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KAfiEN A. ANTON 

CHIEF TECHNOLOGY OfnCER 

NEW racK, Ny 10048 

(212) 435-2772 

(200 961-6600 X2772 

Augusts, 1996 

Mr. David Oliver 
Vice President 
Mark IV IVHS. Inc. 
212 Durham Avenue 
Metuchen. NJ 08840 

RE: ACCEPTANCE OF MARK IV IVHS, INC. IRREVOCABLE OFFER, ), 
DATED FEBRUARY 19, 1996 

Dear Mr. Oliver: 

Pursuant to the terms set forth in the referenced document, I am pleased to 
accept, on behalf of The Port Authority of New York and New Jersey, your Irrevocable 
Offer to make available for purchase electronic toll collection equipment, software, and 
certain other services for a duration of five years, effective August 4,1994, the date 
which Mark IV IVHS, Inc. represents as the date on which the first order for equipment 
was received from a "Participating Agency" as such term is defined in the Irrevocable 
Offer. ^ 

We look forward to working with your organization in implementing an 
electronic toll collection system that will enhance the level of service we provide our 
customers. If you have any questions concerning the foregoing, please contact Walter 
Kristlibas. ETC Program Director. He can be reached at (212) 435-7028. 

Sincerely, -^ 

v-^c^^L-.—Karen A. Antion 
/ / Chief Technology Officer 

cc: W. Kristlibas 
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RTEt S. KAIKOW GtOTGE 0. O'NtriL AlAN G, fMLBOSlAN MVCAU L. SCMWEnZEIt M^OELON DtVOE TALliY fRANK J. WISON 

GEoeoE J. MARw. fxfcimvr aetcroe 
x>HH J. HAuy. JB.. cfpury t x i a m v f tmfCTCx 

CHSSTK TOCO WMTMAN, 0OVll>HOI> iT^n Of H(VXBiZY GEOOGE L. PAlAfl, OOvflfNC* IWrT OTNTW VOK 



MARK IV IVHS, INC. 
212 Durham Avenue. Metuchen, NJ 0BB40 Tel: (908) 494-7720 Fax (908) 494-8005 

February 19, 1996 

Ms. Karen Ajition 
Chief Technology Officer 
Information Services Department 
Port Authority of New York and New Jersey 
1 World Trade Center - Floor 71 South 
New York, New York. 10048 

Re: Irrevocable Offer for the Acquisition of Electronic Toll Collection Equipment and 
other Attendant Services. 

Dear Ms. Antion: 

Mark IV IVHS, Inc., a Delaware corporation with offices located at 212 Durham 
Avenue, Metuchen, New. Jersey 08840, hereby offers (1) to make available to you for 
purchase, the equipment and spare parts set forth in Attachment A (hereinafter referred to 
as the "Equipment"); (2) to license to you the software described in Attachment A 
(hereinafter referred to as the "Software"); (3) to perform optional maintenance, technical 
support, installation services and other attendant services; and (4) through our on-going 
research and development activities, we may develop and have available for sale and 
licensing new equipment (hereinafter the "New Equipment") and new software 
(hereinafter the "New Software") which in your sole discretion you detennine to be 
appropriate for use in imprbying the traffic management capabilities of governmental 
agencies and authorities and for performing other vehicle monitoring ftjnctions which 
would complement and be fully compatible with the electronic toll collection equipment 
which is the focus of our Irrevocable Offer (such New Equipment, New Software and 
related technology being hereinafter referred to as the "New Technology"). The terms 
governing the acquisition of New Equipment and/or New Software are, set forth in 
Attachment 0. We agree that, following your acceptance of this offer in accordance with 
your procedures, your Agency shall be the direct beneficiary of this agreement and shall 
have a direct right of action against us in the event of a material breach or default by us of 
this offer. 

We hereby further agree that, following your acceptance of this offer in 
accordance with your procedures, we shall make (or have already made) an irrevocable 
offer, containing the same terms and conditions as contained in this offer, to each of the 
following agencies: the New Jersey Turnpike Authority, the New York State Thruway 
Authority the New Jersey Highway Authority, the Triborough Bridge and Tunnel 
Authority, the Peruisyivania Turnpike Commission and the New Jersey Expressway 
Authority, your agency and such other agencies which accept our company's offer being 
hereinafter collectively referred to as the "Participating Agencies". 

We hereby further agree that following your acceptance of this offer in accordance 
with your procedures, we shall make an irrevocable offer, containing the same terms and 
conditions as contained in this offer, to any other regional transportation agency or other 
agencies or authorities which your Agency may designate to us in writing provided that 
we receive the written consent to such designations by each of the 
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Participating Agencies that have accepted our offer and we, jointly determine that the 
Equipment and Software which are the subject of this offer can be installed in and will 
operate in good working order within the Frequency ranges specified in the technical 
specifications contained in Attachment "B"" (hereinafter referred to as the "Technical 
Specifications") at the locations designated to us in writing by the agency or agencies 
you have designated. In the event any offer made by us to any regional transportation 
agency or other agencies or authorities designated to us by you accept such offer, those 
agencies that accept such offer shall be deemed to be Paaicipating Agencies and shall be 
entitled to all the rights and privileges provided to Participating Agencies hereunder. 

Notwithstanding anything to the contrary contained in this offer, the period 
during which the prices (including any applicable price increases) contained in 
Attachment A shall be available to your Agency and each other Participating Agency 
shall begin on the first date that we receive the first order for Equipment from the first of 
the Participating Agencies to place an order for Equipment pursuant to the terms of this 
offer. Accordingly, the prices payable in connection with the purchase of any 
Equipment, technical support and/or maintenance services shall, at al) times during the 
period this offer is in effect, be the same for each of the Participating Agencies, 
notwithstanding the fact that the time each Participating Agency places its first order for 
Equipment hereunder is expected to be different than the time at which each of the other 
Panicipating Agencies places its first order for Equipment hereunder, 

Our offer to sell the Equipment and spare parts, to license the Software, New 
Technology and to provide the warranty, technical support and maintenance services 
provided for herein shall be irrevocable (hereinafter referred to as our "Irrevocable 
Offer") for a period of five (5) years from the date in the preceding paragraph. 

1 . NATURE OF AGREEMENT 

a) We represent that the Equipment and Software listed in Attachment A 
shall conform to the specific requirements of the technical specifications 
contained in Attachment "B" and the representations made in our proposal 
dated March 31, 1992 as amended (hereinafter referred to as the 
"Proposal") and. that .such Equipment, if purchased by any of the 
Participating Agencies, shall be fully compatible with the Equipment 
purchased by your Agency as described in the Technical Specifications. In 
the event that an item in either the Technical Specifications, these terms 
and conditions or our Proposal directly conflicts with another, the order of 
precedence shall be the Technical Specifications, these terms and 
conditions and our Proposal dated March 31, 1992 as amended. 

b) Our Irrevocable Offer is designed to induce your Agency to commit itself 
to purchase and if purchased, subsequently install the Equipment and 
spare parts listed in Attachment A, to license the Software described in 
Attachment A and to obtain the technical support and maintenance 
services described in Attachment A in the event your Agency has a 
requirement to procure such items for the purposes outlined in the 
Technical Specifications. The preceding sentence solely applies to the 
items of Equipment, Software, spare parts technical support and 
maintenance services set forth in Attachment A, Notwithstanding the 



I 
foregoing, nothing herein shall be deemed to require your Agency or any 
of the Participating Agencies to purchase the "enhanced" reader or any 
spare parts described in Attachment A or to procure the technical support 
and maintenance services described in Attachment A from our company 
or any of our duly licensed manufacturers or subcontractors. During the 
term hereof, your Agency may purchase our new or enhanced products at 
a mutually agreed upon price. 

c) We agree that, within one (1) year from the date this Inrevocable Offer is 
accepted by your Agency, and at all times thereafter during the term this 
Irrevocable Offer is in effect (including any renewal terms) we shall 
license to at least one other qualified manufacturer selected by us, the 
right to manufacture the Equipment set forth in Attachment A. At all 
times during the term that this irrevocable offer is in effect (including any 
and all renewal terms) we shall use our best efforts to license two (2) 
qualified manufacturers selected by us, the right to manufacture the 
Equipment set forth in Attachment A. The licensing agreement providing 
the right to manufacture the Equipment shall contain reasonable terms to 
be approved by your Agency and the Participating Agencies, which 
approval will not be unreasonably withheld or delayed. At a minimum, 
such license agreement will grant such third party manufacturers the right 
to manufacture and sell the Equipment and spare parts set forth in 
Attachment A to your Agency and the Participating Agencies solely for 
the purposes specified in the Technical Specifications and our Proposal 
and the right to provide the technical support and maintenance services set 
forth in Attachment A to your Agency and the Participating Agencies 
solely for the purposes specified in the Technical Specifications and our 
Proposal during any of the terms hereof Subject to the provisions of 
Paragraph ^60 hereof, failure on our part to- maintain one (1) such 
manufacturing licensing arrangement during the term hereof, and any 
option term exercised by your Agency, may be deemed a material breach 
of our obligations pursuant to this Irrevocable Offer. 

d) With the exception of research and development efforts and previously 
existing operational systems; a Read-Write Swipe Card System which is 
defined as a card in the same form as a credit card, which uses magnetic 
media for data storage and cannot be read or written to at a range greater 
than one inch (Metro Card) which may be implemented by the Triborough 
Bridge and Tunnel Authority to collect toll revenues; and any system 
implemented by the New York State Thruway Authority or its subsidiary 
corporations to collect toll revenues that arise from the the public's use of 
its canal systems; your Agency and the Participating Agencies shall not at 
any time during the term that this Irrevocable Offer is in effect, except the 
last three (3) months of such term, purchase from any person, firm, 
corporation or other entity except us or our duly licensed manufacturers, 
any equipment, spare parts or software (except as otherwise permitted by 
Paragraph 19 hereof) for use in connection with the purposes described in 
the Technical Specifications; provided that, your Agency and the 
Participating Agencies may implement its and their respective 
procurement processes with respect to such equipment, spare parts or 
software, during the final eighteen (18) month period that this Irrevocable 
Offer is in effect so long as your Agency and the Participating Agencies 
do not actually install any such equipment, spare parts or software (except 
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as otherwise permitted by Paragraph 19 hereof) during such eighteen (18) 
month period; and provided further that nothing herein shall be deemed to 
prohibit your Agency, and the Participating Agencies from purchasing 
from third parties other than us or our duly licensed manufacturers, 
enhanced products not described in the Technical Specifications for use in 
electronic toll collection activities or other Equipment and/or technology 
relating to electronic toll collection activities provided that such other 
equipment and/or technology relating to electronic toll collection activities 
is purchased for evaluation and examination purposes only. In addition to 
the foregoing we agree not to sell to our other customers in North 
America, Readers (whether Basic or Enhanced) that have the ability to 
write information to Tags that have been purchased by your Agency 
and/or the Participating Agencies, unless your Agency and the 
Participating Agencies have approved our sale of such Readers to such 
customers." 

e) Federal Funding Assistance 

We understand that certain Participating Agencies are likely to receive 
federal funding assistance to support implementation of their electronic 
toll and traffic management systems and the implementation of this 
Irrevocable Offer. We understand also that these Agencies, and others 
within the E-Z Pass Group, may apply for and receive, additional federal 
funding assistance in the future. We understand, accept, and agree to 
comply with and to assure that our subcontractors comply with, the terms 
of applicable federal laws, regulations, requirements, and grant 
agreements and sub-grant agreement, even if such laws, regulations, 
requirements and agreements are executed after acceptance of this 
Irrevocable Offer, including those terms that (1) grant rights and power to 
the federal government; (2) impose on the federally assisted ^^gencies 
duties, obligations and responsibilities and (3) impose, directly and 
indirectly, duties, obligations and responsibilities on us and our 
subcontractors. 

To the extent that such federal laws, regulations, requirements, grant 
agreements, or subgrant agreements do not merely supplement but 
unavoidably conflict with this Irtevocable Offer, the former shall control. 

After any applicable grant agreement and subgrant agreement is executed, 
even if after acceptance of this Irrevocable Offer by the affected agency, 
such agreements shall be appended to the Irrevocable Offer accepted by 
the affected Agency, along with any notices or additional provisions 
required by applicable federal law, regulations, requirements, grant 
agreements or subgrant agreements. 

We shall cooperate with any Participating Agency in its application, 
receipt and use of federal funding assistance related to the implementation 
of this Irrevocable Offer. 



2. ESCROW AGREEMENT 

(a) Within one hundred twenty (120) days of the date of our selection as a 
supplier under the RFT, the Participating Agencies an escrow agent and 
ourselves shall enter into an escrow agreement as^et forth in Attachment 
C. Pursuant to the terms of such escrow agreement, we will deposit 
without charge to your Agency all information necessary to manufacture 
and maintain the Equipment and use the licensed Software. All such 
information will be deposited with the following escrow agent; Data 
Securities International Inc. at San Diego, California. Information shall 
include but not be limited to: the manufacturing drawings, data and 
specifications of the Equipment and spare parts and of their tools, dies and 
fixtures, including artwork necessary to fabricate circuit boards, license(s} 
to all applicable patents and copyrights, if any, source code on industry 
standard media and source code listings in human readable form of all 
necessary software including logic equations for Programmable Array 
Logic integrated circuits (as well as the compiler or assembler and 
associated software tools for said source code), all design documents, 
specifications, flow charts, data flow diagrams and other materials or 
documents which explain the performance, function or operation of 
individual programs and the interaction of programs within the system to 
the extent such documentation exists, all control files and scripts used to 
compile link, load and/or make the applications and systems, test scripts, 
test plans and test data to the extent such documentation exists, all 
drawings from top-level equipment outline, interface and mounting, 
through assembly, sub-assembly, and fabricated piece parts drawings 
necessary to manufacture the equipment; all necessary schematics and 
wiring diagrams and cable harness drawings; all necessary installation, 
configuration, and layout drawings; all necessary block diagrams and 
family tree; all necessary assembly instructions and drawings; all 
necessary test specifications for top-level equipment and for all assemblies 
on down to the lowest testable level of assembly; all necessary test 
procedures for all necessary tests; all necessary maintenance manuals and 
procedures; all necessary operators manuals; all flowcharts relevant to the 
manufacture, assembly, programming, and operation of the Equipment; 
parts lists containing sufficient information to procure all parts and 
material required to manufacture the Equipment from its primary source, 
except software products available commercially, documentation for the 
source code if not provided otherwise, any other information and 
documents necessary to manufacture and maintain the Equipment, 
Licensed Software and spare parts offered herein. In the event we revise 
or supplement any of the information deposited or create additional 
information, we will deposit a complete set of such revised, supplemented 
or additional information with the above nariied escrow agent within thirty 
(30) days and we shall indicate with each deposit which documents and 
which pages have been revised, supplemented or added since the last 
deposit. In the event we update and/or modify the technical specifications, 
drawings, source code, object code or any other associated documentation, 
a complete set of sugh revised documentation will be deposited with the 
above named escrow agent and we shall indicate with each deposit which 
pages have been changed since the last deposit. We shall be responsible 
for payment of all costs arising in connection with the maintenance of the 
escrow referred to in this Paragraph 2 for a period of five (5) years from 



the date this Irrevocable Offer is first accepted by the first of the 
Participating Agencies to accept this Irrevocable Offer. Your Agency and 
the Participating Agencies shall be responsible for all costs arising in 
connection with the maintenance of the escrow referred to in this 
Paragraph 2 for all periods of time beginning at the end of the five (5) 
year period which begins on the date this Irrevocable^Offer is first 
accepted by the first of the Participating Agencies to accept this 
Irrevocable Offer. Notwithstanding anything to the contrary contained 
herein, in no event shall the escrow provided for by this Paragraph 2 
extend for a period of more than fifteen (15) years from the date this 
Irrevocable Offer is first accepted by the first of the Participating 
Agencies to accept this Irrevocable Offer. 

In the event your Agency accepts and subsequently terminates this 
Irrevocable Offer by reason of the occurrence of any of the Events of 
Default described in Paragraphs 59(a) (i) (ii), (iii), (iv), (v), (vi), (vii), 
(viii), (ix) (x), or (xi) your Agency may, subject to the terms of the escrow 
agreement, remove all such information/documentation from escrow and 
your Agency, at its discretion, shall retain an irtevocable license to use 
such information/documentation in procuring the services of a 
manufacturer to manufacture such Equipment and maintain the licensed 
Software. 

(b) We will continue to update all such Documentation as stated in 
subparagraph (a) above and in accordance with the terms of the escrow 
agreement. 

3. EQUIPMENT 

The Equipment as set forth in Attachment A purchased by your Agency hereuilder shall 
be new and unused and shall comply with the Technical Specifications, our performance 
specifications and the representations made in our technical proposal dated March 31, 
1992 as amended. 

4. IMBEDDED SOFTWARE 

We acknowledge that certain Operating System Software and Application System 
Software (as defined in Attachment D) may be incorporated as components of the 
Equipment (the "Imbedded Software") and we will furnish, along with such Imbedded 
Software, the Documentation, (as defined in Paragraph 17 hereof) under a perpetual, 
non-exclusive, irrevocable license for use in the Equipment in which the Imbedded 
Software is first installed. Except as provided by Paragraph 19 hereof, pursuant to the 
terms of such license, your Agency shall be permitted to use such Imbedded Software 
only in connection with the operation of the specific item of Equipment u} which the 
Imbedded Software is a component and your Agency's right to copy such Imbedded 
Software and its related documentation and specifications shall be limited to copying for 
backup and/or archive purposes only. 

5. TAGS 

a) We shall furnish, encode and safeguard transponders (hereinafter referred 
to as "Tags") as more fully described in the Technical Specifications. 



| k b) We shall keep track of and safeguard all materials utilized in the 
" production of the Tags. Such materials shall be kept in a secure location to 

avoid unauthorized access. We shall account for all Tags during 
production, packaging, delivery and testing and shall furnish ^to the 
Agency a record, certified by an officer of our company, of the Tags 
produced and encoded. 

c) Scrap and rejected Tags shall be disposed of in a manner which shall 
prevent such Tags from being used for the purposes contemplated by the 
Technical Specifications. 

d) We will not furnish Tags to any customer located in North America 
utilizing identical or similar identification codes that are employed by 
your Agency and/or the Participating Agencies unless authorized by all of 
the Participating Agencies. 

6. ENVIRONMENTAL CONDITIONS 

We hereby represent and warrant that we are aware of the conditions and environmental 
tolerances within which the Equipment will operate, and that all Equipment provided 
hereunder shall be designed to operate reliably in a toll collection environment in the 
states of Delaware, New York and New Jersey and in the Commonwealth of 
Pennsylvania and that the Equipment and components thereof shall be housed in 
enclosures to protect against moisture, corrosion and other potentially damaging 

^ contaminants. Accordingly, the Equipment shall include, and we shall provide, all 
m environmental control equipment and components necessary to ensure reliable operation 

of the Equipment except for normal wear and tear (but not design defects referred to in. 
Paragraph 44) and defects in materials and equipment which are covered by the 
warranties contained in Paragraph 45. Without limiting the generality of the foregoing, 
all Equipment furnished hereunder shall be capable of operating reliably when exposed 
to any. one or more of the environmental conditions set forth in the Technical 
Specifications. 

7. NON-CONTRACTOR EQUIPMENT 

Your Agency shall have the right at any time to attach to or interface with the 
Equipment, devices which have not been provided by us; provided that, at least 15 days 
prior to attaching the Equipment to or interfacing the Equipment with such device you 
shall give us written notice of your Agency's intent to make such attachment or interface 
whiclTnotice shall specify with reasonable particularity the type and nature of the device 
which is to be attached to or interfaced with the Equipment the manner in which such 
attachment or interface is to be performed and the proposed date on which such 
attachment or interface is to be made. Following your delivery of such notice to us, we 
shall give your Agency reasonable advance written notice of the time and date on which 
our Company intends to reviev) your Agency's proposed attachment or interface 
however, we agree to conduct such inspection on your premises during your Agency's 
normal business hours. Thereafter, your Agency shall provide us reasonable access to 
the Equipment and the device to which the Equipment is to be attached for the purpose of 
assessing your proposed manner of attachment or interface and for the purpose of 
determining the effect, if any, which such attachment or interface will have on the 

m performance of the Equipment as required by the Technical Specifications. In addition 
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you shall provide us the right, at our cost and expense, to supervise the attachment or 
interface of such device to the Equipment and/or the attachment or interface of the 
Equipment to such device. 

Within seven (7) days following our receipt of your notice concerning your intent to, 
attach to the Equipment or interface with the Equipment any device which has not been 
provided by us we shall provide your Agency in writing, our good faith assessment of the 
impact which such attachment or interface will have on the performance of the 
Equipment as contemplated by the Technical Specifications together with a statement of 
our approval or disapproval of such attachment and, in the event we approve of such 
attachment, a statement of whether or not we will require the right to supervise such 
attachment. 

In the event we fail to provide your Agency such written good faith assessment within 
the seven (7) day period set forth above, we shall be deemed to have approved your 
Agency's proposed attachment or interface as described in your written notice to our 
Company. We shall not disapprove of the attachment or interface unless, we determine 
that the Equipment will not perform in the manner contemplated by the Technical 
Specifications after the attachment or interface has been made. If your Agency makes 
the attachment or interface after we disapprove of the attachment or interface or if we 
approve of the attachment or interface but require the right to supervise the attachment or 
interface and your Agency makes such attachment without our supervision, we shall have 
no further liability or responsibility with respect to the wartanties, if any, in effect with 
respect to the Equipment in which such device is installed or to which such device is 
attached or interfaced except with respect to that part of the Equipment that, in our 
written assessment of your Agency's proposed attachment or interface, we have identified 
as not being adversely affected by your agency's proposed attachment or interface. In the 
event that we approve, without conditions, your Agency's proposal to attach the 
Equipment to or interface the Equipment with a device which has not been provided by 
us or in the event we fail to provide your Agency our written assessment of your 
Agency's proposal within the seven (7) day period described above, our warranties with 
respect to such Equipment shall continue in effect for the applicable period of time 
provided for in Paragraphs 45 and 46 hereof In addition, in the event we have approved 
a proposal by your Agency to attach, the Equipment to or interface the Equipment with a 
device which has not been provided by us, your Agency shall have no further obligation 
to give us advance written notice of and we shall be deemed to have approved of any 
proposal by your Agency to attach to the Equipment or interface with the Equipment, a 
device which is identical to the device for which our approval has previously been 
obtained; provided that the manner in which your Agency proposes to attach the 
Equipment to or interface the Equipment with such device is identical to the manner of 
such attachment or interface which.we have previously approved. 

Notwithstanding the foregoing, in no event shall the warranties, provided for in this 
Irrevocable Offer extend to any device which has not been provided by us. 

8. ORDERS OF EQUIPMENT / SOFTWARE / TECHNICAL SUPPORT / 
MAINTENANCE SERVICES/INSTALLATION SERVICES 

a) We understand and agree that your Agency may never purchase anything 
pursuant to this agreement resulting from acceptance of this Irrevocable 
Offer. However, if you do so elect to acquire Equipment and/or Software 
and/or spare parts and/or technical support and/or maintenance services 
and/or installation services and/or New Equipment and/or New Software, 



via this Irrevocable Offer, your Agency shall notify us or our licensees in 
writing (an "Equipment Order") and specify the following: 

(i) The designated delivery location and scheduled date for receipt of 
Equipment and/or Software ("Scheduled Delivery Date") which 
scheduled delivery date shall be determined in accordance with the 
provisions of Paragraph 9 hereof; and 

(ii) The make model number, description, quantity and price of such 
items of Equipment (which includes the license fee) 

(iii) The purchase order number assigned to the Equipment Order and 
the total value of such order; and 

(iv) In the event the Equipment Order is for technical support services 
and/or maintenance services then your Agency shall specify the 
following: (A) the location of the Equipment, (B) the model 
number, description and quantity of Equipment and/or Software to 
be covered under either technical support and, if requested, 
maintenance services, (C) the prices for such items of Equipment 
which price is set forth in Attachment A, as such prices, may be 
changed pursuant to the provisions of this Irrevocable Offer, and 
(D) the purchase order number and the total value of such order. 

(v) In the event the Equipment Order is for installation services, then 
you shall specify the following; a) the location where the 
installation services will be performed b) the timeframe for 
completion of installation services c) the total number of lanes 

Vhere installation of our Equipment and/or Licensed Software is 
required d) the hours during which such installation work may be 
performed e) the criteria for acceptance of our installation services 
f) any other technical information you feel is needed to assist us in 
furnishing you with a quotation for providing such services. The 
requirements for all requested installation . services are 
supplemented by the requirements attached hereto entitled 
Attachment F. We understand and agree that you are not bound to 
order such installation services from us pursuant to a specific 
Equipment Order unless you have accepted our quotation, 
furnished us with a purchase order number and a notice to proceed 
with work. 

