction Level Lanes Toll Plaza Toll Plaza Lanes Toll Plaza

Toll Transaction Discounts

Discounts given at the transaction level should be assigned to the entity for which the toll plaza is
assigned. This includes HOV3+, disabled veteran, disabled plate, motorcycle, standard plan
frequent user discount and AAA one/two-week free discount.

Account Level Discounts and Credits

Discounts or credits given at the account level will be shared equally between the RCTC 91
Express Lanes and OCTA 91 Express Lanes, 50%.
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Account-Based Revenue

Prior to consolidation, the 91 Express Lanes had approximately 186,000 accounts compared to the
15 Express Lanes 25,000 accounts. OCTA, as the account-holding agency, will take over the 15
Express Lanes accounts and the 15 EL will no longer “own” accounts. The 91 Express Lanes also
offered account plans that the 15 Express Lanes did not have: Express Club and Convenience. The
15 Express Lanes Account Fee revenue will be $550,000 per fiscal year for the term of the
agreement. The remaining annual Account Fee revenue will be split evenly between the 91 Express
Lanes. The allocation of account-based revenue will not change through the term of this agreement.

If the 15 Express Lanes South is added to the operation, it will not receive any account revenue or
change the allocation in any way.

RCTC 15

FY 25

Express Club 0
Standard Account Fee 346,220
NSF and Statement Fee 47,302
Convenience Fee 0
Account Deactivation 54,293
Transponder 102,185
Totals 550,000

This table is for the purpose of determining the 15 Express Lanes on-going fixed account revenue.
2. OPERATOR COSTS (Non Pass-Through)
Kapsch BOS Fixed Fee

The Kapsch contract has three fixed fee components: BOS Fixed Fee, CSC Fixed Fee, and BRiC
BOS Fixed Fee. The total contract fee for these items (the base contract and 2041 refresh cost plus
the 2026 Amended and Restated 91 EL Costs), less the costs of the RCTC ODS program ($555k
annually for ODS) and for project management shared with the RCTC roadside ($1.5M annually)
will be allocated based on the Entity Transaction Calculation.

91 TOC Costs

All 91 TOC costs shall be shared equally between the RCTC 91 Express Lanes and OCTA 91
Express Lanes, 50% each.

15 TOC Costs

All 15 EL TOC costs shall be paid by RCTC 15 Express Lanes.
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Bad Debt Expense Accounts

Bad debt expense for prepaid customers will be shared equally between the RCTC 91 Express
Lanes and OCTA 91 Express Lanes, 50% each.

Bad Debt Expense Violations
Bad debt expense for violations will be assigned to each entity based on toll plaza assignment.
Variable Account Fee

The Kapsch contract has a variable account fee based on the number of active transponder
accounts. This fee will be allocated using the Entity Transaction Calculation.

Variable NTEV Fee

The Kapsch contract has a variable violation processing fee based on the number of NTEVS
mailed. NTEVs can include trips from all three entities on them. The Entity Violation Calculation
will be used.

Back Office System Improvement Costs

The cost of improvements or changes for a specific entity will be paid for by that entity. BOS
improvements that benefit all entities shall be split according to the Entity Transaction Calculation.

3. PASS THROUGH EXPENSES

The Kapsch contract includes several pass-through costs that will be paid according to the
following allocations.

Credit Card Fees
Credit card fees shall be allocated to each entity based on the Entity Revenue Calculation.
PayNearMe Fees

PayNearMe fees are commonly not a pass-through cost. This fee is charged by PayNearMe to the
contracting parties when minimum revenue thresholds are not met. In the instance where this fee
is charged, the cost shall be shared by the entities using the Entity Revenue Calculation.

Welcome Kit Postage
Welcome Kit Postage will be allocated based on the Entity Transaction Calculation.
CSC Phone Lines

CSC Phone Lines will be allocated based on the Entity Transaction Calculation.

17336.02109\44881408.3
665



Violation Postage

The Kapsch contract has a pass-through cost for NTEV and NDTEV mailings. NTEVs and
NDTEVs can include trips from all three entities on them. The Entity Violation Calculation will
be used.

Administrative Hearings
Administrative Hearing costs will be allocated based on the Entity Transaction Calculation.
Collection Fees

Collection Fees will be allocated based on the toll plaza assignment for the transaction on which
the fee was charged.

Miscellaneous Mailing Postage and Fees

Miscellaneous Mailing Postage and Fees will be allocated based on the Entity Transaction
Calculation.