No later than 5 days after our receipt of your Equipment Order for 
installation services we will furnish to you our estimate for the 
completion of the required installation services, however in no 
event will the cost of such installation services exceed $500 per 
lane. Our estimate shall identify the total number of man-hours, 
hourly rate, overhead rate, out of pocket expenses and profit for 
the specific work. 

We also understand and agree that any delays experienced as a 
result of performing installation services shall not serve to 
compromise your right to assess liquidated damages due to our 
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failure to pass System Integration Testing, unless such delay is 
attributable to an excusable delay as defined in paragraph 26. 

Notwithstanding subparagraph (iv) hereof, you may incorporate 
additional terms with respect to any Equipment Order for 
installation services and such terms shall solely apply to the 
performance of the specific installation work agreed to between 
the parties. 

Such Equipment Order shall be executed by a duly authorized individual of your 
Agency. No Equipment Order shall be binding upon us or your Agency unless such order 
conforms to all the conditions contained herein. For purposes of establishing an order 
date, such date shall be the date your Agency issues the Equipment Order. 

b) We shall, within forty-eight (48) hours from the date we receive a copy of 
your Equipment Order by telecopy or telefax transmission, either accept 
or reject the Equipment Order. If we reject an Equipment Order, we shall 
within such forty-eight (48) hours period detail the reasons for such 
rejection. We may reject an Equipment Order only if the Equipment Order 
does not satisfy the conditions set forth in (a) above. 

c) Your Agency may assign a third party to purchase Equipment and license 
the Software for use by your Agency. Such assignment shall be made in 
writing and signed by a duly authorized officer of your Agency. Such 
assignments shall not affect our obligations and we will adhere to the 
conditions defined herein with respect to such third party. In addition, 
such assignment shall not affect your Agency's obligation to pay for the 
Equipment and Software as described in the Equipment Order. 

V 

9, MINIMUM INVENTORY LEVELS, DELIVERY 

a) The requirements set forth below will begin no later than 16 weeks from 
acceptance of this Irrevocable Offer by the first Agency. Thereafter, our 
delivery obligations to each Participating Agency will begin no later than 
16 weeks from its acceptance of this Irrevocable Offer. Notwithstanding 
the foregoing, such initial delivery timeframes shall include the thirty (30) 
day delivery requirements set forth below. 

Beginning on the date that we receive the first order for Equipment from 
the first of the Participating Agencies to place an Equipment Order, we 
shall manufacture the number of Tags for interior vehicle use (hereinafter 
referred to as "Interior Tags") necessary to deliver the quantity of interior 
tags specified in the first Equipment Order of the first of the Participating 
Agencies to place an Equipment Order plus an additional fifty thousand 
(50,000) Interior Tags to be held in our inventory and dedicated for use by 
your Agency and the Participating Agencies. In addition, we agree to 
maintain in inventory a total of eight (8) Readers (to include Enhanced 
and Basic Readers) dedicated for use by your Agency and the 
Participating Agencies. Your Agency and the Participating Agencies will 
inform us quarteriy of the number of Enhanced Readers versus Basic 
Readers to be maintained in such inventory. Thereafter, if we receive any 
subsequent Equipment Orders for Interior Tags from your Agency and 
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any of the Participating Agencies, we shall manufacture the number of 

•
Interior Tags necessary to deliver to the Participating Agency that has 

placed such subsequent Equipment Order, the number of Interior Tags 
specified in such subsequent Equipment Order plus an additional number 
of Interior Tags (to be held in our inventory and dedicated for use by your 
Agency and the Participating Agencies) equal to one half (1/2) of the 
number of Interior Tags specified in such subsequent Equipment Order. 
Accordingly, upon completion of our manufacture and delivery of the 
number of Interior Tags specified in the subsequent Equipment Order and 
the additional number of Interior Tags referred to in the preceding 
sentence, we sh&U have an inventory of Interior Tags dedicated for use by 
your Agency and the Participating Agencies of 50,000 plus one-half (1/2) 
the number of Interior Tags specified in the subsequent Equipment 
Orders. We shall repeat this manufacturing process for each subsequent 
Equipment Order we receive from your Agency and any of the 
Participating Agencies with the effect that, with each subsequent 
Equipment Order we receive, the number of Interior Tags contained in our 
inventory of Interior Tags dedicated for use by your Agency and the 
Participating Agencies, will increase by one-half (1/2) the number of 
Interior Tags specified in such subsequent Equipment Order. 

We agree that the additional fifty thousand (50,000) Interior Tags which 
we manufacture upon our receipt of the first Equipment Order from the 
first of the Participating Agencies to place an Equipment Order shall, at 
all times that this Irrevocable Offer is in effect, be the minimum number 
of Interior Tags which we shall maintain in our inventory and dedicate for 

•

use by your Agency and.the Participating Agencies. Thereafter, this 

minimum number of Interior Tags which we agree to maintain in our 
inventpry and dedicate for use by your Agency and the Participating 
Agencies shall increase by one-half (1/2) the number of Interior Tags 
specified in each subsequent Equipment Order we receive from your 
Agency or any of the. Participating Agencies. Notwithstanding the 
foregoing, in no event shall we, at any lime this Irrevocable Offer is in 
effect, be required to maintain an inventory of more than one hundred 
thousand (100,000) Interior Tags dedicated for use by your Agency and 
the Participating Agencies. 

We agree that, with the exception of the Interior Tags specified in the first 
Equipment Order we receive from the first of the Participating Agencies 
to place an Equipment Order, we shall fill all orders for Interior Tags 
contained in any subsequent Equipment Orders we may receive from the 
quantity of Interior Tags which we have agreed to maintain in our 
inventory and dedicate for use by your Agency and the Participating 
Agencies to the extent that the minimum number of such Interior Tags 
which we have agreed to maintain in our inventory and dedicate for use 
by your Agency and the Participating Agencies is sufficient to deliver the 
number of Interior Tags specified in any subsequent Equipment Orders. 
Your Agency agrees that, in order to provide us an opportunity to 
replenish our inventory of Interior Tags as quickly as possible following 
our receipt of an Equipment Order for Interior Tags, your Agency shall 
not (except in cases of a request for expedited delivery provided for 
hereafter) establish a Scheduled Delivery Date for Interior Tags which is 
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less than thirty (30) days from the date of our receipt of your Agency's 
Equipment Order. 

We shall give your Agency and each of the Participating Agencies with 
whom we have outstanding Equipment Orders written notice in the event 
that we receive an Equipment Order for Interior Tags from your Agency 
which requests delivery of a quantity of Interior Tags which exceeds the 
minimum number of Interior Tags which we have agreed to maintain in 
our inventory and dedicate for use by your Agency and the Participating 
Agencies, or in the event that we receive an Equipment Order from your 
Agency and any other Participating Agencies which provide for the 
delivery, within the thirty (30) day period.beginning on the Scheduled 
Delivery Date contained in your Agency's Equipment Order, of a quantity 
of Interior Tags which exceeds the minimum number of Interior Tags 
which we have agreed to maintain in our Inventory and dedicate for use 
by your Agency and the Participating Agencies, within forty-eight (48) 
hours from our receipt of your Agency's Equipment Order or our receipt 
of any such Equipment Order. As soon as practicable thereafter, your 
Agency and each of the Participating Agencies to whom we have 
delivered the written notice referred to in the preceding sentence shall 
meet with us and attempt to allocate among your Agency and each of the 
Participating Agencies to whom we have given such written notice, a 
priority for the delivery of Interior Tags among your Agency and the 
Participating Agencies to whom we have given such notice. 

In the event the conditions described in the preceding paragraph occur, we 
shall use our best efforts to deliver to your Agency the number of Interior 
Tags specified in your Equipment Order within thirty (30) days from the 
Scheduled Delivery Date contained in your Agency's Equipment Order. 
In the event that the number of Interior Tags specified in your Agency's 
Equipment Order exceeds the minimum number of Interior Tags we have 
agreed to maintain in our inventory and dedicate for use by your Agency 
and the Participating Agencies we shall, in all cases, deliver to your 
Agency the quantity of Interior Tags specified in your Agency's 
Equipment Order within sixty (60) days from the Scheduled Delivery 
Date contained in your Agency's Equipment Order. 

In order to allow us to more effectively manage our inventory of Interior 
Tags dedicated for use by your Agency and the Participating Agencies, 
your Agency agrees that beginning on the first business day of the second 
calendar month following the date your Agency places its first Equipment 
Order and on the first business day of each calendar month thereafter 
during the period this Irrevocable Offer is in effect, your Agency shall 
provide us a good faith non-binding written statement of the number of 
Interior Tags by color code which your Agency estimates wftl need to be 
delivered during the sixty (60) day period following such written 
statement. These good faith statements are not binding on your agency 
and shall not form the basis of any claim. We agree that, within thirty 
(30) days following our receipt of written notice from your Agency and 
each of the Participating Agencies, we shall meet with your Agency and 
each of the Participating Agencies and, in good faith, negotiate an 
adjustment to the minimum inventory levels described in this 
subparagraph (a) if your Agency and the Participating Agencies determine 
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that the minimum inventory levels described in this subparagraph (a) are 
insufficient. Your Agency agrees that, within thirty (30) days following 
receipt by your Agency of written notice from us, your Agency shall meet 
with us and in good faith, negotiate a reduction in the minimum inventory 
levels described in this subparagraph (a) if we determine that such 
minimum inventory levels are excessive in relation to the number of 
Interior Tags we are required, from time-to-time, to provide to your 
Agency. 

b) All Equipment and/or Software ordered pursuant to Paragraph B shall be 
delivered F.O.B. Destination. Your Agency shall accept or reject the 
Equipment and/or Software within ten (10) days of receipt unless 
otherwise provided elsewhere in this Irtevocable Offer. 

c) If we fail to make delivery within the time specified in the applicable 
Equipment Order, or if the Equipment and/or Software delivered fails to 
conform to the requirements hereof in quality, number or otherwise or are 
found to be defective in material or workmanship, then your Agency may 
reject the delivered Equipment and/or Software or may accept any item of 
Equipment and/or Software and reject the balance of the delivered 
Equipment and Software. Your Agency shall notify us of such rejection in 
writing and specify in such notice, the reasons for such rejection. We 
agree to deliver replacement Equipment and/or Software for such items of 
rejected Equipment and/or Software within fifteen (15) business days of 
our receipt of your Agency's rejection notice, 

d) Your A.gency may delay delivery of ordered Equipment, or any portion 
thereof, for up to sixty (60) days at no additional cost to your Agency, by 
giving written notice to us of your desire.to delay delivery at least ten (10) 
days prior to the Scheduled Delivery Date set forth in the Equipment 
Order. In the event of such delay, your Agency will provide us with a 
new delivery date for such Equipment and/or Software or portion thereof 
as soon as reasonably possible, but in no event later than ten (10) days 
following our receipt of notice of your desire to delay delivery. 

e) Except as otherwise provided in subparagraph 9(a) above, we shall deliver 
Equipment to your designated delivery location within two (2) business 
days from the Scheduled Delivery Date set forth in the Equipment Order. 

. Notwithstanding the foregoing.we agree to begin development work, in 
connection with account validation functionality and general" interface 
requirements for the Enhanced Reader, as more fully described in the 
Technical Specifications, upon acceptance of the Irrevocable Offer by the 
first of the Participating Agencies or your Agency. However, in no event 
are we obligated to complete this work (account validation functionality 
and general interface requirements) in less than twelve (12) weeks from 
acceptance of the Irrevocable Offer by the first Participating Agency or 
your Agency. Upon issuance by your Agency of the first Equipment 
Order for Enhanced Readers, your Agency will furnish us with detailed 
interface requirements. No later than five (5) business days thereafter, we 
will advise you of the time frame associated with completion of our 
development, interface and customization work. Such work will be 
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performed at no additional cost to your Agency. However, in no event 
will we be prepared for First Article Inspection Testing any later than 
fourteen (14) weeks from receipt of your Agency's detailed interface 
requirements or twenty six (26) weeks from acceptance of the Irrevocable 
Offer by the first. Participating Agency, For Equipment Orders 
subsequently ordered by your Agency or any of the Participating Agencies 
we will deliver the first Enhanced Reader for First Article Testing 
("FAIT") seven (7) weeks from receipt of your Agency's detailed interface 
requirements, within the scope of the Technical Specifications. Upon 
successful completion of System Integration Testing, as further defined in 
paragraph 31(b), we will deliver, for subsequent Equipment Orders for 
Enhanced Readers, within thirty (30) days from receipt of an Equipment 
Order. 

In addition,, we will begin work on the detailed and customization 
interface requirements for the Basic Reader, upon issuance by your 
Agency of the first Equipment Order for the Basic Reader. Along with the 
Equipment Order, your Agency will furnish us with detailed interface 
requirements. No later than five (5) business days thereafter, we will 
advise you of the time frame associated with completion of our interface 
and customization work. Such work will be performed at no additional 
cost to your Agency. However, in no event will we be prepared for First 
Article Inspection Testing any later than fourteen the greater of (14) 
weeks from receipt of your Agency's detailed interface requirements or 
twenty six (26) weeks from acceptance of the Irrevocable Offer by the 
first Participating Agency. For Equipment Orders subsequently ordered by 
your Agency or any of the Participating Agencies we will deliver the first 
Enhanced Reader for First Article Testing ("FAIT") seven (7) weeks from 
receipt of your Agency's detailed interface requirements, within the scope 
of the Technical Specifications. Upon successful completion of System 
Integration Testing, as further defined in paragraph 31(b), we will deliver, 
for subsequent Equipment Orders for Basic Readers, within thirty (30) 
days from receipt of an Equipment Order. 

f) If your Agency desires expedited delivery of Equipment we shall upon 
your Agency's written request, commence shipment of Equipment your 
Agency has requested delivery of on an expedited basis to the location 
specified in your written request within twenty-four (24) hours from the 
time we receive a telecopy or telefax of your written request for expedited 
delivery of Equipment. Any charges for special or expedited delivery of 
the Equipment on an expedited basis shall be borne by your Agency to the 
extent such charges exceed the amount of such charges for a similar 
quantity of Equipment pursuant to a regular Equipment Order. We shall 
exercise our best efforts to deliver Equipment per your delivery 
requirements. 

10. PACKING, CRATING AND BOXING CHARGES 

a) Except as provided in Paragraph 9(f} above, your Agency shall not bear 
the cost of any packing, crating, boxing, containers or other materials 
relative to the preparation for shipment or for delivery of Equipment 
and/or Software. 
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b) All such deliveries shall cleariy identify your Agency's purchase order 
^ number. 

11. REMOVAL OF REJECTED ITEMS OF EQUIPMENT 

We shall remove from your Agency's designated deHvery location at our own expense, 
and within fifteen (15) days from the date of delivery to us of notice of rejection by your 
Agency, any Equipment and/or Software rejected by your Agency as non-conforming, as 
an overshipment or due to late delivery. 

12. RISK OF LOSS 

a) We shall bear risk of loss for all Equipment and/or Software until 
delivered to and received at your Agency's delivery location. Title and 
ownership of the Equipment and the right to possess and use the Software 
shall pass to your Agency upon delivery; provided however that the 
Equipment and/or Software conforms to the requirements set forth in 
subparagraph 9(c) above. We shall execute and deliver a bill of sale for 
the delivered Equipment. We warrant that your Agency shall acquire 
good and clear title to the Equipment being purchased free and clear of all 
liens and shall acquire the right to possess and use the Software which is 
licensed as provided in Paragraphs 14, 15 and 16, free and clear of all 
liens. 

b) We shall bear risk of loss of Equipment and/or Software that is not 
^ removed from your Agency's designated delivery location after the 
^ fifteenth day of your Agency's issuance of a Notice of Rejection unless 

youf Agency denies us reasonable access to the Equipment and/or 
Software in which case your Agency shall retain the risk of loss as to such 
Equipment and/or Software until reasonable access to such Equipment 

. and/or Software is granted to us. We shall give your Agency reasonable 
advance notice of the approximate time and date that we will remove any 
rejected Equipment and/or Software from your Agency's designated 
delivery location; provided that, in no event shall the time that we artive 
to remove any rejected Ecjuipment and/or Software be other than during 
your Agency's normal business hours. 

13. PAYMENT BY THE AGENCY 

a) By issuance of an Equipment Order, your Agency represents and warrants 
that your Agency has sufficient funds available to it at the time of the 
issuance of each Equipment Order hereunder to pay us for all Equipment 
to be purchased. Software licenses to be granted and/or technical support 
and maintenance services to be provided or performed by us under such 
Equipment Order. 

b) Payment for all Equipment, Software and/or technical support and 
maintenance services delivered under and not under dispute, the terms of 
this Irrevocable Offer shall be due and payable, in full thirty (30) days 
after the date of delivery to your Agency of our invoice provided that we 
comply with the applicable procedures for payment of such invoice 
referred to in the following sentences of this subparagraph 13(b). 
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Immediately prior to your Agency's acceptance of this Irrevocable Offer, 
your Agency shall deliver to us a written statement containing a true, 
correct, complete and detailed listing of all your Agency's procedures 
required for payment of contractor invoices. If at any time thereafter any 
of the procedures of your Agency for payment of contractor invoices are 
modified, revised or otherwise amended, your Agency shall promptly 
provide us a written statement which contains a true, correct and complete 
list of any such revised, modified or amended procedures. In the event 
your Agency fails to make any payment for Equipment, Software and/or 
technical support and maintenance services provided under this 
Irrevocable Offer when due and we have complied with all your Agency's 
procedures necessary to receive timely payment, your Agency shall pay 
interest on the unpaid amount at an interest rate equal to the maximum 
rate of interest which your Agency, if required, by law, is required to pay 
on past due amounts. 

c) In the event that any disputes arise with respect to payment of the amounts 
stated as due in any of our invoices delivered to your Agency, we agree 
that, prior to initiating any legal proceedings for the collection of any such 
amount, we shall exhaust all administrative remedies, including any 
available to us under your Agency's dispute resolution processes, practices 
and procedures. 

:4. LICENSED SOFTWARE 

a) In the event your Agency licenses Software, we shall provide to your 
Agency the computer programs (the "Programs") in object code form with 
respect to operating system software and in source and object code form 
with respect to application system software together with any other 
Documentation (as defined in Paragraph .17 hereof The Software, licensed 
under this Irrevocable Offer (the "Licensed Software") shall consist of (i) 
Software identified in our Proposal, and (ii) the Imbedded Software 
provided for in our Proposal. Except as otherwise provided herein 
Licensed Software shall include all Imbedded Software licensed to your 
Agency by our subcontractors and suppliers performing work hereunder. 
The determination of whether software is operating system software or 
application software shall be made according to the principles set forth in 
Attachment D. 

b) As of the date of this letter, we do not have or require any sublicenses or 
direct licenses of third party software in order to provide you the 
Equipment, the Software, the technical support and the maintenance 
services contemplated by the Technical Specifications and our Proposal. 
However, in the event that at any time during the perij)d that this 
Irrevocable Offer is in effect we are required to obtain a direct license or a 
sublicense to use third party software to provide to you the Equipment, the 
Software, the technical support and the maintenance services 
contemplated by the Technical Specifications and our Proposal, we shall 
at our own expense, secure and administer for your Agency, in your 
Agency's name, any and all necessary sublicenses or direct licenses for the 
third party software, which shall be perpetual and irrevocable. We shall 
use our best efforts to secure such sublicenses and direct licenses upon 
terms providing your Agency the right (i) to make multiple copies of the 
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third party software; (ii) to use the third party software on multiple 
processors utilized by your Agency or entities affiliated with your 
Agency, at no additional licensing fee and (iii) to maintain and modify the 
third party software without restriction and upon such other reasonable 
terms and conditions which ar? reasonably acceptable to your Agency. 

c) We shall provide documentation satisfactory to your Agency which 
confirms we have acquired on your behalf all third party Software licenses 
required by this Irrevocable Offer. 

15. SOFTWARE LICENSE 

a) We hereby grant to your Agency a perpetual, non-exclusive, irrevocable 
license to use our Licensed Software, in both source and object code form 
with respect to application system software and in object code form only 
with respect to operating system software and in each case, only for the 
purposes contemplated by the Technical Specifications; provided 
however, that in no event shall such license be deemed to permit your 
Agency to use the Licensed Software in any Equipment other than those 
specific items of Equipment to which such Licensed Software is directly 
related and, provided further that, except as provided by Paragraph 19 
hereof, in no event shall such license be deemed to permit the copying of 
any Programs, Documentation, source code or object code other than for 
purposes of back up or archival purposes. 

b) We shall require that subcontractors and suppliers also grant to your 
Agency, perpetual, non-exclusive, irrevocable licenses, to use the third 
party software, in both source and .object code form with respect to 
apjsjication system software and in object code form only with respect to 
operating system software for the purposes contemplated by the Technical 
Specifications; provided however, that in no event shall such license be 
deemed to permit your Agency to use such Licensed Software in any 
Equipment other than those specific items of Equipment to which such 
Licensed Software is directly related and, provided further that, except as 
provided by Paragraph 19 hereof, in no event shall such license be deemed 
to permit the copying of any Programs, Documentation, source code or 
object code other than for purposes of back up or arch'val purposes. 

c) In addition to the license provided for herein, we hereby grant to your 
Agency a perpetual, non-exclusive irrevocable license to use the object 
code for the operating system software in the event that you are entitled to 
remove the information placed by us into escrow pursuant to Paragraph 2 
hereof 

d) Except as otherwise provided in Paragraph 61(e) hereof, as used above, 
"irrevocable" shall include, but not be limited to, the right of your Agency 
to continue using our Licensed Software or third party software 
irrespective of any breach or default pursuant to the terms hereof 
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16. SCOPE OF LICENSE 

Your Agency or any Agency or assignee of your Agency which may assume the 
responsibilities of your Agency or any successor in interest of your Agency may use the 
Licensed Software for the purposes contemplated by the Technical Specifications and our 
Proposal on any and all Equipment purchased from us. In addition," your Agency or any 
agency which may assume the responsibilities of your Agency or any successor in 
interest to your Agency may, upon written notice, use the Licensed Software for the 
purposes contemplated by the Technical Specifications and our Proposal in conjunction 
with any equipment configurations of whatever make, manufacture and/or model owned, 
controlled or contracted for by your Agency as previously approved by us pursuant to 
paragraph 7. Except as provided by Paragraph 19 hereof, your Agency shall have the 
right to reproduce the Licensed Software, for back-up and archival purposes only. 

17. USER DOCUMENTATION 

The Software-related documentation (hereinafter referred to as the " User 
Documentation") will consist of the source code for all Application System Software, 
object code for all Operating System Software, the specifications for all Imbedded 
Software provided with the Equipment, and any and all operator's and user's manuals, 
training materials, guides, commentary, listings and other materials for use in 
conjunction with the Programs, as identified in our Proposal including, to the extent the 
same may exist, design documents, specifications, flow charts, data flow diagrams and 
other materials or documents which explain the performance, function or operation of 
individual programs and the interaction of programs within the system. For the sole 
purpose of enabling your Agency to understand the operation of the Software and 
Equipment, the term "User Documentation" shall include control files and scripts used to 
compile, link load and/or make the applications and systems, test scripts, test plans and 
test data to the extent the same may exist. Notwithstanding the foregoing, in no event 
shall your Agency be permitted to disclose to any third party for any purpose, any control 
files and scripts used to compile, link, load and/or make the applications and systems, 
except as provided by paragraph 19. The User Documentation will in all cases be fully 
applicable to the use of the Programs with the Equipment and will identify and reflect 
any particular features of the Equipment which may affect the normal use and operation 
of the Programs. We shall deliver to your Agency the number of copies of said User 
Documentation as is specified in the Technical Specification and in our Proposal. Subject 
to the provisions of Paragraph 15 and 19 hereof, your Agency will have the right, as part 
of the license granted herein, to make as many additional copies of the User 
Documentation as it may deem reasonably necessary to use and maintain the Equipment 
and Software furnished pursuant to this Irrevocable Offer. 

18. OPERATING ENVIRONMENT 

The Programs, and each module or component and function thereof, will be capable of 
operating fully and correctly in the operating environment identified in the Technical 
Specifications and our Proposal dated March 31, 1992 as amended. We hereby warrant 
and represent that each Program will be fully compatible and will interface completely 
with each other Program provided hereunder and with the Equipment such that the 
Equipment and Software combined will except for defects in material and equipment 
(but not defects in design referred to in Paragraph 44 hereoO perform and continuously 
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attain the standards identified in the Technical Specification and our Proposal dated 
March 31, 1992 as amended. 

19. MODIFICATIONS 

Your Agency will have the right, in its own discretion, to independently modify the 
Application System Software as described in Attachment D through the services of its 
employees, agents, contractors or subcontractors and, for such purposes, may disclose the 
Application System Software, or any portion thereof, to such employees, agents, 
contractors or subcontractors and make such copies of the application system Software as 
your Agency reasonably deems necessary. As between your Agency and ourselves, such 
modifications shall become the property of your Agency. 

In the event that your Agency desires to independently modify the Application System 
Software, your Agency shall, at least thirty (30) days prior to engaging in the 
modification of such Software, give us written notice of your intent to make such 
modifications which notice shall specify with reasonable particularity the type and nature 
of the modifications to be made, the manner in which such modifications are to be made 
and the proposed date on which such modification is to be made. Thereafter, within ten 
(10) days following your delivery of such notice to us, we shall provide your Agency, 
with a written proposal to assess the degree of the impact which your Agency's proposed 
modification of the Software would have on the performance of the Software and the 
Equipment as required by the Technical Specifications, the acceptance criteria to be 
applied in assessing your Agency's proposed modification, an estimate of the charges 
which would be imposed by our company to perform such assessment which charges 
shall be based on our company's then applicable labor rates and a schedule for the 
payments we will require in connection with such assessment (such written estimate 
being hereafter referred to as an "Assessment Proposal"). Thereafter, your Agency shall 
deliver to us a \\ritten statement that your Agency wishes to engage the services of our 
company to assess the impact of your Agency's proposed modification of the Software on 
the performance of the Equipment and Software as required by the Technical 
Specifications or that your Agency does not wish to engage the services of our company 
to provide such assessment. A failure by your Agency to deliver such written statement 
to our company prior to the date your Agency has stated that it will begin making 
modifications to the application system Software shall be deemed to be a rejection of the 
terms of our Assessment Proposal. 

In the event your Agency accepts our Assessment Proposal, we shall, within ten (10) 
days following our receipt of your acceptance of our Assessment Proposal, begin to 
examine and assess the impact which your proposed modification of the Software will 
have on the performance of the Equipment and the Software as required by the Technical 
Specifications. For this purpose, your Agency agrees to provide us reasonable access to 
the Software. Within thirty (30) days following your Agency's acceptance of our 
Assessment Proposal, we shall provide your Agency with our written assessment of the 
impact which such modification will have on the performance of the Software and the 
Equipment as contemplated by the Technical Specification together with a statement of 
our approval or disapproval of such modifications and, in the event we approve of such 
modifications, a statement of whether or not we will require the right to supervise 
(including the right to examine and test the source code of the Application System 
Software following the modification) such modifications. Notwithstanding the foregoing, 
in the event your Agency's proposed modification of the Application System Software is 
substantial, our Assessment Proposal shall indicate that your proposed modification of 
the Application System Software involves a material modification of the application 
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system Software and, in the event your Agency accepts our Assessment Proposal, we 
shall provide your Agency our written assessment of your Agency's proposed 
modification no later than ninety (90) days following your Agency's acceptance of our 
Assessment Proposal. We shall not disapprove of any Application system Software 
modifications unless, in our good faith judgment, we determine that the Software or the 
Equipment will not perform in the manner contemplated by the Technical Specifications 
after the modification has been made. 

If your Agency makes any modification to the Software without obtaining our prior 
written assessment of the impact which your proposed Application System Software 
modification will have on the performance of the Equipment and the Software as 
contemplated by the Technical Specifications, if your Agency makes any modification to 
the Software after we advise your Agency that we disapprove of your proposed 
modification to the Software or if we approve of your Agency's proposed modification to 
the Software but require the right to supervise such modification and your Agency makes 
such modification without our supervision, we shall have no further liability or 
responsibility with respect to the warranties, if any, in effect with respect to the 
Equipment which is operated by the modified Software or with respect to the Software 
which has been modified except with respect to that part of the Equipment and the 
Software that, in our written assessment of your Agency's proposed Software 
modification, we have identified as not being adversely affected by your Agency's 
proposed Software modification. Notwithstanding the foregoing, in no event shall the 
warranties provided for in this Irrevocable Offer extend to any modifications which may 
be made to the Software other than by us. 

In the event that your Agency accepts our Assessment Proposal, your Agency agrees to 
pay to our company, all charges imposed by our company in connection with the 
assessment of your Agency's proposed modification of the Software within the time 
periods set forth in our Assessment Proposal. 

20. PROPRIETARY RIGHTS 

a) We hereby acknowledge and agree that your Agency retains all right, title 
and interest in and to all proprietary data, documentation and copies 
thereof furnished by your Agency hereunder, including all copyright and 
other proprietary rights therein, which documents ourselves as well as our 
employees, agents, subcontractors and suppliers may use only in 
connection with the work. We shall not, without the prior written consent 
of your Agency, use such documentation on any other project in which we 
or our employees, agents, subcontractors or suppliers are or may become 
engaged except that we and our employees, agents, subcontractors and 
suppliers shall be permitted to use the documentation furnished by your 
Agency for making proposals or furnishing Equipment, spare parts. 
Software, technical support and maintenance services to the Participating 
Agencies, Submission or distribution by us to meet official regulatory 
requirements or for other purposes in connection with the work shall not 
be construed as publication in derogation of your Agency's copyrights or 
other proprietary rights. 

b) In the event that your Agency and the Participating Agencies pay one 
hundred percent (100%) of our nonrecurring engineering expenses 
incurred in the process of developing security related inventions, ideas, 
designs and methods specifically for use by your Agency and the 
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Participating Agencies, your Agency and the Participating Agencies shall 
also obtain all right, title and interest in and to such security-related 
inventions, ideas, designs and methods developed by ourselves and our 
subcontractors specifically for your Agency and the Participating 
Agencies (such security related inventions, being hereinafter referted to as 
" Agency/Participating Agencies Owned Inventions"). Notwithstanding 
the foregoing, we shall obtain a perpetual, exclusive and irrevocable 
license to manufacture and sell such security related inventions, ideas, 
designs and methods upon reasonable license terms to be mutually agreed 
upon. Such Agency/Participating Agencies Owned Inventions, shall 
include all specifications and other documentation related thereto. 

c) With respect to Agency/Participating Agency Owned Inventions, your 
Agency in conjunction with the Participating Agencies shall acquire all 
patent, copyright, trade secret and other proprietary rights in such 
developments. Accordingly, neither ourselves nor our employees, agents, 
subcontractors or suppliers shall have any proprietary interest in such 
Agency/Participating Agency Owned Inventions except for the license to 
manufacture and sell such Agency/Participating Agency Owned 
Inventions described in Paragraph 20(b) above. Except for the license to 
manufacture and sell Agency/Participating Agency Owned Inventions 
described in Paragraph 20(b) above, the Agency;4*articipating Agency 
Owned Inventions may not be utilized, reproduced or distributed by or on 
behalf of ourselves, or any employee, agent, subcontractor or supplier 
thereof, without the prior written consent of both your Agency and the 
Participating Agencies, except as required for our performance hereunder. 

d) Except as otherwise provided in subparagraphs (a), (b) and (c) above, or 
^Isewhere herein, we and our subcontractors and suppliers hereunder shall 
retain all proprietary rights in and to all methods, concepts, ideas, 
procedures, processes, systems, principals, or discoveries embodied in the 
Equipment and Licensed Software provided hereunder. Notwithstanding 
the foregoing, we hereby grant, and shall require that our subcontractors 
and suppliers grant, to your Agency a perpetual and irtevocable right and 
license to use all such Equipment and Licensed Software and the 
associated specifications, technical data and other documentation for the 
purposes contemplated by the Technical Specifications and our Proposal. 
Notwithstanding the foregoing, nothing herein shall be deemed to 
prohibit, restrict or otherwise limit the right of your Agency or any agency 
which assumes the responsibilities of your Agency or any successor in 
interest to your Agency from selling Tags purchased from us or our duly 
licensed manufacturers to any person, firm, corporation or other entity. 

e) Notwithstanding our ownership and the ownership of our subcontractors 
and suppliers of certain proprietary rights in the Equipment, your Agency 
shall own all Equipment, excluding the Imbedded Software for which 
your Agency shall have a perpetual, irrevocable license pursuant to 
Paragraph 4 herein, and shall have the right to use such Equipment and 
Imbedded Software for the purposes contemplated by the Technical 
Specifications and our Proposal and at any time without compensation 
other than as specifically provided herein. 
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21. CONFIDENTIALITY 

a) All Agency/Participating Agency Owned Inventions and other materials, 
data, documentation, inventions, ideas, designs and methods in which 
your Agency and/or any Participating Agency holds the proprietary rights, 
including but not limited to the Tag Encoding Methodology used By your 
Agency, constitute Confidential Information and may not, without the 
prior written consent of both the Participating Agencies and your Agency, 
be used by us or our employees, agents, subcontractors or suppliers for 
any purpose other than for the benefit of the Participating Agencies and 
your Agency. Neither ourselves nor our employees, agents, 
subcontractors or suppliers may sell, transfer, publish, disclose, display, 
license or otherwise make available to others any part of such Confidential 
information without the prior written consent of both the Participating 
Agencies and your Agency. 

b) All documentation which is marked as "Confidential/or Proprietary 
information we supply to your Agency shall be deemed to be confidential 
information and, except for the limited rights to disclose this information 
in connection with the modification of the Application System Software 
provided for by Paragraph 19 hereof, in no event shall your Agency Or 
any of your employees, agents, subcontractors or suppliers sell, transfer, 
publish, disclose, display, license or otherwise make available to others 
any part of such documentation without our prior written consent. In 
addition, in no event shall any of your employees disclose to any of your 
agents, subcontracts, suppliers or any other third parties, any control files 
and scripts used to compile, link, load and/or make applications and 
systems, test scripts, test plans and test data which may be provided to 
your Agency hereunder,. 

• V ^ 

c) We shall advise each of our employees, agents, subcontractors and 
suppliers who may be exposed to such Confidential Information of their 
obligation to keep such information confidential and shall promptly advise 
your Agency in writing if we learn of any unauthorized use or disclosure 
of the Confidential Information by any of our employees or agents, or 
subcontractor's or supplier's employees, present or former. In addition, we 
agree to cooperate fully and provide any assistance necessary to ensure the 
confidentiality of the Confidential Information. 

d) Unless otherwise requested by the Participating Agencies or your Agency, 
upon the completion of the services to be performed hereunder, we shall 
immediately turn over to the Participating Agencies and your Agency, all 
such Confidential Information existing in tangible form, and ho copies 
thereof shall be retained by ourselves or our employees, agents, 
subcontractors or suppliers without the prior written consent of the 
Participating Agencies and your Agency; provided that, one copy of such 
Confidential Information may be retained for legal recordkeeping 
purposes without the prior written consent of your Agency and the 
Participating Agencies. A certificate evidencing compliance with this 
provision and signed by an officer of the party to whom the Confidential 
Information has been furnished shall accompany such materials. 
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e) We agree to be bound by the provisions of the New York State Personal 
Privacy Act with respect to any data created under this Irrevocable Offer 
where applicable and the applicable laws and statutes of the States of New 
Jersey and Delaware and the Commonwealth of Pennsylvania. 
Accordingly, we agree that the provisions of the Personal Privacy 
Protection Act are incorporated by reference into this Irrevocable Offer as 
are the applicable laws and statutes of the States of New Jersey, Delaware, 
and the Commonwealth of Pennsylvania. 

22. CONTRACTOR ASSISTANCE 

a) Upon request of the Participating Agencies or your Agency, we shall 
promptly execute or shall cause our employees, agents, subcontractors or 
suppliers to execute a transfer of rights to any Agency/Participating 
Agency Owned Inventions or any other proprietary information of your 
Agency and/or the Participating Agency in accordance with the provisions 
of Paragraph 20 and 21, in a form which is mutually agreeable to us and 
the Participating Agencies and/or your Agency. The Participating 
Agencies and your Agency may, at their option, regard this offer as an 
assignment by us of our proprietary rights in any Agency/Participating 
Agency Owned Inventions subject to the terms of the license described in 
Paragraph 20. 

b) In addition, we agree to give the Participating Agencies and your" Agency 
and any person designated by such parties, all assistance required to 
perfect the rights defined in Paragraphs 20(b) and (c) above, including but 
not limited to, execution and delivery of all documents required by the 
Participating Agencies and your Agency to document and protect the 

\Participating Agencies and the your Agency's proprietary rights in the 
Agency/Participating Agency Owned Inventions. Such assistance may 
also include filing applications for patent and copyright registration in the 
name of the Participating Agencies and your Agency and making all other 
necessary or appropriate filings with governmental entities so as to secure 
and maintain maximum protection for such Agency/Participating Agency 
Owned Inventions. 

23. PAJENT AND COPYRIGHT INDEMNIFICATION 

a) We wartant that all deliverable and other items furnished hereunder, 
including but not limited to. Programs, User Documentation and 
Equipment, do not infringe upon or violate any patent or copyright or, to 
the best of our knowledge, any trade secret, or other proprietary right of 
any third party. 

b) We shallbe liable and responsible for any and all claims made against 
your Agency (which shall be deemed to include its officers and employees 
while acting in the scope of their employment) for infringement of 
patents, copyrights, trademarks, trade secrets or any other third party 
proprietary rights, arising as a result of your Agency's use of, or our 
supplying to your Agency use of, any Equipment, Software, firmware, 
tools, articles, appliances, structures, materials, devices, applications, 
methods, ways, processes and the like, which are furnished by us in the 
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course of performance or completion of the work contemplated by this 
Irrevocable Offer and the Technical Specifications, or your Agency's 
continued use of the Equipment. Accordingly, we at our own expense, 
shall indemnify, including the payment of attorneys' fees, and hold 
harmless your Agency and defend any action brought against your Agency 
with respect to any claim, demand, cause of action, debt, or liability to the 
extent that it is based upon a claim that any deliverable used hereunder 
infringes or misappropriates any patents, copyrights, trade secrets, 
licenses, or other third party proprietary rights. We shall have full control 
over the defense or settlement of any such claim. However, your Agency 
may, at its expense, elect to defend if your Agency should so choose; 
provided that, in the event your Agency elects to defend itself against such 
claim, we shall have no obligation whatsoever to indemnify and hold 
harmless your Agency against any cost, loss or expense of any kind or 
nature arising out of such claim. 

c) In the event that any deliverable or portion thereof is held to constitute an 
infringement and its use is or may be enjoined, we shall have the 
obligation to, at our option to (i) modify, or require that the applicable 
subcontractor or supplier modify, the alleged infringing deliverable(s) at 
our own expense, without materially impairing the functionality or 
performance thereof that is non-infringing, or (ii) procure for your 
Agency the rights provided under this Irrevocable Offer to use the 
infringing deliverable (s). In the event we elect to modify the alleged 
infringing deliverables, your Agency shall have the sole right to review 
and determine if the performance of the Equipment and the Software 
following such modification is substantially the same as that as required 
by the Technical Specifications. If in our reasonable good faith judgment, 
none of the foregoing options is practical, we will accept a return from 
your Agency of the Equipment, Software or other d^iverables whose use 
has been enjoined and, if such injunction has been imposed at any time 
during the twenty-four (24) month period beginning on the date your 
Agency accepts this Irtevocable Offer, we will, promptly following the 
return to us of the Equipment, Software or other deliverables whose use 
by your Agency has been enjoined, refund to your Agency, the full 
amount paid by your Agency for the returned Equipment, Software or 
other, deliverables. If such injunction has been imposed at any time after 
the twenty-four (24) month period beginning on the date your Agency 
accepts this Irtevocable Offer, we will, promptly following the return to 
us of the Equipment, or other deliverables whose use by your Agency has 
been enjoined, refund to your Agency the full amount paid by your 
Agency for the returned Equipment, Software or deliverables less a 
reasonable charge, to reflect the period of use by your Agency of such 
Equipment, Software or deliverable, which charge shall be determined by 
dividing the cost of the returned Equipment or Software by the usefiil life 
of such Equipment or Software as set forth in the Technical Specifications 
and then multiplied by the number of months such Equipment is installed 
(Depreciated Value).Thereafter for purposes of determining the amount to 
be refunded, such amount shall be the amount paid less the Depreciated 
Value which shall be paid upon demand by your Agency. 
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d) We shall be solely responsible for determining and informing your 
Agency whether any supplier or subcontractor providing goods or services 
to your Agency is a party to any litigation involving patent or copyright 
infringement, trademark violation, antitrust or other trade regulation or 
proprietary rights claims or is subject to any injunction which may 
prohibit it from providing Equipment and/or Software hereunder. We 
shall enter into agreements with all suppliers and subcontractors at our 
own risk. Your Agency may reject any deliverable which you, in good 
faith, believe to be the subject of any such litigation or injunction, or if, in 
your Agency's judgment, use thereof would delay the work or be 
unlawful. 

e) Your Agency shall give us prompt written notice of all claims, actions, 
proceedings or suits alleging that any Equipment, Software or other 
deliverable provided in connection with this Irrevocable Offer infringes 
upon or otherwise violates any patent, trademark, copyright, trade secret 
or the proprietary right of any person, firm, corporation or other entity and 
we shall have full and complete authority to assume the primary defense 
thereof, including appeals, and to settle same. Your Agency shall, upon 
our request and at our expense, furnish all information and assistance 
available to your Agency and cooperate in every reasonable way to 
facilitate the defense and/or settlement of any such claim, action, 
proceeding or suit. 

f) No warranty or undertaking made by us under this Paragraph 23 shall 
. extend to any such alleged infringement or violation to the extent that it; 
(i) arises from adherence to designs, modifications, specifications, 
drawings or written instructions which we are directed by your Agency to 

V follow (unless such designs, modifications, specifications, drawings or 
^ written instructions have been recommended by us to your Agency or 

contemplated by the Technical Specifications); or (ii) arises from 
adherence to instructions to apply your Agency's trademark, service mark 
or other form of identification to any Equipment or Software furnished by 
us to your Agency under this Irrevocable Offer; or (iii) is based upon your 
Agency's use of equipment or software which has not been manufactured 
by and does not originate with our company or its duly licensed 
manufacturers and which is furnished by your Agency to us for use under 
this Irtevocable Offer; or (iv) relates to use of Equipment or Software 
provided us in combination with other equipment or software, furnished 
either by your Agency or others, which combination was not installed, 
recommended or otherwise approved by us in accordance with the 
provisions of Paragraph 19 hereof if such claim would have been avoided 
but for such combined use. Notwithstanding the foregoing, we shall not 
be required to take any actions that would knowingly result in any 
violation or infringement of any patent or copyright. 

g) Notwithstanding the foregoing, your Agency may, at its own expense, 
elect to defend or participate in the defense of any claim in which it is a 
named defendant, provided that, if we have not abandoned or otherwise 
abrogated our defense of any such claim and your Agency settles such 
claim without our prior written consent or if your Agency compromises 
our ability to defend against such claim or otherwise fails to cooperate in 
every reasonable way to facilitate the defense and/or settlement of such 
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claim, we shall have no obligation whatsoever to indemnify and hold 
harmless your Agency against any cost, loss or expense of any kind or 
nature arising out of such claim. 

h) The Contractor shall defend against such (suits) in which event he shall 
not, without obtaining express advance permission from the General 
Counsels of the Agencies, raise any defense involving in any way the 
jurisdiction of the tribunal, immunities of the Agencies, governmental 
natureof the Agencies or the provisions of any stanjes or rules respecting 
suits against the Agencies, both substantive and procedural. 

24. TIMELINESS OF DELIVERY/PERFORMANCE 

We understand that prompt delivery of Equipment and/or Software ordered pursuant to 
an Equipment Order and prompt performance of any wartanty services or technical 
support and maintenance services provided by our company is required by your Agency. 
Except with respect to extensions of time permitted by Paragraph 26, in the event that 
any delays in meeting any Scheduled Delivery Date or deadline are caused by us, we 
shall provide such additional personnel and resources as your Agency may require at no 
additional charge, in order to satisfy the Scheduled Delivery Date and/or deadlines for 
sen'ices in a timely manner. 

25. DAMAGES IN CASE OF DELAY CAUSED BY US 

Notwithstanding the foregoinig, we are firmly obligated to meet the Scheduled Delivery 
Dates set forth in an Equipment Order and perform warranty services and any optional 
technical support or maintenance services your Agency may purchase from our company 
in a timely fashion. In the event of a delay in delivery of Equipment and/or Software, or 
in performing wartanty services, or optional technical support and/or maintenance 
services purchased from our company as such time may be extended by your Agency, 
your Agency may pursue any of the remedies defined herein or as otherwise permissible 
by law. 

26. EXTENSION OF TIME 

a) If the performance of our obligations contained in this Irrevocable Offer is 
delayed at any time hereunder, then the affected Scheduled Delivery Date 
or the required performance of wartanty services and/or optional technical 
support and maintenance services purchased from our company may be 
extended by your Agency in the reasonable exercise of its discretion for 
such reasonable time as your Agency may determine-, provided that: 

i. The cause of the delay is beyond our control and arises without our 
fault or negligence, and arises after the execution- hereof and 
neither was nor could have been anticipated by ourselves by 
reasonable investigation; and 

ii. We demonstrate that the completion of the work will be actually 
and necessarily delayed by the causes set forth in (i) above; and 
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iii, The effect of such cause cannot be avoided or mitigated by the 
exercise of all reasonable precautions, efforts and measures 
whether before or after the occurrence or the cause of delay; and 

iv. We provide your Agency a written request and other information 
within ten (10) days after the time we know or reasonably should 
have known of any cause which might, under reasonably 
foreseeable circumstances, result in a delay for which we may 
request an extension of time. We shall specifically state in such 
notice that an extension is or may be claimed and identify the 
cause of the delay, describing the nature and expected duration of 
the delay and its effect on the completion of the affected portions 
of the work identified in the notice. All of the conditions of this 
subsection (a) must be met in order to be deemed an Excusable 
Delay, 

b) All references in this paragraph to us shall be deemed to include our 
subcontractors, suppliers and materialmen, all of whom shall be 
considered as agents of our company. 

c) The period of any extension of time shall be only that which is necessary 
to make up the time actually lost. Your Agency reserves the right to 
rescind or shorten any extension previously granted if your Agency 
subsequently determines that any information provided by us in support of 
its request for an extension of time was erroneous or that there has been a 
material change in the facts stated; provided however, that such 
information or facts, if known, would have resulted in a denial of the 
request for an Excusable Delay. 

d) ^ We shall provide your Agency such additional information or 
documentation as your Agency shall reasonably deem necessary or helpful 
in considering a requested extension promptly following your Agency's 
request for the same. We understand an extension of time will not be 
granted unless we affirmatively demonstrate to your Agency's reasonable 
satisfaction that the circumstances shown justify such extension. 

e) Within ten (10) business days of its receipt of all information and 
documentation as. may be required by your Agency, your Agency shall 
advise us of its decision on such requested extension. Notwithstanding the 
foregoing, where it is not reasonably practicable for your Agency to 
render its decision within such ten (10) business days period, it shall, prior 
to the expiration of such period, advise us that it will require additional 
time and the approximate date upon which it expects to render such 
decision. 

f) Since the granting of an extension of time may materially alter the 
scheduling plans and other actions of your Agency and since, with 
sufficient notice, your Agency might, if it should so elect, attempt to 
mitigate the effect of the delay for which an extension of time might be 
claimed, and since mere oral notice may cause a dispute as to the 
existence or substance thereof, the giving of written notice as required in 
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subsection (a) (4) above shall be a condition precedent to our rights 
hereunder. 

g) Should any person seek a restraining order, preliminary injunction or an 
injunction, of which we become aware, which may delay the work, we 
shall promptly give your Agency a copy of all legal papers received in 
connection with such action or proceeding. Your Agency shall be 
accorded the right to intervene or become a party to any suit or proceeding 
in which any such restraining order, preliminary injunction or injunction 
shall be sought or obtained and to oppose or to move to dissolve the same 
or otherwise, as your Agency may deem proper at our expense. If your 
Agency shall deem it necessary, its designated counsel shall be authorized 
by us to appear for that purpose as counsel or attorney for us. 

h) Neither permitting us to proceed with the work subsequent to any missed 
Scheduled Delivery Date or performance of warranty services and/or 
optional technical support and maintenance services purchased from our 
company (as such date may have been extended pursuant to this Paragraph 
26) nor the making of any payments to us shall compromise your 
Agency's contractual right to assess liquidated damages or declare us in 
default. 

27. EXTENSION OF TIME NOT CUMULATIVE 

In the event we shall be delayed at any time or for any period of time by two or more 
simultaneously occurting causes identified in paragraph Id above, we shall not be 
entitled to a separate extension for each one of the causes but only one period of 
extension shall be granted for the delay. In the event that we shall be delayed at any time 
and, subsequent to the occurtence of the event which.caused such delay, an additional 
event occurs which will result in additional delays, the occurtence of the first event 
which caused such delay shall not prejudice our right to receive an additional extension 
as a result of such subsequently occurring event. In addition, we shall not be entitled, by 
reason of a delay, to an extension of time for the completion of the overall work unless 
the overall work is necessarily affected by the delay. Accordingly, in the event of a 
delay, we shall proceed continuously and diligently with the performance of the 
unaffected portions of the work, 

28. -^O DAMAGES FOR DELAY 

We hereby agree to make no claim for damages for delay in the performance by us of our 
obligations hereunder occasioned by any act or omission to act of your Agency or any of 
its representatives or other contractors, and agree that any such claim shall be fully 
compensated for by an extension of time to complete performance of the work, as 
provided for in paragraphs 2S through 28. 