4. ALLOCATION FORMULAS
Entity Revenue Calculation

Each year prior to budget development (January), the proportion of entity revenue will be
calculated using revenue from the prior fiscal year. The calculated percentages will be used for the
entire fiscal year provided that no new entity is introduced to the operation. If a new entity is
introduced, the allocation will be revised based on estimated revenue for the new entity. The
calculation will be as follows:

OCTA 91 RCTC 91 RCTC 15 New Entity
Express Lanes Express Lanes Express Lanes

Toll revenue 60,605,242 90,629,646 44,633,972 NA
Violation Penalty 5,615,410 10,382,059 8,875,611 NA
Revenue

Fees 1,580,587 2,455,636 726,672 NA
Total 67,801,239 103,467,341 54,236,255 NA
Percentage 30.1% 45.9% 24.1% NA

Initial Percentages Based on FY 2025 Revenue
A-4
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Entity Trip Calculation

Each year prior to budget development (January), the proportion of entity trips will be calculated
using trips from the prior fiscal year. The calculated percentages will be used for the entire fiscal
year provided a new entity is not introduced to the operation. If a new entity is introduced, the
allocation will be revised based on estimated trip for the new entity. The calculation will be applied
for the entire fiscal year following the calculation. The calculation will be as follows:

OCTA 91 Express | RCTC 91 Express | RCTC 15 Express New Entity
Lanes Lanes Lanes
Toll Trip 21,992,452 20,952,400 16,802,743 0
Percentage 36.8% 35.1% 28.1% 0

Initial Percentages Based on FY 2025 Trips
Entity Violation Calculation

Violation notices can include trips from all three entities. Violation notices are cost drivers for the
CSC regardless of the number of violations included on a single NTEV. A weighted-average
allocation of the NTEVs issued for the combined entities will be calculated each year prior to
budget development (January). If the Parties agree, this calculation may be performed more
frequently. Only NTEVs will be used in the calculation and assumes NDTEVs follow the same
allocation. The calculated percentages will be used for the entirety of the following year provided
a new entity is not introduced to the operation. As there is not historical data to make this
calculation for the Go Live date the Agencies will agree to an allocation based on the best available
data. The calculation will be as follows:
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i NTEV | 0CTA91 | RCTC91 | RCTC 15
frassaction | count OCTA 9L | RCTCOL | RCTC 15
. by Weighted | Weighted | Weighted | Allocation | Allocation | Allocation
Single NTEV ;
Mix* Average Average Average
OCTA 91 20,000 1 20,000 - -
Only
RCTC 91 EL | 20,000 1 - 20,000 -
only
15 El Only 20,000 1 - - 20,000
OCTA 91 EL | 40,000 05 05 30,000 30,000 -
and RCTC
91EL
RCTC91El | 30,000 0.5 0.5 - 10,000 10,000
and RCTC
15 EL
OCTA 91 5,000 0.5 0.5 10,000 - 10,000
and RCTC
15
OCTA 91, 30,000 0.33 0.33 0.34 6,600 6,600 6,800
RCTC 91
and RCTC
15
Total 165,00 66,600 66,600 46,800
0
37% 37% 26%

This is sample data for illustrative purposes only. The initial split will be OCTA 91 30%, RCTC
91 30%, 15 Express Lanes 40%.

If the Parties identify changes to the allocation methods described in this Exhibit the Executive
Director of RCTC and CEO of OCTA shall be authorized to approve an amendment to this Exhibit
to reflect those changes.
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EXHIBIT B

TOLL REVENUE ALLOCATION

1. Custodial Agreement. RCTC and OCTA shall jointly enter into a Custodial Agreement with
a Custodian in a form agreed upon by the Parties, pursuant to which the accounts described below
shall be established by the Custodian. RCTC and OCTA shall negotiate with the Operator to
include the Operator obligations below under the Operations Agreement.

2. 91 Express Lanes Customer Account Transactions. Operator will use commercially
reasonable efforts to insure that balances in the Express Lanes Customer Funds Account are
maintained. For Customer Account holders that have agreed to permit OCTA to request advances
on credit cards of such Customer Account holders, Operator shall timely request and process such
advances whenever the current balance of funds on deposit to the credit of such Customer Accounts
are not sufficient to either pay any amounts payable with respect to such Customer Account,
including for any use of the Express Lanes, or to satisfy any minimum cash balance requirements
applicable to such Customer Account.

2.1 For each Express Lanes Customer Transponder transaction on the Express Lanes,
Operator agrees that by no later than the date specified in Section 4.1 of this Exhibit, Operator will
instruct the Custodian to (i) debit the Express Lanes Customer Funds Account in order to effect
payment into a designated RCTC Express Lanes toll Revenue account (“RCTC Express Lanes Toll
Revenue Account”), of the toll Revenue for such transaction determined by the Operator as
described in Section 4. | and (ii) transfer such funds to the designated RCTC payee account
(“RCTC Payee Account™).

2.2 For each Express Lanes Customer Transponder transaction on the OCTA 91
Express Lanes, Operator agrees that by no later than the date specified in Section 4.2 of this
Exhibit, Operator will instruct the Custodian to (i) debit the Customer Funds Account in order to
effect payment into a designated OCTA Express Lanes toll Revenue account (“OCTA Express
Lanes Toll Revenue Account”), of the toll Revenue for such transaction determined by the
Operator as described in Section 4,2 and (ii) transfer such funds to the designated OCTA payee
account (“OCTA Payee Account”).