29. QUALITY ASSURANCE PLAN 

We shall comply with a Quality Assurance Plan which shall be agreed upon by us and 
your Agency immediately prior to your Agency's acceptance of this Irrevocable Offer set 
forth in our Proposal dated March 31, 1992 as amended as it relates to the manufacture of 
Equipment. All work undertaken by us before approval by your Agency of our Quality 
Assurance Plan will be at our risk and expense. 
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30. QUALITY ASSURANCE RECORD KEEPING 

We shall maintain, and shall require that our subcontractors and suppliers maintain, 
complete and accurate records to substantiate our compliance with the quality assurance 
requirements contained in the quality assurance plan referted to in Paragraph 29 hereof 
We and our subcontractors and suppliers, shall retain such records, and all other 
documents relevant to Equipment and/or Software furnished to your Agency for a period 
of seven (7) years from the expiration date of this Irrevocable Offer. 

31. AUDIT AND, INSPECTION (QUALITY ASSURANCE) 

We shall permit, and shall require that our subcontractors and suppliers permit authorized 
representatives of your Agency to inspect and review during our normal business hours 
and upon reasonable advance written notice, all work, materials and other relevant 
Equipment, data or records and to audit our and our subcontractor's and suppliers', books 
and records pertaining to our quality assurance efforts in connection with the 
manufacture and delivery of Equipment. Such audit and inspection may include, but 
shall not be limited to, (i) surveillance of our operations to ensure compliance with the 
Quality Assurance Plan (ii) measuring the quality of items, to be offered for acceptance, 
and (iii) inspection of items awaiting release for shipment to ensure compliance with the 
Quality Assurance Plan. 

32. TESTS 

In order to assure product performance, your Agency will require a sequence of tests. 
These tests are at no additional cost to your Agency. These tests are First Article, 
Systems Integration, and Production Acceptance Tests. 

(a) First Article-Tests 

Prior to shipment we shall fully inspect and test the first article of each 
item of Equipment (First Article Test) when first ordered by your Agency, 
at our facility and provide evidence thereof in the form of inspection and 
test reports. With respect to the Basic Reader (including internal and 
external tags), we are obligated to complete one (1) First Article test on 
behalf of your Agency and the Participating Agencies. These tests shall 
include unit tests and system tests as more fully described in our proposal 
dated March 31,1992 as amended. A unit test shall test an individual unit 
of Equipment. System tests shall test the performance of tags and reader, 
after having passed their unit tests, in simulations of your toll collection 
system(s) (e.g. a test toll lane). 

It shall be our responsibility, at no additional cost to your Agency, to devise and build the 
test fixtures and simulators necessary to perform the unit and system tests. Such fixtures 
and simulators shall provide simulation(s) of your Agency's toll collection system(s) and 
shall further be capable of demonstrating compliance with the Technical Specifications 
and representations made in our proposal dated March 31, 1992 as amended. We shall 
provide your Agency ten (10) business days advance written notice of the date and 
location of such tests. Your Agency may observe the tests and approve or disapprove the 
test results regardless of any certification by us. 
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Your Agency shall have the right to require us, at an additional cost to your Agency, to 
have some or all such tests performed by third parties specified by your Agency, such as 
laboratories experienced or specialized in a specific field. Examples of such third party 
tests are measuring capture zone dimensions, immunity to interference from sources 
specified, power density and effects of signal reflections. 

We shall not ship any Equipment to your Agency unless we have received your written 
approval that the Equipment has satisfied all criteria of the First Article Test. 

b) System Integration Test 

As part of Technical Support Services, within five (5) days after 
completion of the First Article Test, or such later date as you specify, we 
shall provide and install readers, tags and such other equipment and 
fixtures related to our readers and/or tags as you may require at a facility, 
designated by your Agency, either at a toll plaza or at the system 
integrator facility, at no additional cost to your Agency, for system 
integration and interface testing with your actual toll collection system or 
simulation thereof No later than 10 days prior to the scheduled 
commencement of such system integration testing, your Agency shall 
provide us with the criteria and we agree to accept such criteria provided 
however that such criteria are consistent with the requirements of the 
Technical Specifications. You shall make reasonable efforts to control the 
time requested to perform such tests. You shall have the right to require us 
to participate in two (2) integration tests at no additional cost to you. 
Your Agency will pay the costs of any additional system integration tests 
requested at materials and labor costs set forth in Attachment A. 

c) Production Acceptance Testing '̂  

Upon satisfactory completion of all testing set forth in (a) and (b) above, 
we shall perform production acceptance testing for all Equipment ordered 
by your Agency. Such testing shall be for the purpose of determining 
whether or not the Equipment functions in accordance with the Technical 
Specifications and shall include testing of interfaces and communications 

• with your toll collection system and shall be conducted as more fully 
described in our proposal dated. 

We shall provide your Agency ten (10) business days advance written 
notice to any such production acceptance test. Your Agency may observe 
the test and approve or disapprove of the test results regardless of any 
certification by us. 

d) Test Procedures 

We shall submit a Test Procedure and a Test Scenario at least one month 
prior to any First Article or Production Acceptance tests for your Agency's 
review and approval. The Test Procedure will define the criteria for 
acceptance of the Equipment tested. In addition, the Test Procedure for 
both the Basic Reader and Enhanced Reader shall test for any anomalies 
detected by the Participating Agencies during the field tests conducted 
from August 1993 through February 1994. We will not perform any test 
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unless your Agency has approved the test procedure and test scenario for 
that test. Your Agency must accept or reject the test procedure and/or test 
scenario identifying detailed reasons for rejection within three (3) weeks. 

Each Test Procedure shall describe the step-by-step operations involved in 
carrying out the tests and shall include descriptive information on test 
equipment, test fixtures and test programs proposed for carrying out the 
tests. Each Test Scenario shall be step-by-step, operation-by-operation 
sequential listings of test events, designed to simulate worst case usage. 
Listing of test events shall include expected results, such as data 
messages, for every operation in such a manner that the result anticipated 
in the scenario may be directly compared with the result obtained in the 
test. 

PURCHASE PRICE 

a) Your Agency may purchase and we shall sell the Equipment and/or spare 
parts described in the Attachment A and license to your Agency the 
Software described in Attachment A at prices no higher than those set 
forth in Attachment A. The prices set forth in the Attachment A include 
the provision of all design/development costs, components, materials, 
testing, packaging, delivery and any service costs necessary or incidental 
to the manufacture, installation of the Software and delivery and 
supervision of the installation of but not installation of Equipment. The 
costs of adjustments, calibration and modifications to the Equipment 
and/or Software necessary for the Equipment and/or Software to operate 
as specified herein shall be deemed included in such price. Such prices 
may not increase five (5) years following the date we receive the first 
Equipment Order from the first of the Participating Agencies to place an 
Equipment Order. All such prices shall be extended to each of the 
Participating Agencies until the end of such period. 

b) Pricing for optional technical support and maintenance services for each 
item of Equipment is set forth in the Attachment A. Such prices shall be 
in effect for a period of two (2) years following the date we receive the 
first Equipment Order from the first of the Participating Agencies to place 
an Equipment Order. Thereafter, we shall furnish to your Agency written 
notice at least one hundred and eighty (180) days prior to the expiration of 
such period in the event we desire to increase the charges for optional 
technical support and maintenance services set forth in Attachment A. 
However, during each twelve (12) month extension of the initial term, in 
no event shall an increase in such charges from the prices for the 
preceding twelve (12) months exceed the lesser of 

(i) five percent (5%) or; 

(ii) the average increase in the Consumer Price Index for Urban Labor 
Earners and Clerical Workers published by the Bureau of Labor 
Statistics for the two (2) preceding twelve (12) months terms. 
Thereafter, the prices shall remain firm for the balance of the 
twelve (12) month extension term. 

V 
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34. PRICE REDUCTION 

a) We warrant and represent that, except to the extent contemplated by 
Paragraph 61(e) hereof, during the five (5) year period beginning on the 
date we receive the first Equipment Order from the first of the 
Participating Agencies to place an Equipment Order, your Agency and the 
Participating Agencies shall maintain their relative price, discount and/or 
terms and conditions advantage versus that of any of our customer(s) 
price/discount and/or terms and conditions available to any of our 
customers whose operations are located in North America. 

b) We wartant and represent that for the duration of this Irrevocable Offer, 
we will not sell the Equipment spare parts, technical support/or 
maintenance services listed in Attachment A, to anyone located in North 
America at a price at or lower than the prices of the Equipment, spare 
parts, technical support and/or maintenance-services specified therein, as 
such prices may be adjusted as provided herein. Moreover, if we sell any 
of the items listed in Attachment A to any one located in North America at 
a price lower than 104% for reader equipment and 107% for Tags in each 
case, of the then applicable contract price for the applicable items then 
the price charged for subsequent purchases by your Agency .for. the 
applicable items shall be reduced to the price that is in the case of reader 
equipment 4% lower than such price and/or in the case of Tags 7% lower 
than such price. For example in the case of the 107% floor assume an 
Agency Equipment price for a Tag is $20.00. If the price to a customer 
(other than the Agency) is $20.00 then under this formula the Agency 
price will be reduced to $18.60. Your Agency agrees to not sell or deliver 
as applicable, the Tags other than to those you reasonably believe to be 
customers of your toll facilities. v 

Furthermore, your Agency agrees that it will not sell Tags at a price that 
exceeds the purchase price for the Tags. 

c) We shall report all price reductions made during this offer with a 
description of the conditions under which the reductions were made 
within thirty (30) days following the date such price reduction is made. 
Those reductions which do not disturb your Agency and the Participating 
Agencies price position relative to our customer(s) whose operations are 
located in North America will not be subject to the provisions of this 
clause. However, the information will be used in connection with the 
negotiations for the establishment of prospective prices used on 
Equipment Orders for the following twelve (12) months of any subsequent 
option term exercised by your Agency pursuant to the terms hereof 

d) If after the extension of this Irrevocable Offer to your Agency or any of 
the Participating Agencies we (i) reduce the price set forth in the 
commercial catalog, price list, schedule, or other documents (or grant any 
more favorable terms and conditions) supplied by us and used by your 
Agency and the Participating Agencies to establish the equipment prices 
herein or (ii) we reduce the price through special discounts to any 
customer whose operations are located in North America and upon which 
the prices to your Agency and the Participated Agencies were predicated 
so as to disturb the relationship of your Agency and the Participating 
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Agencies to such customer(s) whose operations are located in North 
America, a price reduction in similar proportion shall apply to this 
contract for the remainder of the contract term, or until further reduced, 
or, in the case of temporary price reductions, for the duration of any 
temporary price reduction period. 

e) Your Agency shall exempt from application of this clause any sale at a 
price below the price set forth in Attachment A, if caused by an ertor in 
quotation or billing, provided adequate documentation is furnished by us 
promptly following the discovery of the error. 

f) Any price reduction granted by us to any customer shall be effective for 
your Agency and the Participating Agencies retroactive to the time such 
price reduction was granted to the customer whose operations are located 
in North America. We shall invoice at such reduced price and indicate 
thereon that the price reduction is pursuant to the provisions of this clause. 

g) We shall furnish within ten (10) days after the end of each twelve (12) 
month period a statement certifying either (i) that there was no applicable 
reduction; or (ii) that any price reduction was reported to your Agency 
and the Participating Agencies. For each reported price reduction, we 
shall state the date when we notified your Agency and the Participating 
Agencies. 

h) We shall furnish your Agency quarterly, the following information for 
both your Agency and the Participating Agencies: total number of 
Equipment Orders made during the calendar quarter, the quantity and type 

\ of Equipment delivered during the calendar quarter and the aggregate 
dollar value of all Equipment Orders for each of the Participating 
Agencies during the calendar quarter. 

i) We shall furnish to your Agency quarterly reports on all warranty services 
and all optional technical support and maintenance services made for your 
Agency and each of the Participating Agencies. Such report shall include 
but not be limited to: (i) the total number of wartanty claims made by 
your Agency and each of the Participating Agencies during the calendar 
quarter and the types of Equipment affected; (ii) total number of warranty 
calls by location during the calendar quarter; and (iii) the total number of 
instances in which we have provided technical support or maintenance 
services within the calendar quarter and the locations at which we have 
provided such technical support and/or maintenance services. 

j) All quarteriy reports are due on the following dates: July 15th, October 
15th, January 15th and April 15th. Such reports are required even if no 
billings, invoice, or Equipment Order(s) are made or paid or no wartanty 
or optional technical support and maintenance services are provided. 

35. PAYMENT RESPONSIBILITIES AND DISPUTES 

We shall seek resolution of all disputes and payment for the Equipment furnished 
pursuant to this Irrevocable Offer from your Agency only and not from any of the other 
Participating Agencies. All irrevocable offer letters extended to any of the Participating 

34 



Agencies are independent and your Agency shall have no obligation to resolve such 
disputes nor any liability arising from disputes under any irrevocable offer letter 
extended to any of the Participating Agencies. 

36. NO ESTOPPEL OR WAIVER 

No failure, delay, relaxation or indulgence on the part of our company or your Agency 
and no acceptance, order, measurement, payment, or certificate of or by our company or 
your Agency or their respective employees or agents shall either, estop your Agency or 
our company from asserting any right or operate as a waiver of any portion hereof or of 
any. power herein reserved to your Agency or our company or of any rights to damages 
herein provided. 

37. PRICE REDUCTION FOR DEFECTIVE PRICING DATA 

If, subsequent to the date of this Irrevocable Offer, it is found that any price negotiated 
herein was increased by any significant amount because the prices, data and facts were 
not as stated in our price/cost proposal, then the prices set forth herein shall be 
retroactively reduced by an amount determined by your Agency and your Agency shall 
notify us of such adjustment. Failure to agree on such a reduction, subsequent to a 
decision by your Agency in this matter, shall be a dispute concerning a question of fact. 

38. SUBCONTRACTOR COST AND PRICING DATA 

a) Before we award any subcontract expected to exceed $100,000 when 
entered into, or before processing any subcontract modification involving 
a price adjustment expected to exceed (U.S.) $100,000, we shall require 
the subcontractor to submit cost and pricing da^ (actually or by specific 
identification in writing) if the subcontract price is determmed on a "cost 
plus" or "time and materials" basis and, if the subcontract •price is not 
determined on a "cost plus" or a "time and materials" basis, we shall 
require the subcontractor to submit pricing data only; provided however 
that, our subcontractors shall not be required to submit such data if, the 
price is: 

(i) Based on adequate price competition; 

(ii) Based on established catalog or market prices of commercial 
items sold in substantial quantities to the general public; or 

(iii) Set by law or regulation. 

b) We shall require the subcontractor to certify in substantially the form 
prescribed in Subsection 15.804-4 of the Federal Acquisition Regulation 
(FAR) that to the best of its knowledge and belief the data submitted 
under Paragraph (a) above was accurate, complete, and current as of the 
date of agreement of the negotiated price of the subcontract or subcontract 
modification. 

c) In each subcontract that exceeds (U.S.) $100,000 when entered into, we 
shall insert either: 
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(i) The substance of Paragraph (a) above if such subcontract requires 
submission of pricing data; or 

(ii) The substance of the clause set forth in subsection 52.215-25 of 
the Federal Acquisition Regulations. 

39. TAXES 

We shall be responsible for franchise fees and taxes levied against us. For those Agencies 
that are exempt from sales and compensating use taxes on all personal property it 
purchases or uses, we shall not include any charges representing such taxes on any 
invoices hereunder. Prior to issuance of the first Equipment Order hereunder, your 
Agency shall deliver to us a certificate, executed by a duly authorized representative of 
your Agency, setting forth all applicable tax exemption numbers issued to your Agency. 

40. NO OTHER COSTS ALLOWABLE 

We shall accept as full compensation for all Equipment and/or Software and wartanty 
and optional technical support and maintenance services provided hereunder, those 
charges set forth in Attachment A. 

41. AUDIT (FINANCIAL) 

a.) We agree that, until the expiration of seven (7) years following the last 
day that the provisions of the agreement resulting from acceptance of this 

V Irrevocable Offer, including any options exercised by your Agency, are in 
effect, your Agency or any of your duly authorized representatives shall, 
have access to,.upon reasonable advance notice and during our normal 
business hours, and the right to examine any of our books, documents, 
papers and records and the books, documents, papers and records of our 
subcontractors and suppliers; or to any of our books, documentation, 
papers and records relating to any items which, according to U.S. 
generally accepted accounting principles, are customarily reported in the 
portion of our balance sheet. Such records shall subsequently conform to 
those requirements, defined in Subpart 4.7 of the Federal Acquisition 
Regulations ("FAR"), and shall only address those transactions related to 
this Irtevocable' Offer and the transactions conducted with any of the 
Participating Agencies. We further agree to include in all subcontracts, a 
provision to the effect that the subcontractor agrees that for a period of 
seven (7) years following the last day that the provisions of this agreement 
which results from acceptance of the Irtevocable Offer, including any 
options exercised by your Agency are in effect, your Agency or its duly 
authorized representatives shall, have access under the subcontract to all 
records which we are required to provide to you pursuant to the foregoing 
provisions of this Paragraph 41(a). The term "subcontract" as used in this 
clause excludes (a) purchase orders not exceeding ten thousand dollars 
($10,000) and (b) subcontracts or purchase orders for public utility 
services at rates established for uniform applicability to the general public. 

36 



b. We agree to maintain an accounting system that provides for the 
following: 

(i) accounting records that are supported with adequate 
documentation; and 

(ii) adequate procedures for determining the allowability and 
allocability of costs according to the FAR; and 

(iii) effective control over, and accountability for, contract funds and 
tangible personal property acquired for use on a contract; and 

(iv) records that accurately, curtently, and completely identify costs for 
each significant cost objective; and 

(v) records that distinguish between direct and indirect costs in a 
logical and consistent manner; and 

(vi) timekeeping records kept in sufficient detail to allow employees' 
time to be associated with the various contracts they work on; and 

(vii) records that enable comparisons between actual costs incurted and 
budgeted costs (both during performance of the contract and after 
its completion). 

42. WARRANTY OF TITLE TO EQUIPMENT 
V 

We hereby wartant and represent that all Equipment provided^shall be new and unused, 
and that your Agency shall acquire good and clear title thereto, free and clear of all liens 
aind encumbrances except for Imbedded Software and other Software which is licensed to 
your Agency pursuant to the provisions of Paragraphs 14,15 and/or 16 hereof 

43. OWNERSHIP OF LICENSED SOFTWARE 

We hereby wartant and represent that we possess all rights to and interests in the 
Licensed Software, and all portions thereof, or otherwise have the right to grant to your 
Agency the licenses provided in Paragraphs 4, 14, 15, 16, and 17, and 19 hereof, without 
violating any rights of any third party, and there are currently no actual or, to the best of 
our knowledge, threatened suits by any such third parties based on an alleged violation 
of such rights by us. We further represent and wartant that your Agency has the right to 
modify the Licensed Software as defined in paragraph 14 hereof, for your Agency's use 
but only to the extent contemplated by Paragraph 19 hereof We shall require that all 
suppliers of third party software hereunder furnish to your Agency t}{e foregoing 
warranties of ownership with respect to the third party software. 

44. DESIGN AND CONSTRUCTION 

a) The design and construction of the Equipment and/or Software shall 
reflect the intended use of the Equipment as a component of a fully 
integrated electronic toll collection system in the New York, New Jersey, 
Pennsylvania and Delaware toll collection environment, as defined in the 
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Technical Specifications. In addition, the Equipment and/or Software 
shall meet the standards of safety and reliability for the New York, New 
Jersey, Pennsylvania and Delaware toll collection environment, as 
specified in the Technical Specifications, and all applicable design codes, 
ordinances and standards. 

b) In the event that in any given month during the twenty- four (24) month 
period beginning on the date we receive the first Equipment Order from 
the first of the Participating Agencies to place an Equipment Order, one 
percent (1%) of the total number of Tags purchased by your Agency and 
the Participating Agencies or two percent (2%) of the total number of 
items of any particular model number contained within all other 
Equipment purchased or Software licensed by your Agency and the 
Participating Agency(ies) are experiencing a degradation in performance 
that require the performance of warranty services, then we agree that a 
"design defect" shall be deemed to be present in such affected types of 
Equipment. We shall remedy such design defect employing our best 
efforts at no cost to your Agency or any of the Participating Agencies. 
We shall exercise our best efforts to remedy such design defect within 
ninety (90) days after we receive your written advice of the presence of 
design defect, In no event will the time period to cortect the desigri defect 
extend beyond one hundred eighty (180) days from such notice. Our 
failure to remedy within such applicable time periods shall be considered 
an event of default that shall entitle your Agency to have released to it the 
Documentation described in paragraph 2. In addition, we will- proyide 
your Agency periodic status reports, however such reports will be 
submitted no later than sixty (60) days from issuance of your Agency's 
notice concerning such design defect, and in sixty (60) day intervals 

V thereafter, regarding our progress with respect to remedying such design 
defect. Upon our correction of the design defect we shall repair or replace 
the affected type(s) of Equipment and/or.Software and our wartanty shall 
be extended for an additional twelve (12) month period effective as of the 
date said repaired or replaced type(s) of Equipment and/or Software are 
installed. 

c) We acknowledge and agree that the term "design defect" is not intended to 
exclude instances where numerous or recurting failures are the products of 
defective workmanship. 

45. EQUIPMENT WARRANTY 

a) We warrant that for a period of one (1) year from the date any unit of 
Equipment is installed, (with the exception of Tags and Software), the 
Equipment shall be (i) free from defects in materials and workmanship 
and remain in good working order, and (ii) function in accordance with 
the requirements of the Technical Specification, our published 
performance specifications and the other wartanties set forth herein. The 
warranty contained in this Paragraph 45(a) shall only apply if we install 
the Equipment, supervise the installation of the Equipment or provide 
your Agency with written notice that we will not require the right to 
install the Equipment or supervise the installation of the Equipment. If we 
choose to supervise the Equipment's installation, we shall do so at no 
additional cost to your Agency. 
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b) We warrant that, with respect to any Tag intended to be installed on the 
exterior of any vehicles, for a period of three (3) years beginning on the 
date any such Tag is installed on the exterior of a vehicle or, for a period 
of three (3) years beginning eighteen (18) months from the date such Tag 
is delivered to your Agency, whichever period is earlier such Tag shall (i) 
be free from defects in materials and workmanship and remain in good 
working order; and (ii) function in accordance with the requirements of 
the Technical Specification, our published performance specifications and 
other warranties set forth herein. 

In addition, we wartant that, with respect to any Tag intended to be 
installed in the interior of any vehicle, for a period of five (5) years 
beginning on the date any such Tag installed in the interior of a vehicle, or 
for a period of five (5) years beginning eighteen (18) months from the 
date such Tag is delivered to your Agency, whichever period is earlier 
such Tag (x) shall be free of defects in materials and workmanship and 
remain in good working order and (y) function in accordance with the 
requirements of the Technical Specifications, our published performance 
specifications and the other wartanties set forth herein. 

c) We further warrant that the Equipment, including Tags, shall meet or 
exceed the requirements in the Technical Specifications, all material and 
workmanship supplied hereunder will be of highest quality and consistent 
with established and generally accepted standards, and will comply with 
the requirements of the Technical Specifications. 

d) Equipment and Software received by us sliail be our property. If we 
determine that more than ten percent (10%) of the total number of Tags 
returned to us during each twelve (12) month period beginning on the date 
we receive the first Equipment Order from your Agency, are free from 
defects in material and workmanship, your Agency shall pay us all costs 
associated with handling and inspecting such Tags. In order to receive 
such payment we must iumish you with written notice and documentation 
regarding whether the returned Tags are functional, (ii) the serial number 
of such functional Tags and (iii) the total number of non-functional Tags 
and their serial numbers. Payment to us shall be due sixty (60) days after 
the expiration of such twelve (12) month period. Notwithstanding the 
foregoing, your Agency shall not be liable for such costs stated herein 
during the initial twelve (12) month period. 

e) The foregoing warranties do not extend to (i) experimental or 
developmental products other than the "enhanced" reader; or (ii) 
Equipment failures that have as a contributing factor (A) the s_ubjection of 
the Equipment to misuse, abuse, neglect, power failures or surges (other 
than those contemplated by the Technical Specifications), lightning, fire, 
flood, pest damage or accident, or (B) the repair, alteration, installation, 
modification or attachment to devices or software which have not been 
supplied by us or our duly licensed manufacturers without our sup'ervision 
or approval unless we have provided written notice to your Agency that 
we do not intend to exercise our right to supervise or approve of such 
activity, or (C) improper storage or maintenance of the Equipment per 
our written instructions, or (D) the use of the Equipment in material 
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violation of our instructions, or (iii) Equipment that has had its serial 
numbers or month and year of manufacture removed, defaced or .altered. 

46. SOFTWARE WARRANTIES 

We warrant that, during the Software warranty period set forth in Paragraph 47 hereof, 
(a) all Application System Software provided by us will be written in a compiled higher 
level language that is commercially available and for which software tools are available; 
(b) the Software shall be capable of being copied by your Agency to the extent permitted 
by the applicable Software license; (c) the Software shall not contain viruses or pre­
programmed devices which will cause any Software utilized by your Agency to be erased 
or become inoperable or incapable of processing accurately and in accordance with the 
warranties specified herein and with the Technical Specifications; and (d) the Software 
and each module and function thereof shall be capable of operating fully and cortectly on 
the combination of the Equipment and Software, purchased pursuant to this Irrevocable 
Offer, 

47. SOFTWARE WARRANTY PERIOD 

We warrant that, for a period of five (5) years from the delivery of the Application and 
Operating System Software to your Agency and acceptance by your Agency, the 
Software shall (i) be free from defects in material and workmanship under normal use 
and remain in good working order, and (ii) function properly and in conformity with the 
warranties in this Irrevocable Offer. In addition, during the period provided above, in this 
Paragraph 47, the Software will perform on the Equipment purchased pursuant to this 
Irrevocable Offer including updates or new releases to such equipment and software used 
thereon and interface with other programs and accurately reflect the operation of the 
Programs, all as required by the Technical Specifications.and with the descriptions and 
documentation set forth herein. 

48 RADIO REGULATORY MATTERS 

(a) The parties recognize the operation of the in-lane Equipment will require 
your Agency to obtain necessary radio operating licenses from the Federal 
Communications Commission ("FCC") under part 90 of the Codes of 
Federal Regulation or other relevant. portion of the regulations. In 
connection with the foregoing, we shall perform a comprehensive review, 
at our cost and expense, of all FCC licenses that other parties may hold for 
equipment operating in close proximity to the locations set forth in 
Appendix 9.1 of the Technical Specifications. Such review shall be 
completed no later than sixty (60) days after your Agency's notice to 
initiate such action. A report of our findings will be submitted on the 
sixtieth (60th) day. In addition, we shall, at your Agency's direction, 
perform a spectrum analysis of any of the locations ("Designated License 
Locations") set forth in Appendix 9.1. Your Agency shall compensate us 
for such services at the price set forth in Appendix A upon our completion 
and submission of a report of our findings. Such spectrum analysis must 
be completed no later than one hundred and twenty (120),days from your 
Agency's notice to proceed. 

We shall also prepare, file and prosecute on your Agency's behalf, all 
documentation necessary to initially secure a license from the FCC to 
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operate the Equipment (special temporary'authorization) and a secondary 
license for each Designated License Location, where our Equipment will 
be installed at no additional cost to your Agency other than applicable 
filing and license fees, within six (6) months of the date the Equipment is 
designated for installation at the location. If the FCC grants your Agency 
the right to submit applications substantially in advance of the scheduled 
installation date (build-out) then we will prepare, file and prosecute all 
such documentation within thirty (30) days of your Agency's notice to 
proceed. 

(b) For the five (5) year period beginning on the date we-receive the first 
Equipment Order from the first Participating Agency to place an 
Equipment Order, we will replace or modify the Equipment at our cost 
and expense, in the event it suffers radio frequency interference from 
sources legally permitted to operate in the 902 MHz to 928 MHz band and 
that results in the in-lane Equipment not functioning in accordance with 
the requirements of the Technical Specification, provided however that 
the Equipment can still operate anywhere in the 902-928. MHz range. 
Your Agency shall cooperate with us in performing our obligations under 
this subparagraph. 

(c) Both parties will exercise their best efforts to oppose any action initiated 
by any third party before the FCC or by the FCC itself that could 
adversely affect regional interoperability of the Equipment; and the parties 
shall cooperate and consult with each other in their opposition to any such 
action before the FCC and in any court. 

(d) In connection with the foregoing, the parties understand that a Petition for 
Rulemaking has been filed with the FCC b^;North American Teletrac & 
Location Technologies, Inc. (RM No. 8013, May 28, 1992 the "PacTel 
Petition") which, inter alia requests that the FCC grant exclusive rights to 
portions of the 902-928MHz band to PacTel Teletrac. While this petition 
is being actively opposed by many parties, including us, a possible grant 
by the FCC of PacTel's request could adversely affect your Agency's or 
the Participating Agencies' equipment implementation plans through a 
requirement to replace lane Equipment or Tags with new equipment or 
tags compliant with the revised regulations. 

(e) If, during the period ending five (5) years after the date on which the first 
Participating Agency places its first. Equipment Order under this 
agreement resulting from acceptance of this Irrevocable Offer, a Final 
Decision is rendered with respect to the PacTel Petition or any other 
action before the FCC or any court which has the effect of denying your 
Agency use of the 902-928MHZ band for the in-lane Equipment at your 
Agency's Designated License Locations and at the ParticipatiiTg Agencies' 
license locations, then the provisions of subparagraph (f) shall apply. A 
Final Decision shall mean a decision of the FCC or a court that is final 
and not subject to review or approval. 

(f) We shall, at our cost and expense, replace or modify the Equipment to the 
extent required to enable the Equipment to operate in the 2400-2500 MHz 
band at the performance levels required by the Technical Specifications. 
However, if a Final Decision is rendered at any time during the five (5) 
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year period beginning on the date we receive the first Equipment Order 
from the first of the Participating Agencies to place an Equipment Order, 
we shall, upon the request of your Agency and such of the Participating 
Agencies that have applied for FCC licenses required by subparagraph (a) 
above, undertake to design and manufacture functionally equivalent 
ETTM products (the "Revised ETTM Products") that operate in the 
portion of the spectmm that the FCC has designated as being available for 
licensing of your Agency's Designated License Locations assuming that it 
is technically feasible to produce such functionally equivalent products. 
We shall replace or modify, as applicable, up to 1,000 (insert two year 
forecast number) of the readers that have been" purchased from us for 
installation at your Agency's Designated License Locations, so that, after 
replacement or modification, as applicable, your Agency has functionally 
equivalent ETTM products. 

After we have completed the design and testing of the Revised ETTM 
Products, we shall sell to your Agency and the Participating Agencies, 
readers. Tags and other items of Equipment to replace the readers, Tags 
and other items, of Equipment purchased by your Agency and other 
Participating Agencies. We shall negotiate with your Agency and the 
Participating Agencies in good faith to arrive at a mutually agreeable price 
to be paid for the readers, Tags and other items of Equipment which your 
Agency and the Participating Agencies will purchase from us in order to 
continue their electronic toll collection activities. In connection with such 
negotiations we will provide your Agency and the Participating Agencies 
with cost and pricing information relating to the Revised ETTM Products 
to be purchased by your Agency and the Participating Agencies provided 
that your Agency and the Participating Agencies execute and deliver to us 
a confidentiality/non-disclosure agreement relating to such cost and 
pricing information and containing terms mutually agreeable to us, your 
Agency and the Participating Agencies. 

If we are unable to reach agreement with your Agency and the 
Participating Agencies concerning the price to be paid for the Revised 
ETTM Products within ninety (90) days following the date we begin our 
negotiations concerning such price, your Agency and the Participating 
Agencies shall be permitted to purchase from us, replacement readers, 
Tags and other items of Equipment at a price which is one hundred 
twenty-two percent (122%) of the prices set forth in Attachment A for 
such reader. Tags and other items of Equipment. We will continue to 
provide Revised ETTM Products at prices agreed to for the duration of 
this agreement resulting from acceptance of this Irtevocable Offer. 

In addition to the foregoing, your Agency and the Participating Agencies 
shall be entitled to a credit against the purchase price payable for the 
Revised ETTM Products. The amount of the credit shall only be applied 
against the purchase price of Revised ETTM Products which may be 
purchased by your Agency and the Participating Agencies and shall be 
based on the amount of Equipment which is returned by your Agency and 
the Participating Agencies for replacement with Revised ETTM Products. 
Accordingly, if your Agency and the Participating Agencies do not rettim 
any Equipment to us for replacement with Revised ETTM Products, your 
Agency and the Participating Agencies shall not be entitled to any credit 
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against the purchase price of Revised ETTM Products which may be 
purchased by your Agency and the Participating Agencies. In addition, if 
your Agency and the Participating Agencies do not purchase any Revised 
ETTM products, your Agency and the Participating Agencies shall not be 
entitled to any payment from us to reflect the amount of any credit which 
may otherwise be available based on the return to us of Equipment by 
your Agency and the Participating Agencies. 

If your Agency and the Participating Agencies return Equipment to us, the 
amount of the credit to the purchase price of Revised ETTM Products 
shall, provided that the returned Equipment is in good operating 
equipment, normal wear and tear excepted, be determined as follows: 

(i) Equipment returned within twelve (12) months from the 
date the Equipment is installed shall generate a credit of 
fifty percent (50%) of the purchase price paid for such 
Equipment; 

(ii) Equipment returned more than twelve (12) months from 
the date the Equipment is installed but less than or equal to 
twenty-four (24) months from the date such Equipment is 
installed shall generate a credit of thirty percent (30%) of 
the purchase price paid for such Equipment; 

(iii) Equipment returned more than twenty four (24) months 
from the date the Equipment is installed but less than or 
equal to thirty-six (3 6) months from the date such 
equipment is installed shaU, generate a credit of twenty 
percent (20%) of the pui^hase price paid for such 
Equipment; and 

(iv) Equipment returned more than thirty-six (36) months from 
the date such Equipment is installed shall not generate any 
credit against the purchase price of Revised ETTM 
products. 

h) We shall bear the cost of installation of any replacement Equipment 
purchased by your Agency or the Participating Agencies. 

i) If your Agency is reimbursed (in whole or in part) from any sources for 
costs associated with replacing the in-lane Equipment or Tags, then your 
Agency shall reimburse us for our expenses incurred under this paragraph 
in an amount not to exceed the lesser of (x) the cost incurred by us in 
complying with our obligations under subparagraph (f) or (y)-the amounts 
received by your Agency. 

j) The term of warranty for any Equipment provided by us pursuant to 
subparagraph (f) shall be the standard warranty (one year). Moreover, 
your Agency shall be entitled to receive for any Equipment provided by us 
pursuant to subparagraph (f) the remaining term of any maintenance and 
technical services on the Equipment being replaced. 
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49. REMEDIES FOR BREACH OF WARRANTIES 

Our obligation with respect to Paragraph 45 is as follows: 

(a) Our obligation with respect to subparagraph 45(a) shall include but not be 
limited to prompt repair or replacement at our sole cost and expense, 
including the cost of removal of the unit of Equipment (or part or 
component thereof) which proves defective or insufficient or proves to 
have failed to comply with the requirements of the Technical 
Specifications. Notwithstanding the foregoing, we shall cause such prompt 
repair or replacement to be completed no later than twenty four (24) hours 
of your Agency's notification to us of such condition. 

b) Our obligation with respect to subparagraph 45(b) is to provide to your 
Agency, at no additional cost, repair or replacement of any defective Tags 
returned to our office located at 6020 Ambler Drive, Mississauga, 
Ontario, Canada L4W 2P1. All such repaired or replaced Tags will be 
returned to your Agency at our cost and expense. All such wartanty work 
including its delivery to your Agency shall be completed within seven (7) 
working days from the date we receive the defective Tags. 

c) All defective Equipment replaced by us will become our property. 

d) In the event that, during the software wartanty period described in 
Paragraph 47 hereof, the Software does not satisfy the conditions of 
performance set forth in the Technical Specifications, our obligation is to 
promptly repair or replace such Software at our cost and expense or 
provide different equipment, software and services required to attain the 
performance requirements set forth in the Technical Specifications, in our 
sole discretion. Failure by us to comply with wartanty provisions hereof 
may be deemed by your Agency as a materia! breach of our obligations 
hereof 

50. THIRD PARTY WARRANTIES 

In addition to the foregoing wartanties, we hereby assign to your Agency, and your 
Agency shall have the benefit of, any and all subcontractors' and suppliers' warranties 
and representations with respect to the deliverables provided hereunder. In our 
agreements with subcontractors and suppliers, we shall require that such parties (a) 
consent to the assignment of such wartanties and representations to your Agency, (b) 
agree to the enforcement of such, wartanties and representations by your Agency in its 

•own name, and (c) furnish to your Agency, the wartanties set forth herein. At your 
request we will provide you with supporting documentation which confirms that these 
warranties are enforceable in your Agency's name. 

51. ADDITIONAL WARRANTIES 

We further represent and wartant that: 

(a) We shall comply with all applicable laws and regulations relating to the 
work; 
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(b) In performing hereunder, we and our employees, agents and 
subcontractors, have all necessary rights, authorizations, and licenses to 
provide all materials and services furnished pursuant to this Irrevocable 
Offer; 

(c) Each of our employees, agents and subcontractors assigned to perform 
services hereunder shall have the proper skill, training and background so 
as to be able to perform in a competent and professional manner and that 
all wdrk will be so performed; 

(d) All guarantees and warranties extended hereunder in your Agency's own 
name are enforceable by your Agency in.its own name in accordance with 
the provisions of applicable law. 

(e) We warrant and represent that, for a period of fifteen (15) years from the 
date we receive the first Equipment Order from the first of the 
Participating Agencies to place an Equipment Order, we will make 
available for purchase by your Agency the Equipment and spare parts as 
set forth in Attachment* A and the "Software described in Attachment A; 
provided however that the prices set forth in Attachment A shall only be 
available for a period of five (5) years beginning on the date we receive 
the first Equipment Order from the first of the Participating Agencies to 
place an Equipment Order. Your Agency may purchase such parts 
(including proprietary parts) from our licensees or from our suppliers 
and/or subcontractors at their prevailing prices then in effect at the time of 
purchase. 

(f) We warrant and represent that no materials, equipment or supplies or 
components of any of the foregoing to be furnished hereunder have been 
manufactured, produced or otherwise have originated in South Africa, 

52. TECHNICAL/DESIGN SLfPPORT SERVICE 

Technical /Design Support Services 

a) During the wartanty period and at' no additional cost to your Agency, we 
shall provide technical support and maintain the Equipment (including 
Software) provided by us in good working order, keeping it free from 
defects such that the Equipment (including Software) provided by us 
shall perform in accordance with the descriptions in the Technical 
Specifications and our Proposal dated March 31, 1992 as amended, and 
with the warrantees herein, and as further defined or modified by the 
parties. Thereafter your Agency may order such Technltal Support 
Services pursuant to an Equipment Order defined in paragraph 8 herein 
for a period of twelve (12) months. Thereafter, such terms may be 
extended by providing written notice to us thirty (30) days prior to the 
applicable anniversary date. 

(b) We shall provide technical assistance pursuant to the subparagraph above, 
and will remedy any failure, malfunction, defect or non-conformity in the 
Equipment (including Software) provided by us as follows: we shall 
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respond and render continuous effort to any request for service due to 
failure, malfunction, defect or non-conformity by telephone response by a 
qualified and knowledgeable representative within fifteen (15) minutes. 
In the event the problem is diagnosed as being software related, we shall 
respond and render continuous efforts, via telecommunications, to remedy 
the failure, malfunction, defect or non-conformity. If such failure, 
malfunction, defect or non-conformity cannot be remedied by such means 
within two (2) hours of receipt of such request, we shall immediately send 
at least one (I) qualified and knowledgeable representative and our 
Designated Service Center will furnish continuous efforts to remedy the 
failure, malfunction, defect or non-conformity. If we, or any third party 
software supplier to us of maintenance services fails to respond and 
remedy any failure, malfunction, defect or non-conformity within 
seventy-two (72) hours of your Agency's notification, your Agency shall 
be entitled to liquidated damages from us as set forth in paragraph 58. 

» V 

t 
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(c) 
(i) We shall provide your Agency the most curtent release of all 

Software available on the date of delivery to maintain optimum 
performance pursuant to this Irtevocable Officer. We shall 
properly notify your Agency in writing of any defects or 
malfunctions in the Software provided by us which we learn from 
any source. We shall promptly cortect all materials defects or 
malfunctions in such programs and documentation discovered 
during the term hereof and any extensions and shall promptly 
provide your Agency with corrected copies of same, without 
additional charge. If Software can only be corrected in 
conjunction with additional or revised hardware , the cost of this 
hardware will be borne solely by us. 

(ii) When such updates become available, we shall provide all 
services, training and support required to install such updates and 
to convert and reformat any of your Agency's data, if necessary, at 
no additional cost to your Agency. Without releasing us from our 
obligations for wartanty, support and maintenance of the Software 
provided by us, your Agency shall have the right to temporarily 
refuse to install any such updates, if in your Agency's discretion, 
installation of such updates would interfere with your operations. 

(iii). We are required to insure continued satisfactory performance 
provided by us with the then curtent operating system of the 
software. 

d) . V . 
(i) We shall provide to your Agenty enhancements made by us, 

without additional change to your Agency during the term hereof 
Such enhancements will be deemed to include all modifications to 
the Software which increase the speed, efficiency or ease of 
operation of the Software provided by us. We wartant that such 
enhancements shall not adversely affect the performance criteria in 
the Technical Specifications. 

(ii) When such enhancements becom.e available to any Participating 
Agency, we shall provide to you all services and support required 
to install such enhancements and to convert and reformat any 
Agency data, if necessary, at no additional cost to your Agency. 
Without releasing us from our obligations for wartanty, support 
and maintenance of the Software provided by us, your Agency 
shall have the right to maintain versions of the Sofhvare provided 
by us which are one or more levels behind the most curtent version 
of such Software and to temporarily refuse to install any such 
enhancements if, in your Agency's discretion, installation of such 
enhancements would interfere with your Agency's operations. 

(e) In addition to our obligations in subparagraph (b) above, we shall provide 
support service to your Agency, in connection with its use and operation 
of the Software provided by us. Telephone consultation which shall be 
provided by us, and our subcontractors during our Agency's normal 
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business hours, which are herein defined as 8:00 a.m., to 5:00 p.m.. 
Eastern Time, Monday through Friday. 

(f) In the event we do not perform the software customization, we shall 
provide the requisite technical support to your Agency, or your designee, 
in the event you or your designee performs the software customization as 
set forth in paragraph 19. Technical support shall consist of design 
documentation, providing relevant sources code and engineering 
assistance depending upon the level of effort required. Upon there request 
of your Agency we shall review any proposed modification to the 
software and offer a technical opinion as to whether or not the proposed 
modification will provide the desired functionality and whether the 
performance of the system in other areas will be negatively affected. We 
shall have the opportunity to evaluate and/or test the resultant customized 
software to ensure that the software does not impact system performance 
except to the extent of the customization itself, in order to maintain all 
system warranties. We shall respond to your Agency within twenty (20) 
business days from the submission of your request as to whether the" 
proposed customization is acceptable. If rejected, we shall state the 
reasons and provide alternatives, where possible notwithstanding any 
restrictions on confidential use of proprietary information. 

g) We agree to provide training services to your Agency to train ten (10) 
personnel in order to allow them to effectively maintain our Equipment. 
Such training services shall be at no additional cost to your Agency. 

^53. MAINTENANCE SERVICES 

During the Warranty Periods, we shall provide Maintenance Services for the Equipment 
and Software, as described herein, to your Agency at no additional cost. Thereafter, your 
Agency may order such Maintenance Services pursuant to an Equipment Order as further 
defined in paragraph 8 herein for a period of twelve (12) months. Thereafter, such terms 
may be extended by providing written notice to us thirty (30) days prior to the applicable 
anniversary date. 

(a; 
(i) In the event your Agency should order such maintenance services, 

we shall maintain the Equipment and Software purchased 
hereunder, including but not limited to the licensed internal code 
and firmware, in good condition and working order and in 
conformity with the wartanties set forth in and the Technical 
Specifications and our Proposal dated March 31, 1992 as amended, 
and provide service to coordinate maintenance activities for and on 
behalf of your Agency, and your Agency agrees to accept such 
services in accordance with the Technical Specifications, the terms 
and conditions of this Irrevocable Offer, and our Proposal dated 
March 31, 1992 as amended. 

(ii) If purchased. Maintenance Services shall commence at the end of 
each Equipment Warranty Period as provided herein, and shall 
continue for a term of at least one (1) year. Such Maintenance 
Services shall be designed so as to achieve all the requirements 
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specified herein and in the Technical Specifications and our 
k Proposal dated March 31, 1992 as amended. The prices for such 
" Maintenance Services are set forth in Attachment A, and as may be 

changed from time to time as defined herein. 

(iii) Following expiration of the initial term of Maintenance Services, 
your Agency shall have the right hereunder, at any time, to 
perform such Maintenance Services itself or through third parties. 

(b) , 
(i) We shall design and implement a program of preventive 

maintenance services with respect to the Equipment and Software 
on a scheduled basis, such schedule to be based upon the particular 
service required to maintain each individual item of Equipment 
and Software to the standards set forth in this Irrevocable Offer 
our Proposal dated March 31, 1992, as amended and in the 
Technical Specification. Such training and preventive 
maintenance services will be, performed in accordance with the 
Technical Specifications and our Proposal dated March 31, 1992 
as amended. 

(ii) In addition to the foregoing, we shall make available to your 
Agency, all engineering changes to Equipment and updates or 
enhancements to the Software released during the term of 
Maintenance Services hereunder. Such updates and enhancements 
shall be deemed part of the Imbedded Software for purposes of 

• | this Irrevocable Offer. For all such changes, equipment updates 
" and enhancements, we shall provide to your Agency such revised 

documentation as your Agency deems necessary 

(c) Diagnostic services to be provided shall consist of 

(i) accepting diagnostic and failure data messages at anytime from the 
installed equipment to our designated diagnostic service center; 

(ii) analyzing the diagnostic messages at our diagnostic service center 
by means of real-time diagnostic software customized to the 
installed equipment, thereby detecting the occurtence of abnormal 
operations and failures; 

(iii) immediate analysis of such abnormal conditions and failures by 
skilled technical personnel; 

(iv) formulation of an action plan; 

(v) initiation of remedial services including locating and expediting 
components needed for the repair. 

Following any field repair, the diagnostic service center shall confirm and validate the 
remedial services performed. All diagnostic and failure messages made from your 

^ Agency to our diagnostic center will be made to an 800 number which we shall provide 
" and pay for. 
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(d) We shall provide remedial maintenance services (which include repair and 
replacement of unserviceable parts) with respect to the Equipment and 
Imbedded Software on an unscheduled basis. Such remedial maintenance 
services shall be performed in accordance with the Technical 
Specifications, and our Proposal dated March 31, 1992 as amended and as 
follows: 

(i) Maintenance service shall be provided, on a twenty-four (24) hour 
per day, seven (7) days per week basis, upon data messages or 
telephone request by your Agency, as provided below. We shall 
perform maintenance within a Mean Time to Repair (MTTR) of 
thirty (30) minutes after arriving at the maintenance call location, 
(which arrival shall not be later than 2 hours after receipt of each 
call for service). The level of maintenance services shall be the 
same for both peak hour and off-peak hour operations. 

(ii) We shall, as part of remedial maintenance hereunder, make repairs 
and conduct maintenance necessary due to wear and tear and 
damage as the result of general usage in order to restore the 
Equipment to full operational status. Such maintenance services 
shall be considered part of standard maintenance and your Agency 
shall incur no additional charge therefore. 

In the event of damage to the equipment due to circumstances 
beyond our control such as vandalism and accidents, we shall 
replace or repair Equipment pursuant to the price schedule for 
hardware already stated and at a proposed labor rate stated in our 
cost proposal. 

(iii) In the event that we fail to respond within the time parameter 
stipulated herein, or fail to repair the equipment within the MTTR 
specified, your Agency shall be entitled to a refund from us of 
$10.00 per unit for every hour or part thereof after the specified 
time parameters have expired, that we fail to respond or repair the 
applicable unit(s) of Equipment. 

(e) 
(i) We shall provide a level of maintenance service such that each and 

every item of Equipment to the Technical Proposal and our 
Proposal dated March 31, 1992 as amended and achieves all the 
requirements specified herein on a twenty-four (24) hour per day, 
seven (7) day per week basis. 

(ii) We shall provide all parts, materials, labor (including adequate 
staffing levels to handle all maintenance demands), testing 
equipment, tools, vehicles, maintenance facilities and all other 
items required to perform the maintenance services hereunder. 

f) In the event of any failure, malfunction, defect or other problem with the 
Equipment, your Agency shall -call a designated local or 800 telephone 
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number or the failure is detected via our diagnostic service center. We 
I shall respond within fifteen (15) minutes. Upon such determination of a 
" need for remedial maintenance on any Equipment Software covered by 

this Irrevocable Offer, we will respond as set forth herein, and render 
continuous efforts, to remedy the malfunction, and such efforts shall 
include, if necessary, additional higher level personnel on site. 

(g) Replacement parts shall be either new parts or reconditioned parts, 
equivalent in performance to new parts when used with the Equipment, 
Parts removed from the Equipment shall become our property. The cost 
of replacement parts shall be included in the cost of the maintenance 
services. 