3. Other Toll Entity Transactions. OCTA will deliver instructions to each Other Toll Entity to
make or cause to be made all payments with respect to Transponder transactions by their customers
on the Express Lanes not to OCTA but instead either (i) into a single master account maintained
by the Custodian under the Custodial Agreement (the “Other Toll Entity Revenue Account”),
which will be collected daily, processed and cash proceeds transferred by the Custodian into a
single master Custodial account maintained by the Custodian under the Custodial Agreement (the
“Other Toll Entity Revenue Account”) or (ii) directly to the Custodian by electronic funds transfer
for deposit into the Other Toll Entity Revenue Account.

3.1  For each Other Toll Entity Transponder transaction on the RCTC Express Lanes,
Operator will instruct the Custodian to (i) debit the Other Toll Entity Revenue Account in order to
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effect payment into the RCTC 91 Express Lanes Toll Revenue Account, of the toll Revenue for
such transaction and (ii) transfer such funds to the RCTC Payee Account.

3.2 Foreach Other Toll Entity Transponder transaction on the OCTA 91 Express Lanes,
Operator will instruct the Custodian to (i) debit the Other Toll Entity Revenue Account in order to
effect payment into the OCTA 91 Express Lanes Toll Revenue Account, of the toll Revenue for
such transaction and (ii) transfer such funds to the OCTA Payee Account.

4. Toll Transaction Payments.

4.1  Operator shall direct the Custodian to pay to the designated RCTC Payee Account,
in arrears, the toll Revenue for each Transponder transaction on the RCTC 91 Express Lanes,
including the toll Revenue received from Other Toll Entity account holders, within five (5)
business days after the date that all required transaction data for such Transponder transaction has
been acquired by the Operator.

4.2 Operator shall direct the Custodian to pay to the designated OCTA Payee Account,
in arrears, the toll Revenue for each Transponder transaction on the OCTA 91 Express Lanes,
including the toll Revenue received from Other Toll Entity account holders, within five (5)
business days after the date that all required transaction data for such Transponder transaction has
been acquired by the Operator.

4.3  Operator shall specify the date of each required distribution by the Custodian in its
payment instructions to the Custodian under the Custodial Agreement and Operator agrees that
such dates shall be on or before the date that payments are required under Sections 4.1 and 4.2
above.

4.4  Operator acknowledges that Operator is an intermediary of RCTC and has no
beneficial interest in the toll Revenues collected and held by the Custodian with respect to any
Transponder trips on the RCTC Express Lanes.

45  Operator acknowledges that Operator is an intermediary of OCTA and has no
beneficial interest in the toll Revenues collected and held by the Custodian with respect to any
Transponder trips on the OCTA 91 Express Lanes.

4.6  OCTA acknowledges that OCTA is an intermediary of RCTC and has no beneficial
interest in the toll Revenues collected by OCTA, if any, with respect to any Transponder hips on
the RCTC Express Lanes.
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AGENDA ITEM 8






RIVERSIDE COUNTY TRANSPORTATION COMMISSION
DATE: April 28, 2026
TO: Toll Policy and Operations Committee
FROM: Lisa Mobley, Administrative Services Director/Clerk of the Board
THROUGH: David Knudsen, Deputy Executive Director
SUBJECT: Election of Officers
STAFF RECOMMENDATION:

This item is for the Committee to:
1) Conduct an election of officers for 2026 — Chair and Vice Chair.

BACKGROUND INFORMATION:

At its April 11, 2018 Executive Committee meeting, the Executive Committee approved the
formation of a standing Toll Policy and Operations Committee.

Subject to supervision by the Commission, the jurisdiction of the Toll Policy and Operations
Committee shall be as follows: policies involving the Commission’s toll facilities, setting tolls or
rates, considering contracts with vendors working on the toll program, statewide and federal
legislative issues regarding tolling, outreach and marketing of the toll facilities, interactions with
neighboring jurisdictions regarding toll matters, user-based funding programs and future
opportunities for toll facility development in Riverside County.

This committee meets on an as needed basis. Membership shall be comprised of up to 11 regular
members of the Commission selected by the Chair.

The election of officers for the full Commission and its Committees are held on an annual basis.
Commissioner Brian Berkson was elected as Chair and Commissioner Toper Taylor was elected
as Vice Chair as the Toll Policy and Operations Committee’s officers in January 2025.

Once the election has been conducted, the new Chair and Vice Chair will immediately be seated
in their new positions.

Past Chair of the Toll Policy and Operations Committee are as follows:
2019 - Brian Berkson, City of Jurupa Valley

2020 - Brian Berkson, City of Jurupa Valley

2021 - Lloyd White, City of Beaumont

2022 - Ben Benoit, City of Wildomar

2023 — Michael Vargas, City of Perris

2024 - Clint Lorimore, City of Eastvale

2025 — Brian Berkson, City of Jurupa Valley
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