(h) Subject to your Agency's standard security, operating and safety 
procedures, traffic conditions, working space, terminal and necessary 
system ID's, we shall have free and full access to the Equipment at all 
times in the Agency's communication, electrical and utility connections in 
order to provide services pursuant to this Irtevocable Offer. 

(i) For a period of ten (10) years following the expiration of the Software 
Warranty Period, we agree to provide the software maintenance services 
described in the Technical Specifications, this Irtevocable Offer and our 
Proposal dated March 31, 1992 as amended, with respect to the Software 
provided by us. In addition, we shall at our expense, secure, administer 
and coordinate for your Agency, maintenance agreements for third party 
software. We shall secure such maintenance agreements for the same 

^ duration and upon the same terms and conditions as the maintenance 
^ provisions between us and your Agency as contained herein or upon such 

conditions as are acceptable to your Agtency, in its sole discretion. 

fi) We will coordinate, and remain primarily liable for, all 
maintenance services with respect to the Imbedded Software for 
and on behalf of your Agency. In providing our coordination 
activities, we shall at all times perform our obligations so as to 
minimize your Agency's costs, subject to other requirements such 
as the need for emergency service. 

(ii) Weshall serve as a service representative and be the focal point for 
coordinating maintenance services on all Imbedded Software 
provided hereunder. The service representative shall serve as a 
liaison between your Agency and other Equipment and Imbedded 
Software suppliers and shall serve as a manager for all service 
requests. In addition, the service representative shall serve as a 
problem manager and shall track all problems to resQiution. The 
service representative shall coordinate vendor meetings to be held 
on a bi-weekly basis or more frequently, when needed based on 
Equipment and Imbedded Software performance, 

(iii) When there is a problem of unknown origin we shall: (i) provide 
the necessary maintenance services described herein and in our 
Technical Proposal to diagnose and determine beyond reasonable 

^ question whether the problem is related to Imbedded Software 

51 



V 

provided by us and (ii) assist your Agency (including your 
contractors) in identifying the source of the problem. 

54. PRIME CONTRACTOR 

a) We assume full responsibility for the dehvery and performance of all 
Equipment, Software warranty and optional technical support and 
maintenance services provided by us or provided by any suppliers and 
subcontractors hereunder. Subject to the provisions of subparagraph 57 
(a) we may subcontract any portion of the work subject to the prior 
written consent of your Agency which consent will not be unreasonably 
withheld or delayed. In addition, under no circumstances, shall any 
subcontractor or supplier be permitted to enter into any sub-subcontracts 
for performance hereunder. 

b) Your Agency's rights shall not be impaired by any subcontract. Your 
Agency shall have the right to withdraw their consent to a subcontract if it 
appears to your Agency that the subcontract will delay, prevent or 
otherwise impair the performance of our obligations under this 
Irrevocable Offer and your Agency's concerns regarding such subcontract 
are not resolved to the reasonable satisfaction of your Agency within sixty 
(60) days following your Agency's delivery of written notice of such 
concern to us. The rejection by your Agency of any subcontract may 
constitute the rejection by the Participating Agencies of such 
subcontract(s). Your Agency shall also have the right to require 
termination of any consent to a subcontract if the subconttactor with 
whom such subcontract exists or if any person who directly controls the 
activities of such subcontractor has been formally charged by any law 
enforcement agency with the commission of a felony involving bribery of 
public officials, corruption, racketeering, fraudulent practices in 
connection with the performance of governmental contracts, trafficking in 
narcotics or weapons or any other felony involving moral turpitude. All 
Subcontractors are required to protect the confidentiality of your Agency's 
proprietary and confidential information and that of the Participating 
Agencies as provided in herein. 

c) We shall provide to your Agency copies of all subcontracts between 
ourselves and our Significant Subcontractors and Suppliers (as defined in 
Paragraph 57(a) hereof) hereunder and we shall provide your Agency 
copies of all other subcontracts between ourselves and our other 
subcontractors and suppliers hereunder promptly following our receipt of 
a written request from your Agency for such documentation. Within each 
subcontract for the performance of work hereunder, there shall be a clause 
for the benefit of your Agency permitting your Agency to request 
completion of performance by the subcontractor of its obligations under 
the subcontract, in the event your Agency finds us in material breach of 
our obligations. Within each such subcontract, there shall be a clause 
granting your Agency the option to pay the subconttactor directly for 
performance by such subcontractor. Notwithstanding, the foregoing shall 
neither convey nor imply any obligation or liability on the part of your 
Agency to any subcontractor hereunder as more fully described in 
Paragraph 56. 
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55. CONSENT OF AGENCY REQUIRED FOR ASSIGNMENT 

We shall not, during the term that this Irrevocable Offer is in effect (including any 
renewal terms), assign, transfer, convey or otherwise dispose of our right, title or interest 
in or to the same or any part thereof without the prior written consent of your Agency. If 
we shall, without such prior written consent, assign, transfer, convey or otherwise 
dispose of our right, title or interest therein, to any other person, company or corporation, 
this Irrevocable Offer may, at the option of your Agency, be revoked and annulled and 
your Agency shall thereupon be relieved and discharged from any and all liability and 
obligations growing out of the same to us and to our assignee or ttansferee and no right 
under this Irrevocable Offer to any monies due or to become due hereunder shall be 
asserted against the Participating Agencies or your Agency at law or in equity by reason 
of any so-called assignment of this Irrevocable Offer or any part thereof unless 
authorized as aforesaid by the written consent of your Agency. Notwithstanding, nothing 
herein contained shall be construed to hinder, prevent or affect any assignment by us for 
the benefit of our creditors, made pursuant to the statutes of the states of Delaware, New 
York, New Jersey and the Commonwealth of Pennsylvania which can be treated as an 
event of default pursuant to subparagraph 59 (a). 

56. SUBCONTRACTUAL RELATIONS 

By an appropriate written agreement, we shall require each subcontractor, to the extent of 
the work to be performed by the subcontractor, to be bound to us by the terms hereof, 
and to assume toward us all the obligations and responsibilities which we, by this 
Irrevocable Offer, assume toward your Agency and the Participating Agencies. Said 
agreement shall preserve and protect the rights of your Agency and the Participating 
Agencies under this Irrevocable Offer with respect to the portions of the work to be 
performed by the subcontractor so that the subcontracting thereof will not prejudice such 
rights. In addition to the requirements of Paragraphs 38 and 57, all such subcontracts 
shall contain provisions specifying: 

(a) that the work performed by the subcontractor must be in accordance with 
the terms of this Irtevocable Offer; and-

(b) that nothing contained in such subcontract shall impair the rights of either 
your Agency, or the Participating Agencies; and 

• (c) that nothing contained in any such subcontract, shall create any 
contractual relation between subcontractor and your Agency nor shall any 
subcontractor be deemed to be a third party beneficiary of any agreement 
between us and your Agency; and 

(d) such subcontractor shall furnish the information required pursuant to 
paragraph 17 of the Proposer's Qualifications Questionnaire. 

(e) The subcontractor shall comply with all laws of Delaware, New Jersey, 
New York and the Commonwealth of Pennsylvania or any laws applicable 
to subcontractors selected by us with respect to this Irtevocable Offer. 

57. ACCEPTANCE OF SUBCONTRACTORS 

a) We shall notify your Agency reasonably in advance of entering into any 
subcontract if the subcontract conforms to the following criteria: • 

i) Is to be a cost reimbursement, time and materials or labor hour 
contract estimated to exceed $25,000 including any fee; or 
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^ ii) Is proposed to exceed $100,000; or 

iii) Is one of a number of subcontracts with a single subcontractor 
under this contract for the same materials or related components, 
materials, that are in the aggregate to exceed $100,000. 

For purposes of this Irtevocable Offer, any subcontractor or supplier that enters into any 
subcontract which satisfies the above criteria shall be deemed to be a "Significant 
Subcontractor or Supplier". 

b) Such advance notification shall include: 

j) A description of the supplies or services to be subcontracted; and 

ii) Identification of the type of subcontract to be used; and 

iii) . Identification of the proposed subcontractors and an explanation of 
why and how the proposed subcontractor(s) was selected, 
including the terms obtained; and 

iv) The proposed subcontract price, our price analysis andi if the 
subcontract is a cost reimbursement, time and materials or labor 
hour subcontract, our cost and price analysis; and 

• v) The subcontractor(s) current, complete and accurate pricing data 
\ and a certification thereto and, if the subcontract is a cost 

reimbursement, time and materials or labor hour contract, the 
subcontractors curtent, complete and accurate cost data and- a 
certification thereto. 

c) We shall obtain your Agency's written consent before placing any 
subcontract for which advance notification is required under paragraph (a) 
above. We shall give your Agency written notice at least thirty (30) days 
prior to the date we intend to enter into a subcontract which satisfies the 
criteria set forth in Paragraph (a) above, which notice shall identify the 
subcontractor or supplier with whom we intend to enter into such 
subcontract and the date we intend to enter into such subconttact. If your 
Agency's consent is not given or denied in writing prior to the date 
identified in our notice as the date we intend to enter into such 
subcontract, your Agency shall be deemed to have consented to such 
subcontract. 

58. LIQUIDATED DAMAGES 

We acknowledge that time is of the essence in the performance of wartanty services in 
connection with defective Equipment. We agree that the amounts set forth below are-fair 
and reasonable as liquidated damages as a result of the delays described below: 

^ a) In the event your Agency notifies us of defective Equipment as defined in 
W Paragraph 45(a) and the Technical Specification, and we fail to repair or 
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replace such defective Equipment within twenty-four (24) hours of your 
Agency's notification, then, for each traffic lane within any of your 
Agency's toll collection plazas which cannot be operated as an electronic 
toll collection lane because the Equipment used to operate such traffic 
lane has not been repaired or replaced as required, we shall pay as 
liquidated damages Five Hundred Dollars ($500.00) per each eight (8) 
hour shift, or portion thereof, that such traffic lane cannot be operated as 
an electronic toll collection lane because the Equipment used to operate 
such traffic lane has not been repaired or replaced. 

b) In the event your Agency notifies us of defective Tags as defined in 
Paragraph 45(b) and we fail to repair or replace such defective Tags 
within seven (7) days of your sending such defective Tags, we shall pay as 
liquidated damages for each and every day an amount of $10.00 per day 
or portion thereof per Tag for each and every day the condition continues; 
provided however, that in no event shall the total amount of the liquidated 
damages payable with respect to any defective Tag which has not been 
repaired or replaced as required exceed an amount equal to the.purchase 
price of the Tag set forth in Attachment A. 

c) In the event that we or any third party supplier to us of software 
maintenance services, fails to remedy on an interim or temporary basis 
any failure, malfunction, defect or non-conformity of the Software within 
three (3) days of following our receipt of your Agency's request or, if we 
or any third party supplier to us of software maintenance services, fail to 
remedy on a permanent basis within thirty (30) days following our receipt 
of your Agency's request, then, for each traffic lane within any of your 
Agency's toll collection plazas which cannot be operated as an electtonic 
toll collection lane because defects, malfunctions, failures or 
nonconformity in the Software used to operate such lane has not been 
remedied as required, we shall pay as liquidated damages an amount equal 
to Five Hundred Dollars ($500.00) per each eight (8) hour shift or portion 
thereof that such traffic lane cannot be operated as an electronic toll 
collection lane because the Software used to operate such traffic lane has 
not been repaired or replaced as required. For purposes of this Paragraph 
58(c), an interim or temporary remedy shall be deemed to mean a remedy 
which, although not permanent in nature, permits the Equipment to be 
used in the manner intended without material interruptions in the time that 
the Equipment is being so used. 

dj In the event we fail to successfully complete System Integration Testing 
for the Enhanced Reader within (16) weeks froni receipt of the first 
Equipment Order, submitted by the first Agency or Participating Agency 
and detailed interface requirements from your Agency, then we shall pay 
as liquidated damages an amount equal to Five Hundred Dollars ($500) 
per day or portion thereof until .the Enhanced Reader successfully 
completes System Integration Testing. 

e) In the event we fail to respond and remedy any failure malfunction or 
defect or non-conformity of the tag programmer software within forty-
eight (48) hours of receipt of request, we shall pay as liquidated damages 
Five Hundred Dollars ($500.00) per day or portion thereof until the 
affected Tag Programming Software is repaired or replaced. 
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f) In addition in the event we fail to successfully complete System 
Integration Testing for the Enhanced Reader within nine (9) weeks from 
receipt of the first Equipment Order and detailed interfacing requirement 
from subsequent Agencies then we shall pay as liquidated damages an 
amount equal to Five Hundred Dollars ($500.00) per day or portion 
thereof Notwithstanding the foregoing we shall not be obligated-to pay 
liquidated damage in the event of delays resulting from your Agency's or 
any Participating Agencies failure to meet the requirements set forth in 
subparagraph 32(b). In addition we will not be responsible for delays 
caused by other manufacturer's equipment to the extent that such delays 
are attributable to late deliveries or failure to perform in accordance with 
its published performance'specifications. 

g) In addition in the event we fail to successfully complete System 
Integration Testing for the Basic Reader within nine (9) weeks from 
receipt of the first Equipment Order and detailed interfacing requirements 
from subsequent Agencies then we shall, pay as liquidated damage an 
amount equal to Five Hundred Dollars ($500.00) per day or portion 
thereof Notwithstanding the foregoing we shall not be obligated to pay 
liquidated damage in the event of delays resulting from your Agency's or 
any Participating Agencies failure to meet the requirements set forth in 
subparagraph 32(b). In addition we will not be responsible for delays 
caused by other manufacturer's equipment to the extent that such delays 
are attributable to late deliveries or failures to perform in accordance with 
its published performance specifications. 

\ h) In no event shall the total of all liquidated damages payable by our 
company hereunder exceed One Thousand Five Hundred United States 
dollars (U.S. $1,500.00) per day for each traffic lane which cannot be 
operated as an electronic toll collection lane because the Equipment or 
Software used to operate such traffic lane as an electronic toll collection 
lane has not been repaired, replaced or, in the case of defective Software, 
remedied, as required under this Paragraph 58. In no event shall the 
cumulative amount of all* liquidated damages payable by our company to 
any Participating Agency during the time period this Irtevocable Offer is 
in effect exceed One Million United States dollars (U.S. $1,000,000.00). 

59. EVENT OF DEFAULT 

a) An Event of Default shall mean a material breach of the obligations we 
have undertaken pursuant to this Irrevocable Offer. Without limiting the 
generality of the foregoing and in addition to those instances referted to 
herein as a material breach, an Event of Default, shall include a 
determination by your Agency that: (i) we have not delivered Equipment 
or Software that has been ordered and such delivery is outstanding for 
thirty (30) calendars days after the Scheduled Delivery Date for other than 
an Excused Delay; (ii) we have delivered to your Agency and/or 
Participating Agencies, reports of interim test results which indicate that 
the Equipment will fall below the required functional and/or performance 
criteria set forth in the Technical Specifications; (iii) the Equipment 
proves incapable of meeting the functional and/or performance criteria set 
forth in the Technical Specifications; (iv) the Equipment procured by your 

56 

V 



I 
Agency and the Participating Agencies is not compatible as described in 
the Technical Specifications; (v) we have persistently or repeatedly 
refused or failed, except in cases for which an extension of time is 
provided, to supply enough properly skilled workers or proper materials; 
(vi) we fail to remedy any radio frequency interferences from other 
sources as further defined in subparagraph 48 (b) hereof; (vii) we fail to 
maintain at least one (1) license with a qualified manufacturer as required 
by Paragraph 1(d) hereof; (viii) we have become insolvent (other than as 
interdicted by the bankruptcy laws), or have assigned the proceeds of any 
Equipment Orders received for the benefit of our creditors (except any 
assignment of proceeds as collateral for any loan), or we have taken 
advantage of any insolvency statute or debtor/creditor law or our property 
or affairs have voluntarily been put in the hands of a receiver; (ix) any 
case, proceeding or other action against our company is commenced in 
bankruptcy, or seeking reorganization, liquidation or any relief under any 
bankruptcy, insolvency, reorganization,.liquidation, dissolution or other 
similar act or law of any jurisdiction, which case, proceeding or other 
action remains undismissed, undischarged or unbonded for a period of 
sixty (60) days; (x) we have failed to obtain the approval of your Agency 
and/or the Participating Agencies where required by this Irrevocable 
Offer; or (xi) we have failed to provide "adequate assurances" as required 
under subsection (b) below. 

In addition to the above, in the event that any Participating Agency that has accepted the 
terms of this Irrevocable Offer has declared that our company is in default under such 
Irrevocable Offer, your Agency may, by reason of such declaration of default, declare 
that an Event of Default has occurred with respect ):o your Agency, 

b) When, in the opinion of your Agertcy reasonable grounds for uncertainty 
exist with respect to our ability to perform the work or any portion 
thereof, pursuant to the terms of this Irtevocable Offer, your Agency may 

' request that we, within the time frame set forth in your Agency's request, 
I provide adequate assurances to your Agency, in writing, of our ability to 

perform in accordance with terms of this Irrevocable Offer. Until your 
Agency receives such assurances your Agency, may suspend all payments 
to us for portions of the work which we have not performed. In the event 
that we fail to provide to your Agency the requested assurances within the 
prescribed time frame, your Agency may (i) treat such failure as a 
repudiation of this Irrevocable Offer, (ii) resort to any remedy for breach 
provided herein or at law, or (iii) suspend our performance hereunder. 

c) Provided that your Agency has not found us in default and if your Agency 
purchases any equipment, for purposes other than those described in 
subparagraph 1 (e) hereof, our company shall be entitled to declare that 
such purchases constitute an Event of Default unless, in our sole and 
reasonable discretion, your Agency has provided adequate assurances to 
our company in writing that such purchases were permitted pursuant to the 
preceding provisions of this sentence or that your Agency has made any 
such purchases and will not make any other purchases of equipment, or 
software except those permitted pursuant to this sentence. We shall 
provide your Agency and each of the Participating Agencies written 

^ notice of our intent to declare that an Event of Default has occurted 
9 pursuant to provisions of the preceding sentence. Such written notice 
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shall identify equipment or software which is not permitted by this 
Paragraph 59(c). In the event that your Agency that has made a purchase 
of equipment or software that is not permitted by this Paragraph 59(c) and 
failed to provide us, in our sole and reasonable discretion within thirty 
(30) days following your receipt of our written notice, adequate 
assurances that such purchases were permitted pursuant to this Paragraph 
59(c) or that no other purchases of equipment or software which are not 
permitted by this Paragraph 59(c) will be made, our Company shall be 
entitled, immediately thereafter, to deliver to your Agency, written notice 
that your Agency has failed to provide us such adequate assurances and is 
in default under this Irrevocable Offer and, thereafter, an Event of Default 
shall be deemed to have occurred. In the event that our company declares 
an Event of Default has occurred with respect to your Agency as provided 
in the preceding sentence, we shall, immediately thereafter provide written 
notice to each other Participating Agency that we have declared an Event 
of Default with respect to your Agency. 

Notwithstanding the foregoing, nothing in this Paragra.ph 59(c) shall be deemed to 
prohibit your Agency or any of the Participating Agencies from implementing its and 
their respective procurement processes with respect to the installation of such equipment 
and software during the final eighteen (18) month period that this Irtevocable Offer is in 
effect so long as your Agency and/or any Participating Agency does not actually 
purchase any such equipment and software during such eighteen (18) month period. 

60. NOTICE OF DEFAULT/OPPORTUNITY TO CURE 

If an Event of Default occurs, your Agency may so notify us ("Default Notice"), 
specifying the basis(es) for such default. If an Event of Default described in Paragraph 
59(a)(ii), (iii), (iv) (vi), (ix) or (x) occurs, your Agency's Defauh Notice shall advise us 
that unless such Event of Default shall be rectified to ^ e reasonable satisfaction of your 
Agency within thirty (30) days following our receipt of such Default Notice, we shall be 
in default and your Agency shall be entitled to exercise the applicable remedies set forth 
in Paragraph 61 hereof If any other Event of Default (except an Event of Default 
described in Paragraph 59(a)(vii) or (viii)) shall occur, your Agency's Default Notice 
shall advise us that unless such Event of Default shall be rectified to the reasonable 
satisfaction of your Agency within fourteen (14) days following our receipt of such 
Default Notice, we shall be in default and you shall be entitled to exercise the applicable 
remedies set forth in Paragraph 61 hereof Notwithstanding, your Agency may, in its sole 
discretion, extend such fourteen (14) or thirty (30) day periods, as the case may be, for an 
additional period of such duration as your Agency shall deem appropriate without waiver 
of any of your Agency's rights hereunder, so long as we have commenced curing such 
default and are effectuating a cure with diligence and continuity during such fourteen 
(14) or thirty (30) day period or any other period which your Agency prescribes. The 
Default Notice shall specify the date we are to discontinue all work (the "Termination 
Date"), and thereupon we shall discontinue the work upon the Termination Date. 

61. REMEDIES IN THE EVENT OF DEFAULT 

a) Upon your Agency's termination of this Irtevocable Offer by reason of an 
Event of Default described in Paragraph 59(a)(ii), (iii), (iv),(iv), (viii) (xi) 
or, your Agency shall have the right to complete the work with your own 
forces and/or with other contractors. Your Agency, as part of its right to 
complete the work, may take possession of and use any or all of the 
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materials, tools, equipment, supplies and property of every kind provided 
by us including but not limited to al! technical specifications, drawings, 
source code and object code placed into escrow and/or procure other 
materials, tools, equipment, supplies and property for the completion of 
the manufacture and installation of the number of Tags and the number of 
items of other Equipment to install the number of electronic toll collection 
lanes which your Agency has estimated it will install as more particulariy 
set forth in Attachment E. 

b) If an Event of Default described in Paragraph 59(a)(ii), (iii), (iv), (vii), 
(viii) or (x) occurs, we shall be liable for all damages resulting from the 
default, including the difference between the cost associated with the 
procuring by your Agency of alternative equipment plus any subsequent 
unit(s) of Equipment purchased hereunder and the amount which your 
Agency would have been required to pay us at the prices set forth in 
Attachment A under the terms of this Irrevocable Offer to complete the 
work to be provided to your Agency as contemplated by the Technical 
Specifications. All damages may be deducted and paid out of such 
monies due. 

c) Your Agency and the Participating Agencies may also bring any. suit or 
proceeding for specific performance or for an injunction or to recover 
damages or to obtain any other relief or for any other purpose proper 
hereunder. 

d) If an Event of Default occurs, we acknowledge and agree to assign on a 
non-exclusive basis, all manufacturing rights to the Equipment purchased 

, hereunder to your Agency. Such^assignment shall be irrevocable and shall 
not release us from any' other damage your Agency and/or the 
Participating Agencies may pursue. 

e) Upon the occurrence of an Event of Default described in Paragraph 59(c), 
all licenses granted to the Participating Agency that we have declared to 
be in default, whether granted by our Company or any of our 
subcontractors or suppliers shall be terminated immediately, regardless of 
the fact that such licenses have been described in this Irtevocable Offer as 
perpetual and irtevocable and we and our subcontractors, suppliers and 
duly licensed m-anufacturers shall have no further liability or obligation to 
provide any Equipment, Software or other services under, this Irtevocable 
Offer to any such Participating Agency. In addition, if we declare that an 
Event of Default has occurted with respect to any Participating Agency in 
accordance with the provisions of Paragraph 59(c)'hereof, your Agency 
and each of the Participating Agencies agree that the prices for the 
Equipment, spare parts, Software, technical support and maintenance 
services as set forth in Attachment A shall immediately be increased with 
respect to all subsequently placed Equipment Orders. The amount of such 
price increase shall be equal to the percentage contained in Attachment E 
with respect to the Participating Agency which we have declared to be in 
default under Paragraph 39(c). In the event that we declare more than one 
Participating Agency in default pursuant to the provisions of Paragraph 
59(c), for each Participating Agency that we have declared to be in 
default, the prices contained in Attachment A shall be immediately 
increased by an amount equal to the percentage contained in Attachment E 
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with respect to each such other Participating Agency that we declare to be 
in default. Notwithstanding the foregoing, in the event that we declare 
one or more Participating Agencies to be in default in accordance with the 
provisions of Paragraph 59(c) and, at the end of the five (5) year period 
beginning on the date we receive the first Equipment Order from the first 
of the Participating Agencies to place an Equipment Order we have 
received Equipment Orders from each of the Participating Agencies which 
provide for aggregate purchases from our company and our duly licensed 
manufacturers of Equipment, spare parts and Software in an amount 
which is at least equal to the aggregate number of purchases of 
Equipment, spare parts and Software that was to be purchased by such 
defaulted Agency(ies) as more particulariy described in Attachment E, we 
shall, within ninety (90) days following the end of such period return to 
your Agency and cause our duly licensed manufacturers to return the 
amount, if any, which your Agency has paid to our company or our duly 
licensed manufacturers in excess of the amounts which your Agency 
would have paid had the price increases provided for in this Paragraph 
61(e) not occurred. 

62. YOUR AGENCY MAY AVAIL ITSELF OF ALL REMEDIES 

Upon the occurrence of an Event of Default by us and the termination of this Irrevocable 
Offer by your Agency, except to the.extent otherwise specifically limited by the terms of 
this Irrevocable Offer, your Agency may avail itself of each and every remedy herein 
specifically given to it now or hereinafter existing at law or in equity, and each and every 
such remedy shall be in addition to every other remedy so specifically given or otherwise 
so existing and may be exercised from time to time and as often and in such order as may 
be deemed expedient by your Agency, and the exercise, or the beginning of the exercise, 
of one remedy shall not be deemed to be a waiver of the right to exercise, at the same 
time or thereafter, any other remedy. 

63, DULY AUTHORIZED. 

We make the following representations: 

(a) We are a corporation duly organized, existing and in good standing under 
the laws of Delaware and are qualified and in good standing as a foreign 
corporation under the laws of any jurisdiction where the ownership of our 
assets or the conduct of our business require us to be so qualified; 

(b) We are qualified to do business in the states of Delaware, New York, New 
Jersey and the Commonwealth of Pennsylvania and are in good standing 
as a foreign or domestic corporation under the laws of such states; 

(c) There is no action, suit or proceeding pending or, to the best of our 
knowledge, threatened against or affecting us before or by any court, 
administrative agency or other governmental authority which will in any 
way impair our ability to perform all of our obligations hereunder, or 
which otherwise brings into question the enforceability or validity of the 
transactions contemplated by this Irrevocable Offer; 

» 
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(d) Our execution, delivery, and performance pursuant to this Irrevocable 

Offer has been duly authorized by all appropriate corporate action on our 
part and this Irrevocable Offer, constitutes the valid and binding 
obligation of ourselves enforceable against us in accordance with the 
terms hereof; 

(e) Neither the extension of this Irrevocable Offer, nor the consummation by 
us of the transactions contemplated hereby, nor compliance by us with the 
provisions hereof, conflicts with or results in a breach of any of the 
provisions of the Certificate of Incorporation, the Articles of 
Incorporation or the By-laws of our company or any amendments thereto, 
or any applicable law, judgment, order, writ, injunction, decree, rule or 
regulation of any court, administrative agency or other governmental 
authority, or of any agreement or other instrument to which we are a party 
or by which it is bound, or constitute a defauU under any provision 
thereof 

64. FINANCIAL INFORMATION 

We represent and warrant that the financial statements which have been supplied to your 
Agency in accordance with the RFT/RFP fairly represent the financial condition of our 
company and its parent company, if any, as of the date thereof in accordance with 
generally accepted accounting principles consistently applied. We further represent that 
there have been no material adverse changes in our financial condition from the date of 
such financial statenients to the date hereof. 

65, PROCUREMENT OF AGREEMENT 

(a) We represent and wartant that nonpayment, gift or thing of value has been 
made, given or promised to obtain this or any other agreement between 
the parties or between us and any of the Participating Agencies. We make 
such representation and warranty to induce your Agency to purchase 
Equipment and license the Software and we acknowledge that your 
Agency has relied upon this representation. 

(b) In addition to the foregoing, we warrant that no gratuities have been 
offered or given, or will be offered or given, by our Company, our 
employees, any of our affiliates or any of their employees, to any official 
or employee of your Agency or any of the Participating Agencies with a 
view toward securing favorable treatment in the awarding, amending, or 
evaluating our performance hereof 

(c) For a breach or violation of such representations or warranties, your 
Agency shall have the right to find us in default and to recover all monies 
paid hereunder and we shall not make claim for, or be entitled to recover, 
any sum or sums due hereunder. This remedy, if effected, shall not 
constitute the sole remedy afforded for falsity or breach, nor shall it 
constitute a waiver of your Agency's right to claim damages or refuse 
payment or to take any other action provided for by law or pursuant to this 
Irrevocable Offer. 

i 
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66. CONFLICT OF INTEREST 

^ We represent and warrant that neither we nor any of our directors, officers, members, 
partners or employees, have any interest nor shall they acquire any interest, directly or 
indirectly, which would or may conflict in any manner or degree with the performance or 
rendering of the services herein provided. We further represent and wartant that in the 
performance hereof, no person having such interest or possible interest shall be employed 
by us. We further agree to comply with all applicable conflict of interest or code of 
ethics laws of the states of New York, New lersey, Delaware or the Commonwealth of 
Pennsylvania. 

67. FAIR PRACTICES 

We represent, warrant and certify, under penalty of perjury, that to the best of our 
knowledge and belief 

(a) The prices in Attachment A have been arrived at independently without 
collusion, consultation, communication, or agreement, for the purpose of 
restricting competition, as to any matter relating to such prices with any 
other bidder or with any competitor; 

(b) Unless otherwise required by law, the prices which are set forth in 
Attachment A, have not been knowingly disclosed by us prior to the 
submission of proposals, directly or indirectly, to any other prospective 
proposer or to any competitor; and 

IP (c) No attempt has been made or will be made by us to induce any other 
person, partnership or corporation to submit or not to submit a proposal 

"̂  for the purpose of restricting competition. The fact that we have (i) 
published price lists, rates, or tariffs covering items being procured, (ii) 
informed prospective customers of proposed or pending publication of 
new or revised price lists for such items, or (iii) sold the same items to 
other customers at the same prices proposed or agreed upon, does not 
constitute, per se, a disclosure within the meaning of the above. 

68. NO DEFAULTER 

We represent and wartant that we are not in arrears to your Agency or any of the 
Participating Agencies upon a debt or agreement and are not a defaulter as a surety or 
otherwise upon any obligation to your Agency or any of the Participating Agencies. In 
addition, we warrant that we have not been declared not responsible or been disqualified 
Or debarred or suspended by any state or local government entity in the States of New 
York, New Jersey, Delaware or the Commonwealth of Pennsylvania or by any public 
entity of the States of New York, New Jersey or Delaware or the Commonwealth of 
Pennsylvania nor is there any proceeding pending pertaining to our responsibility or 
qualification to receive public agreements. 
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69. DISCLOSURE 

Except as has been specifically disclosed to your Agency in writing we hereby represent 
that, to the best of our knowledge, neither our company nor any of our personnel have 
been the subject of any investigation nor have any of them been convicted or indicted for 
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commission of any crime involving misconduct, corruption, bribery, or fraud in 
connection with any public contract in another jurisdiction, and that, should any such 
conviction or indictment be obtained or any such investigation commenced prior to the 
expiration of the term hereof, regardless of the date of the occurrence giving rise to the 
subject matter of such conviction, indictment or investigation, it will be disclosed in 
writing to your Agency and the Participating Agencies. Breach of this provision shall 
constitute a material breach hereof 

70, GRAND JURY TESTIMONY 

If a member, partner, director or officer of our company, when called as a witness before 
a grand jury, governmental department, commission, agency or any other body which is 
empowered to compel the attendance' of witnesses and to examine them under oath, 
refuses to testify in an investigation or to answer any relevant questions concerning any 
transaction or contract entered into with the States of New York, New Jersey, Delaware 
or the Commonwealth of Pennsylvania or any political subdivision thereof, when 
immunity has been granted to the witness against subsequent use of such testimony, or 
any evidence derived therefrom in any subsequent criminal proceeding: 

(a) We acknowledge and agree that such individual who is a member, partner, 
director or officer of our company, shall be disqualified for a period of 
five years after such refusal, or until such disqualification has been 
.removed pursuant to Section 2877 of the New York Public Authorities 
Law and/or any other such applicable law of the state(s) of New York, 
New Jersey, Delaware or the Commonwealth of Pennsylvania from 
submitting bids for or entering into or obtaining any contracts, leases, 
permits or licenses with any state or local government entity in the states 
of New York, New Jersey, Delaware or the Commonwealth of 
Pennsylvania or submitting bl^s for or entering into or obtaining any 
contracts, leases, permits or licenses which will be paid out of any monies 
under the control of or collected by any such state/local governmental 
entities in the states of New York, New Jersey, Delaware or the 
Commonwealth of Pennsylvania and shall be subject to such other action 
appropriate under the circumstances, and 

(b) This Irtevocable Offer and any and all such existing contracts, leases, 
permits or licenses made with or obtained by us or such individual who is 
a member, partner, director or officer of our company, may be cancelled 
or terminated by your Agency or be subject to such action as is 
appropriate under the circumstances, without incurring any penalty or 
damages on account of such cancellation or termination, but any monies 
owing for goods delivered, work done, or rentals, permit or license fees 
due, prior to the cancellation or termination, shall be paid. 

71. EXTRA WORK 

a) No Oral Changes: Except to the extent expressly set forth in this 
Irrevocable Offer, no change in or modification, termination or discharge 
of this Irtevocable Offer or any part hereof, in any form whatsoever, shall 
be valid or enforceable unless it is in writing and signed by the party to 
be charged therewith or its duly authorized representative which, in the 
case of your Agency shall be (left blank). 
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^ b) Clarifications and Explanations: 

(i) Your Agency shall have the right through its duly authorized 
representative during the term hereof to clarify the Technical 
Specifications and to add explanations, neither of which shall be 
deemed.a change to the Technical Specifications. 

(ii) Such clarifications and explanations shall be executed by us at no 
additional cost. 

c) Extra Work: Extra Work shall consist of only such additions, deletions or 
other revisions to the work which represent a substantial change from the 
Technical Specifications. Extta Work shall only be performed pursuant to 
written orders of your Agency's authorized representative expressly and 
unmistakably indicating his intention to treat the work described therein as 
Extra Work. 

d) Extra Work Procedure and Basis for Payment. 

i) Extra Work shall result in an equitable adjustable (increase or 
decrease) to the prices set forth herein, if applicable, representing 
the reasonable costs or the reasonable financial savings related to 
the change and approved by your Agency in advance. Our 
reasonable costs related to the change shall be limited to the cost of 

•
materials, including sales tax, cost of delivery, and the cost of 

labor. Extra Work may result in acceleration or deceleration in any 
V effected Scheduled Delivery Date(s) for performance of both the 

the Extra Work and any other work directly affected by the Extra 
Work. 

ii) Your Agency shall initiate the Extra Work procedure by a notice 
to us ("Notice of Proposed Change Order") setting forth the 
proposed Extta Work. Within ten (10) business day thereafter, we 
shall provide to your authorized representative a detailed Change 
Order Proposal which includes proposed adjustments to the 
applicable prices set for the herein and schedule for performance. 
The Change Order Proposal may be accepted by the Agency or 
modified by negotiations between us and your Agency, whereupon 
a written Extra Work Order shall be executed by both parties. 

e) Extra Work Directives 

i) If the parties fail to reach agreement with respect to the proposed 
Extra Work which is necessary to bring a specific toll lane into 
service utilizing our Equipment and/or Software, your authorized 
representative may nevertheless direct us to proceed with the 
Proposed Extra Work ("Extra Work Directive"). Prior to the Extra 
Work Directive, your authorized representative may modify the 
proposed Extra Work set forth in the Notice of Proposed Change 
Order by submitting another Notice of Proposed Change Order in 
accordance with the section above. Immediately upon receipt, we 
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shall be obligated to proceed in accordance with the Extta Work 
directive. 

ii) As a prerequisite to initiating the dispute process with your 
Agency involving any aspect of the Extta Work or to instituting 
any action or proceeding to recover compensation for Extra Work, 
we must furnish a written statement to you authorized 
representative within five (5) days of the Extra Work Directive. 
Notwithstanding, such dispute must be related to a specific matters 
raised or specific matters reserved by us in the Change Order 
Proposals and (b) have not been resolved prior to the issuance of 
the Extra Work Directive. The written statement must set forth all 
details of our claims including the manner that the disputed item 
was specified in the Change Order Proposal. During the pendency 
of any dispute hereunder, we must proceed with the work as set for 
in the Extra Work Directive unless otherwise advised by your 
authorized representative in writing. 

Supporting Documentation, We shall furnish your Agency weekly 
status reports regarding the Extta Work, including such 
documentation as your Agency may require to support all costs of 
the Extra Work or disputed extra work. We agree to maintain and 
furnish you with time and materials records which substantiate 
our costs for disputed Extra Work. 

72. MOST FAVORED CUSTOMER 

We agree to treat your Agency and each of the Participating Agencies as our most 
favored customers in North America during the five (5) year period beginning on the 
date we receive the first Equipment Order from the first of the Participating Agencies to 
place an Equipment Order. We represent that, during the five (5) year period beginning 
on the date we receive the first Equipment Order from the first Participating Agency to 
place an Equipment Order, all of the prices, warranties, benefits and other terms being 
provided hereunder are equal, to or better than the terms being offered by us to our 
current customers whose operations are located in North America. If, during the five (5) 
year period, and any extension period beginning on the date we receive the first 
Equipment Order from the first Participating Agency to place an Equipment Order, we 
enter into an agreement with any other customer whose operations are located in North 
America providing such customer with, more favorable terms, then this Irtevocable Offer 
will be deemed appropriately amended to provide such terms to your Agency. We shall 
promptly provide your Agency with any refund or credits thereby created. 

73. NO PUBLICITY 

Except as may be required by law, we and our employees, agents, subcorTtractors and 
suppliers will not represent, directly or indirectly, that any product or service provided by 
us or such parties has been approved or endorsed by your Agency. We will not make any 
announcements or release any information concerning this Irrevocable Offer or any part 
hereof to any member of the public, press or any official body, unless we have obtained, 
in each instance, the prior written consent of your Agency. 
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74. RESPONSIBILITY FOR INJURIES TO PERSONS AND PROPERTY 

(a) We shall be solely responsible for (i) all injuries (including death) to 
persons, including but not limited to employees of our company and 
subcontractors and (ii) damage to property, by us or our subconttactors 
arising out of the performance of the work described in this Irtevocable 
Offer by our company or our subcontractor(s). Our liability hereunder 
shall be limited to such injuries or damages occurting on account of, or in 
connection with, the performance by our company of the work, regardless 
of where the injury or damage occurs, but in negligence actions, shall 
exclude injuries to persons and damage to property to the extent caused by 
the negligence of your Agency. 

(b) At any time that we are directly involved in or supervise the performance 
of installation, technical support, maintenance, wartanty service or 
Equipment delivery at facilities under your dominion or conttol, we shall, 
be solely responsible for the support, maintenance, safety and protection 
of your Agency's purchased Equipment and Software, and for the safety 
and protection of all persons and of all property directly affected by the 

' performance of such work, and shall be solely responsible and liable for 
any injury (including death) or damage related thereto. 

(c) We expressly represent that if our Equipment is installed and placed into 
operation by our company or our subcontractor, no damage to existing 
facilities, walls or other parts of adjacent, abutting or overhead buildings, 
railroads, bridges, structures, surfaces will, nor will any physical/mental 
damage to any patron utilizing any unit(s) of Equipment, occur as a direct 
or indirect result of such installation or placement into operation.' 

(d) Nothing herein shall be deemed to absolve us from liability or 
responsibility for injuries or damage to persons or property due to defects 
in our Equipment. 

(e) We shall be responsible for any loss or damage to property arising from 
the performance of wartanty or optional maintenance or technical support 
services and caused, either directly or indirectly, by the fault, negligence 
or willful misconduct of our Company, its officers, employees, agents or 
subcontractors. 

(f) In the event that such property is lost or damaged, except for normal wear 
and tear, then your Agency shall have the right to withhold further 
payments hereunder for the purpose of set-off, in sufficient sums to cover 
such loss or damage. 

(g) We agree to indemnify and defend your Agency and hold it harmless from 
any and all liability or claim of damages due to any such loss or damage 
to any property described in this paragraph. 

(h) The rights and remedies provided herein shall not be exclusive and are in 
addition to any other rights and remedies provided by law or this 
Irrevocable Offer. 

V 
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75. INDEMNIFICATION AND INSURANCE 

(a) We shall indemnify defend and hold harmless your Agency from and 
against any cost, expense, loss or liability, including reasonable attorneys' 
fees, arising in connection with any and all claims on account of injuries 
to persons (including death) or damage to property, to the extent that any 
such injuries or property damage are caused by our negligence or the 
negligence of our subcontractors. Notwithstanding the foregoing, we shall 
have no obligation to indemnify your Agency unless your Agency 
provides us prompt written notice of the existence of any claim or suit 
against which your Agency claims it is entitled to be indemnified by us 
and your Agency provides us the full opportunity and authority to settle 
and defend any such claim of suit. In connection with our obligation to 
indemnify your Agency as provided for herein, your Agency agrees that it 
will provide to us ail information which we reasonably request in 
connection with our defense against such claim or suit. Notwithstanding 
the foregoing in the case of injuries to person or damage to property 
predicated upon product liability we shall indemnify and hold indemnify 
defend and hold harmless your Agency from loss and liability regardless 
of the legal basis of the claim 

(b) The terms "cost, expense loss or liability", as used herein, shall be deemed 
to include, but not be limited to. liability for the payment of workers' 
compensation under the Workers' Compensation Law of the states of New 
York, New Jersey and Delaware and the Commonwealth of Pennsylvania 
and judgments under the Federal Employees' Liability Act or similar 
statutes. 

(c) Your Agency's approval of "tjie methods of performance or the failure by 
your Agency to call attention to improper or inadequate" methods or to 
require a change in methods or to direct us to take any particular 
precautions or to refrain from doing any particular thing shall not excuse 
us in case of any such injury to person or damage to property. 

(d) In the event that any damage shall occur to any part of the equipment used 
in connection with your Agency's toll collection system and such damage 
arises on account of the delivered Equipment and for which we are 
responsible, your Agency shall have the right to cause such damage to be 
repaired and to charge the expense of such repairs to us. In the event that 
such work is performed by your Agency then your Agency may deduct 
such sum from any monies due or to become due to us hereunder or under 
any other agreement between us and your Agency. 

(e) The provisions of paragraph (a) above shall apply to our subconttactors 
and our suppliers and their officers, agents and employees in all respects 
as if they were employees of our company. We shall not be discharged 
from any of our obligations and liabilities under paragraph (a) above by 
reason of subcontracting, but shall be liable for all acts and omissions of 
our subcontractors, and their officers, agents and employees as if they 
were employees of our company, 

» 
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(0 We shall take out and maintain during the term of the Irrevocable Offer, 
including any options exercised by your Agency, a Comprehensive 
General Liability insurance policy (including contractual Liability 
coverage) issued by an insurance company approved by your Agency, 
insuring our company and naming your Agency as an additional insured 
with a combined single limit for injuries to persons (including death) and 
for damage to property of one million dollars ($1,000,000.00) per 
occurrence. 

Upon demand, we will provide you with a Certificate of Insurance naming 
your Agency as additional insureds. Each certificate shall contain 
agreement by the insurance.company issuing the policy that the policy 
will not be cancelled, terminated or modified without thirty (30) days 
prior written notice to your Agency. At least two (2) weeks prior to the 
expiration of the original policy or any renewal thereof, we shall deliver a 
new certificate of insurance evidencing coverage for the insurance 
specified herein. 

The insurance shall remain in force at all times during the life of this 
Irrevocable Offer, along with such additional insurance policies necessary 
to obtain required permits or otherwise comply with applicable law, 
ordinances or regulations regarding the performance of the work 
contemplated by this Irrevocable Offer and the Technical Specifications, 
including without limitation, workers compensation and disability 
coverage. 

(g) If, at any time during the period hereof, insurance as herein required is not 
in effect, your Agency shall have the option during such period to (i) 
direct us to suspend work with no additional cost or extension of time due 
on account thereof; (ii) obtain insurance providing coverage equal to that 
required above, with the cost of such insurance immediately payable by us 
to your Agency; or (iii) declare us in default and provide us a Default 
Notice regarding the same. 

76. EQUAL OPPORTUNITY FOR MINORITY GROUP MEMBERS AND 
WOMEN 

(a) Our company wartants and represents that we will not discriminate against 
employees or applicants for employment because of race, creed, color, 
national origin, sex, age, disability or marital status, and will undertake or 
continue existing programs of affirmative action to ensure that minority 
group members and women are afforded equal employment opportunities 
without discrimination. For purposes of this paragraph, affirmative action 
shall mean recruitment, employment, job assignment, promotion, 
upgrading, demotion, transfer, layoff or termination, and rates of pay or 
other forms of compensation. 

(b) Upon request from your Agency, we shall request each employment 
agency, labor union, or authorized representative of workers with which it 
has a collective bargaining or other agreement or understanding to furnish 
a written statement that such employment agency, labor union or 

^ representative will not discriminate on the basis of race, creed, color. 
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national origin, sex, age, disability or marital status and that such union or 
representative will affirmatively cooperate in the implementation of our 
obligations herein. 

(c) We shall state, in all solicitations or advertisements for employees that, in 
connection with our performance pursuant to this Irrevocable Offer, all 
qualified applicants will be afforded equal employment opportunities 
without discrimination because of race, creed, color, national origin, sex, 
age, disability or marital status. 

(d) We will include the provisions of paragraphs (a), (b) and (c), above, in 
every subcontract, in such a manner that the provisions will be binding 
upon each subcontractor as to work in connection with this Irtevocable 
Offer. 

(e) We also agree to be bound by the specific Affirmative Action laws of the 
state(s) of New York, New Jersey (more specifically, P.L. 1975 c. 127) 
and Delaware and the Commonwealth of Pennsylvania. 

77. DISADVANTAGED/MINORITYAVOMEN BUSINESS ENTERPRISES 

a) We acknowledge that your Agency and the Participating Agencies 
encourage our utilization of Disadvantaged Business Enterprises (DBE's) 
in the performance of the work as described herein. We shall make 
reasonable good faith efforts to assure that DBE's participate in and 
perform work resulting from this agreement. The Agencies and the 
Participating Agencies have attached a goal which we agree to exercise 
our good faith efforts to aqhieve. 

This goal, expressed as a percentage of the aggregate value of all 
Equipment Orders issued by your Agency is: 

DBE Participation Goal: 10%. 

b) DEFINITIONS 

1, "Disadvantaged Business Enterprise" or "DBE" (to include 
MinorityAVomen Business Enterprise) as used herein is defined as 
a small business concern, as defined in United States Department 
of Transportation (U.S. DOT) Regulations at 49 CFR Part 23, and 
Section (3) of the Small Business Act' and implementing 
regulations, which is owned and controlled by one or more socially 
and economically disadvantaged individuals. For the purpose of 
this part, owned and conttolled means a business whith is at least 
fifty one percent (51%) owned by one or more socially and 
economically disadvantaged individuals or, in the case of a 
publicly owned business, at least fifty one percent (51%) of the 
stock of which is owned by one or more socially and economically 
disadvantaged individuals; and whose management and daily 
business operations are controlled by one or more such individuals. 
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2. Socially and economically disadvantaged individual, is an 
individual who is a citizen or lawful permanent resident of the 
United States and who is a: 

a) Black American (as person having origins in any of the 
Black racial groups of Africa; 

b) Hispanic American ( a person whose culture or origin is 
rooted in Mexico, Puerto Rico, Cuba, Centtal or South 
America, Spain or Portugal, regardless of race); 

c) Asian-Pacific American (a person having origins in any of 
the original people of Japan, China, Taiwan, Korea, 
Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, 
the U.S. Trust Territories of the Pacific and Northern 
Marianas); 

d) Native American (a person having origins in any of the 
original people of North America which includes American 
Indians, Eskimos, Aleuts or Native Hawaiian); 

e) Women (regardless of race or ethnicity); 

g) Members of other groups, or other individuals found to be 
economically and socially disadvantaged by any of the 
Participating Agencies or by the .Small Business 
Administration under Section B (a) of the Small. Business 
Act, as amended (15 U.S.C. 637 (a)). 

3. "Certification" means a written record which denotes that the firm 
has been certified as a bonafide D/MAVBE by either the U.S. 
Department of Transportation Regulations 49 C.F.R. Part 23 or by 
any of the Participating Agencies be a wartanty that the business is 
qualified to perform the portion of the work required by our 
agreement with them. 

In the event such proposed D/M/WBE firms have not been 
certified by your Agency, then we shall request that such firm 
complete the documentation in connection with attaining your 
Agency's certification. In addition, in the event your Agency 
determines that the firm identified as a D/MAVBE subcontractor is 
not a bonafide D/MAVBE, we shall inform the firm and be 
afforded the opportunity to substitute a bonafide DBE for your 
Agency's and the Participating Agencies' consideration with 
respect to DBE status. 

» 
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c. DBE Obligation 

We will not discriminate in the selection of subcontractors 
in the performance of the work on the basis of race, color, 
national origin, or sex. 

d. CREDIT TOWARDS DBE GOAL 

1. No credit toward realizmg the DBE goal will be 
allowed unless the subcontractor has been certified 
as a DBE by a Federal agency, by any government 
agency pursuant to U.S. DOT regulations or as an 
MBE or WBE by any of the Participating Agencies. 

2. Only work actually performed by a certified 
D/M/WBE will be credited to the DBE goal. 

e. REPORTING AND RECORDKEEPING 

We shall provide documentation concerning our 
performance in meeting the DBE goal during the term 
hereof 

1. As we enter into subconttact agreement(s) with the 
DBE's, we shall furnish copies of such agreements 
to your Agency within 30 days of their execution. 

2. We\will submit quarterly reports to your Agency, 
regarding our progress towards meeting the DBE 
goal. 

We will promptly notify your Agency of any situation in 
which any regularly scheduled payment is not made to a 
DBE. Such notification in and of itself shall not impose 
any payment obligation on your Agency. 

'78. INVESTIGATION 

a) We agree to cooperate fully and faithfully with any investigation, audit or 
inquiry conducted by the slates of New York, New-Jersey and Delaware 
and the Commonwealth of Pennsylvania or conducted by any 
governmental agency or authority that is empowered directly by or by 
designation to compel the attendance of witnesses and*to examine 
witnesses under oath, or conducted by the Inspector General or other 
Official of a governmental agency that is a party in interest to this 
Irrevocable Offer or any other governmental body of the relevant 
jurisdiction authorized to investigate or make inquiry about this 
Irrevocable Offer. 

b) If any person who has been advised that his or her statement, and any 
information from such statement, will not be used against him or her in 
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any subsequent criminal proceeding refuses to testify (i) before a grand 
jury or such governmental agency or authority concerning the award of or 
performance under this Irtevocable Offer; or (ii) for a reason other than 

- the assertion of his or her privilege against self-incrimination, then your 
Agency shall convene a hearing, upon not less than five (5) days written 
notice to the parties involved to determine if any penalties should attached 
for the failure of such person to testify. 

(c). In addition to and notwithstanding any other provision of this Irtevocable 
Offer, your Agency may, in its sole discretion, terminate this Irtevocable 
Offer upon three (3) days written notice in the event we fail to promptly 
report to your Agency in writing, any solicitation of money, goods, 
requests for future employment or other benefit or thing of value, by or on 
behalf of an employee of your Agency or other person, firm, corporation 
or entity for any purpose which may be related to the procurement or 
obtaining of this irrevocable by us, or affecting the performance of this 
work. 

79. SEVERABILITY 

If this Irrevocable Offer contains any provision found to be unlawful, the same shall be 
deemed to be of no effect and shall be deemed stricken from this Irtevocable Offer 
without affecting the binding force of this Irtevocable Offer as it shall remain after 
omitting such provision. 

80. ANTITRUST ASSIGNMENT 

We hereby assign, sell and transfer to your Agency all right, title and interest in and to 
any claims and causes of action arising under the antitrust laws of the states of New 
York, New Jersey and Delaware and the Commonwealth of Pennsylvania or of the 
United States relating to the particular goods or services purchased or procured by your 
Agency hereunder. 

81. GOVERNING LAW 

This Irrevocable Offer shall be deemed executed in the state in which your Agency was 
created, and shall be governed by and construed in accordance with its laws. All legal 
proceedings relating to the subject matter of this Irrevocable Offer shall be maintained in 
either the appropriate. Federal or state court sitting within the county and state of the 
principal office of your Agency. Provided that no Federal court sits within the country 
of your principal offices then such proceedings may be maintained in a Federal court 
within the Federal disttict of your principal offices. Both parlies consent and agree that 
jurisdiction and venue for such proceedings shall be exclusively with such courts. 

(a) If your Agency initiates any action against us, service of process may be 
made on us either in person wherever we may be found, or by registered 
or certified mail addressed to us at our company address, or to such other 
address as we may provide to your Agency. 

(b) With respect to any action between your Agency and us commenced in the 
state court of your Agency, we hereby expressly waive and relinquish any 
rights we may otherwise have (i) to move to dismiss on grounds of forum 
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non convenience, (ii) to remove to Federal Court; and (iii) to move for a 
change of venue to outside the county of your principal offices. 

(c) With respect to any action between your Agency and ourselves in Federal 
Court, we expressly waive and relinquish any rights we may otherwise 
have to move to transfer the action to a United States Court outside the 
Federal district in which your principal offices are located. 

(d) If we commence any action against your Agency in a court located 
outside the state and county of your principal offices, upon request of your 
Agency, we shall either consent to a transfer of the action to a court of 
competent jurisdiction located in the state and county of your principal 
offices or, if the court where the action is initially brought will not or 
cannot transfer the action, we shall consent to dismiss such action without 
prejudice and may thereafter reinstitute the action in a court of competent 
jurisdiction in the state and county of your principal offices. 

82. WAIVER 

A failure of either party to exercise any right provided for in this Irrevocable Offer shall 
not be deemed to be a waiver of any right hereunder. Any waiver by either party of a 
breach of any provision of this Irtevocable Offer shall not be deemed to be a waiver of 
any other or subsequent breach and shall not be construed to be a modification of the 
terms of this Irrevocable Offer unless and until agreed to in writing by the parties hereto. 

SJ. COMPLIANCE WITH LAW 

We warrant that we will comply with ^ applicable laws, all applicable requirements of 
governmental agencies and departments in the jurisdiction where work is performed, and 
all safety regulations of your Agency, in our performance of our obligations hereunder. 

84, REMEDIES 

The rights and remedies of your Agency as set forth in this Irrevocable Offer are not 
exclusive and are in addition to any other rights and remedies available to it in law or in 
equity. 

85. NOTICES 

All notices, requests, demands and other communications required or permitted 
hereunder shall be in writing and shall be deemed to have been duly given (a) if 
delivered by hand when delivered; (b) if by telex, telecopy, cable or overnight delivery 
when received, or (c) if by mail, five (5) days after being mailed, certified or registered 
mail, with postage prepaid: 
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(a) if to your Agency, to: 

Mr, Roy Pleasant 
Assistant Director - Information Services Department 
Priority Capital Projects 
Port Authority of New York and New Jersey 
I Worid Trade Center - Floor 71 South 
New York, New York 10048 

i 
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or to such other person or address as your Agency shall furnish to us in writing; 
and 

(b) if to our Company, to: 

Mr. Kelly Gravelle 
Mark IV Industties Inc. 
6020 Ambler Drive 
Mississauga, Canada L4W 2P1 

86. SURVIVAL OF OBLIGATIONS 

The parties acknowledge that many of the obligations in this Irtevocable Offer will 
survive the term, termination or cancellation, hereof Accordingly, the respective 
obligations of our company and your Agency under this Irrevocable Offer which by their 
nature would continue beyond the termination, cancellation or expiration hereof, shall 
survive termination, cancellation or expiration hereof 

87. NEGOTIATED AGREEMENT 

The Irtevocable Offer reflects the negotiation and agreement of the parties. 

88. GENERAL PROVISIONS 

a) We and your Agency or any Participating Agency are independent 
contractors, and nothing herein shall be construed to constitute your 
Agency or any Participating Agency an agent, employee, consignee, 
partner or joint venturer of ours. 

b) The headings, captions and artangements used in this Irrevocable Offer 
are for convenience only and shall not be deemed to limit, amplify or 
modify the terms of this Irrevocable Offer, nor affect the meaning thereof 

c) If this Irrevocable Offer is accepted by your Agency, the resultant 
agreement (including the Technical Specifications these Terms and 
Conditions and our proposal dated March 31, 1992 as amended) shall 
constitute the complete agreement between the parties with respect hereto 
and supersedes all previous communications and representations or 
agreements, whether written or oral, with respect to the subject matter 
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hereof No modification to the resultant agreement shall be binding upon 
the parties hereto unless acknowledged in writing by their duly authorized 
representatives. 

IN WITNESS WHEREOF, we irrevocably extend this offer to your Agency as of 
the date set forth below. 

By: - . . . . . . 

Name: David Oliver 

Title: Vice President 

Date: . February 19, 1996. 

t 
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BIIJUIKIV 
Ont Towns C«mr* 

pSOl John Jam*» Audubon Parkway 
'P.O. BoxaiO 
Amh«f*t. Now York 142ZftoaiO 

Taiaphene: (718) 688^72 
Fax: (716) 68»<088 

CEXTIFICATE OF RESOLUTION 

• > 

The following Is a crua and corracc copy o£ a resolution duly adopted by 
consent by the Board of Directors df Hark IV IVHS, Inc. a OelAvare 
Corporation: 

"Resolved, that David R. Oliver, Vice President for Mark IV IVHS. Inc. be 
hereby enipowared and authorized to execute and deliver the attached 
Irrevocable Offer for the period of tine set forth therein pursuant to chc 
terms and condition described therein, en behalf of Mark IV IVHS, Inc. for the 
fumlfih and delivery of Equlpfflent and/or Softvarc and certain warranty 
services; and said Vice President be empovered and authorized to do such other 
and further things as may be desirable or necessary In his estimation tflth 
respect to such Irrevocable Offer and any other supplementary agreement that 
maybe result hereupon to execution on behalf of Mark IV IVK5, Inc. pursuant to 
such Irrevocable Offer." 

Given under my hand, and the seal of this corporation on this 20th day of v 
January, 1992, by the undersigned Secretary of Mark IV IVHS, Inc. * 

Secretary, 

( ^ 



ATTACHMENT A 

Proposers are to insert the applicable information for all items of Equipment, Software 
and spare parts proposed and include this information in its proposal submission. 

MAKE MODEL NO. DESCRIPTION PRICE 



ATTACHMENT A 

Description 
Part Number 
Unit Pricing 

Roadcheck™ Reader System 
(Basic 8 Lane redundant sytem) 
92-4-036 

Roadcheck™ Reader System 
(Basic 8 lane non-redundant system) 
90-4-019 

Roadcheck"™ In-Pavement & Above Ground Lane Kits (per lane) 
91-1-466 

Interior Transponder (FPT format) 
90-4-020-1 

Exterior Transponder (LPT format) 
90-4-020-2 

Interior Transponder (FPT format) with 
case for exterior use 
90-4-020-20 

Portable Reader 
90-4-175 

Portable Programmer 
90-4-375 

Enhanced Reader (Redundant) 
does not include LEC module 
92-4-036-10 

Enhanced Reader (Non-Redundant) 
92-4-036-11 

Lane Equipment Combiner (LEC) 
92-4-036-30 

Compact Reader 
92-4-063-10 

Extension Kit 
91-1-427 

Cabinet 
700-299 

$11,940.00' 

6,000.00' 

2,050.00'-' 

22.50'-̂ -̂  

28.30'-' 

28.00'-' 

4,800.00' 

4,800.00' 

14,780.00' 

7,965.00' 

3,950.00' 

4,740.00' 

1,000.00' 



ATTACHMENT A 

1,000.00" 
Optional Memory for LEC (10,000 tags) 
92-4-036-31 

400.00' 
Optional Protective Pouch (Transponder) 
90-4-024 

0.25' 

NOTE: I) All prices are firm for 5 years from the first order from the first 
participating agency. 

2) Labels for Transponders - additional. 19 per Transponder 

3) Lane Kits that are required to ensure the system's performance in 
accordance with the Technical Specification, in excess of one (I) per 
instrumented lane, shall be furnished at no additional cost to the agency. 
Whenever the agency determines in it sole and absolute discretion that 
additional Lane Kits are required to ensure system performance your 
agency's determination regarding the need for additional Lane Kits to meet 
the performance requirement shall be final and binding on us. 

4) Add up to $2.50 per Transponder for removal detection feature as defined 
in Attachment B section 4.3.4. 

FOB New York City. 

All taxes are not include. 



ATTACHMENT A 

SPARE PARTS 

Description 
Part Number 
Unit Pricing 

RF Module 

90-3-057 

RF Rack 

90-3-105 

Power Supply 

90-4-329 

CPU Board 

90-4-239 

RF Control Board 

90-4-188 

Serial Board 

90-4-240-1 

Memory Board (1 mbyte) 

90-4-230 

FSM set 

92-4-035 

NOTE: I) All prices are firm for 5 years from the first order from the first 
participating agency. 

FOB New York City. 
All taxes are not included. 

$1,775.00' 

800.001 

1,470.00' 

1,170.00' 

890.00' 

690.00' 

1,270.00' 

1,406.25' 



ATTACHMENT A 

Maintenance/ Technical Support 

A: 24 hours, 7 days coverage 

Respond and fix in: 1)4 hrs. - $3,691.00 per toll plaza per year 
2) 8 hrs. - 3,691.00 per toll plaza per year 

3) 12 hrs - 3,128.00 per toll plaza per year 

B: 16 hours, 7 days coverage (5:00 am to 9:00 pm) 

1) 4 hrs. - $2,907.00 per toll plaza per year 
2) 8 hrs. - 2,907.00 per toll plaza per year 
3) 12 hrs. - 2,471.00 per toll plaza per year 
Quote valid for I site I reader. 
Add $ 1,000.00 per additional reader at given toll plaza. 



ATTACHMENT F 

INSTALLATION SERVICES: 

The Contractor shall install the in-lane reader equipment according to the installation plan 
herein. 

1.1 SITE ACCESS: 

The Contractor shall install the in-lane reader equipment in accordance with 
specific toll plaza site access schedules mutually agreed to by the Contractor and 
the Agency. 

1.2 PLANS: 

For each specific toll plaza site , the Contractor shall provide for the Agency's 
approval a preliminary installation plan detailing specific responsibilities of the 
Contractor and of the Agency. 

1.3 RESPONSIBILITY: 

The Contractor shall provide all labor, supervision, materials, and equipment 
required to accomplish the layout, site survey, installation, testing, and 
commissioning of the in-lane reader equipment required to accomplish the layout, 
installation, testing, and commissioning of the system. This in-lane equipment 
shall include antennas, computer equipment (such as RF modules and CPU's), 
loops or other triggering devices if required, and any other aspect of the reader 
system as proposed and required. All civil work required for the installation of 
the in-lane antenna, including the necessary conduit and cabling between the 
antenna and the reader computers, shall be the responsibility of the Contractor. 

The only exception will be any civil and electrical construction necessary for site 
preparation, which will be the responsibility of the Agency. The site preparation 
includes; power, signal, and communications wiring; and, in-lane reader 
equipment mounting provisions such as concrete pads, rigid mounts and poles. 
Traffic control will also be the responsibility of the Agency. 

1.4 WORK STANDARDS: 

The Contractor shall conform to applicable standards and codes during the 
installafion of the in-lane reader equipment. The installation will conform to 
appropriate Agency specific standards identified during the site survey performed 
by the Contractor and to the latest revisions of applicable local, state, and federal 
requirements including but not limited to: National Electrical Code; OSHA 
standards; NEMA standards; EIA standards; and, ANSI standards. 

1.5 RECORDS: 

The Contractor shall maintain a log book for all installation work, and make this 
book available for Agency review upon request. This book will include, at a 
minimum, the following information: Record of work conducted by locafion, lane 
number, and date; weather conditions; equipment deliveries; date work 
commenced; work in progress status; date work completed; installation test 
records; and, acceptance test records. 



ATTACHMENT F 

1.6 TUNING: 

The Contractor shall position and mount the in-lane reader equipment, and 
perform actions to properly tune and test each lane installation. This work shall 
be completed prior to the Agency's acceptance test of the system. 

1.7 TESTING: 

The Contractor shall provide the Agency with an installation plan which describes 
the method to be used for verifying proper operation of the system. Upon 
completion of the installation of the in-lane reader equipment in each lane, the 
Contractor shall perform the tests associated with this installation plane to verify 
operations are within the Technical Specifications. Results of these tests will be 
recorded in the installation records log book. 

These tests shall include, but not be limited to, the following: Capture zone 
geometry; tag readability on different vehicle profiles; correct operations during 
incidents of simultaneous tag reading in adjacent lanes; correct operations during 
incidents of high speed vehicles passes; correct operations during incidents of 
closely spaced vehicles during passes; system reliability and performance during 
instantaneous peak loading conditions; and, system operation when a format 
incompatible tag passes a read point. 

1.8 FAILURES: 

Any failure noted during the installation tests shall be documented in a log book. 
Any such failure shall be resolved and retested by the Contractor until satisfactory 
operation is achieved, and this corrective action shall be completed prior to 
notifying the Agency to begin acceptance testing. All determinations concerning 
failures and/or acceptance of test results shall remain with the Agency. 



ATTACHMENT C 

ESCROW AGREEMENT 

THIS ESCROW AGREEMENT is made a;id entered into by and among ("the 
company"),_ a corporation, located at ("Agent"), and 
the Triborough Bridge and Tunnel Authority located at Randall's Island, Triborough Station, Box 
35, New York, NY 10035. The Port Authority of New York and New Jersey, New York State 
Thruway Authority, the New Jersey Turnpike Authority, the New Jersey Highway Authority, the 
New Jersey Expressway Authority, and the Pennsylvania Turnpike Commission (hereinafter 
referred to as the "Pardcipadng Agencies") shall become parties to this Escrow Agreement at such 
time as they evidence their written agreement to be bound by the provisions hereof. (Those 
Participating Agencies that become parlies are referred to herein as collectively as "applicable 
Participating Agencies") The Irrevocable Offers extended to the Participating Agencies that become 
parties hereto shall be attached as exhibits hereto. 

A) On April 22, 1994 the Company extended to the Authority and each of the Participating 
Agencies an Irrevocable Offer under the terms of which the Company granted to the 
Authority and the Participating Agencies a perpetual non-exclusive, irrevocable license to 
use Imbedded Software and other licensed software; and 

B) The Company has also granted the Authority and the Participating Agencies access to that 
documentation s|>ecified in paragraph 2 of the Irrevocable Offer hereinafter the 
"Documentation" if the Company should be found to be in material breach of any of its 
obligations under its Irrevocable Offer with the Authority or with any of the Participating 
Agencies; and 

C) The Company has also agreed to assign all manufacturing rights to the Authority and the 
Participating Agencies, in the event the Company is in material breach of any of its 
obligations under its Irrevocable Offer or under its obligadons with any of the Participating 
Agencies given that the Authority and each of the Participating Agencies would be seriously 
inhibited from maintaining their existing installed based of Equipment and Software and 
could not extend their services pursuant to such Equipment and Software to the general 
public, and to assure the continual, proper and satisfactory operation of the equipment and 
software; and 

D) The Company has agreed to deposit into escrow with the Agent one (1) copy of the 
Documentation. The Company shall transfer to the Agent all rights in the title to the copy of 
the Documentation. 

E) The Agent has consented to act as Escrow Agent and to receive and hold the current version 
and any future versions of all Documentation as necessary. 

NOW THEREFORE, it is agreed as follows: 

1. Capitalized terms used in this Escrow Agreement that are not otherwise defined 
sh^l have the meanings assigned to such terms in the applicable Irrevocable Offer; 
and 

2. Deposit of Documentation 

a) Within five (5) days of the execution hereof the Company shall deposit the 
current version of the Documentation with the Agent. Except for 
obligations of the Participating Agencies with respect to payment of the 
escrow fees (as contained in Section 5(a) hereof) the Company shall deposit 



the Documentation, without charge to the Authority or any of the 
Participating Agencies. 

b) If the Company revises or updates any of the Documentation and/or 
Imbedded Software and/or licensed software, it shall within thirty (30) days 
of revision and/or update deposit with the Agent, without charge to the 
Authority, such revised and/or updated Documentation, source code, and 
object code. 

c) All Documentation required to be deposited hereunder is set forth in 
paragraph 2 of the Irrevocable Offer. 

d) With each deposit, the Company shall furnish a completed copy of the 
"Description of Deposit MateriaJs" form appended hereto as Exhibit A, 
which hereby is incorporated as if fully set forth therein, to the Agent and 
Authority and applicable Participating Agencies. 

e) Upon receipt of each deposit, the Agent shall verify the Description 
of Deposit Materials form and send a copy thereof to the Company 
and Authority and applicable receives written notice from the 
Authority and/or any of the Participating Agencies occurrence of a 
Termination Date pursuant to paragraph 60 of the Irrevocable Offer, 
the Agent, within five (5) business days of such receipt, shall so 
notify the Company. On the seventh (7th) business day following 
the Agent's receipt of such written notice from the Authority and/or 
any of the Participating Agencies, the Agent shall deliver to the 
Authority and/or the Participating Agencies all Documentation being 
held by die Agent 

2) In the event the Company fails to pay any fee due hereunder, Agent 
shall so notify the Authority and Company. 

b) If the Company rejects the licensing terms set forth in the Irrevocable Offer 
dated April 22, 1994 under Section 365 of the Bankruptcy Code, the 
Authority and the applicable Participating Agencies may elect to: 

(i) treat the agreement dated April 22, 1994, and any 
subsequent maintenance agreements as terminated pursuant 
to their terms; or 

(ii) retain the Authority's or applicable Participating Agency's 
rights under said Irrevocable Offer including, without 
limitation the right, upon written request of the Authority to 
the Agent and/or any Company to obtain a complete, cuaent 
and compilable copy of the escrow materials in the event 
Company fails to meet is obligations under the Irrevocable 
Offer or any subsequent maintenance agreement The 
Authority shall not pay any additional fees or royalties to the 
Company or any third person in consideration of the 
Authority's receipt and use of the escrow materials 
hereunder. If the Authority obtains the escrow materials, 
Authority shall have all rights in the tiUe to such copy and the 
technology contained on a non-exclusive basis for the 
balance of tiie full term of this escrow agreement Such 



rights shall include but not be limited to the rights to employ 
all source codes to modify or. supplement any software, 
programs or firmware furnished by the Company under its 
Irrevocable Offer dated April 22, 1994 or any subsequent 
maintenance agreement for which such escrow materials are 
furnished or to enable a separate manufacturer to 
manufacture the Equipment for the balance of the term of 
such Irrevocable Offer. Company represents that it has 
obtained all third parly rights necessary to permit the 
Authority such use. 

c) Disuibution by Consent 

The Agent shall promptly make distribution of all or any part of the 
Documentation at any time and from time to time upon receipt of written 
instructions signed by the Authority, the applicable Participating Agencies, 
and the Company. 

d) Distribution Pursuant to Court Order 

The Agent shall distribute the Documentation at any time as directed by an 
order of a court of competent jurisdiction. 

4) The Agent 

a) The Authority and the Company hereby engage the Agent and the Agent 
hereby accepts such engagement subject to the terms and conditions of this 
Escrow Agreement. The Agent shall accept and hold the Documentation in 
a fireproof vault or similar facility at its offices until released as provided by 
this Escrow Agreement 

b) The Agent may consult with counsel of its own choice and shall have full 
and complete authorization and protection for any action taken or suffered 
by it hereunder in good faitii and in accordance with the opinion of such 
counsel. The Company and the Authority and/or tiie Participating Agencies 
hereby acknowledge tiiat: (i) the Agent shall not be liable to either the 
Company, the Authority and/or the Participating Agencies for any act or 
omission on its part unless taken or suffered in bad faith, in willful 
disregard of this Escrow Agreement, or such act or omission shall involve 
gross negligence on the part of the Agent; and (ii) the Escrow Agent shall 
not be liable to the Company the Authority and/or Participating Agencies for 
any error of judgment or for any act done or omitted by it in good faith, or 
for taking any action for which the Escrow Agent may, m good faith, do or 
refrain from doing in cormection herewith. 

c) All of the tenns and conditions in connection with the Agent's duties and 
responsibilities and the rights of the Company and the Authority and/or 
any Participating Agency relating to the Agent's holding of the 
Documentation are contained in this instrument . and the Agent is not 
expected or required to be familiar with the provisions of any other 
instrument or agreement except for the provisions of the Irrevocable Offer, 
and shall not be charged with any responsibility or liability in connection 
with the observance or non-observance by anyone of the provisions of any 
such other instrument or agreement 



d) The Agent may rely on and shall be protected in acting upon any paper or 
other document which may be submitted to it in connection with its duties 
hereunder and which is reasonably believed by it to be genuine and to have 
been signed or presented by the proper party or parties and shall have no 
liability or responsibility with respect to the form , execution or validity 
thereof. 

e) The Agent shall not be required to institute or defend any action or legal 
process involving any matter referred to herein which in any manner affects 
It or its duties or liabilities hereunder unless or until requested to do so by 
the Company and then only upon receiving full indemnity from Company in 
an amount of such character as it shall require, against any and all claims, 
liabilities, judgments, attorney's fees and otiier expenses of every kind in 
relation Uiereto , except in the case of its own willful misconduct or gross 
negligence. 

f) The Agent shall not be bound or in any way affected by any notice of any 
modifications, cancellation, abrogation or rescission of this Escrow 
Agreement unless it has received written notice reasonably satisfactory to it 
of such modification cancellation, abrogation, or rescission, signed by all 
the parties to this Escrow Agreement 

g) If the Company and the Authority shall be in disagreement about the 
interpretation of this Escrow Agreement or about the rights and obligations, 
or the propriety, of any action contemplated by the Agent hereunder, the 
Agent may, in its sole discretion, file an action in interpleader witii any court 
of competent jurisdiction as provided herein to resolve the said 
disagreement Agent shall be indemnified by Company for all cost 
including reasonable attorney's fees in connection with the aforesaid 
interpleader action. 

5) Term of the Agreement 

a) The Escrow Agreement shall continue for a period of 15 years, being 
defined as that continuous 15 year period beginning with dates of the notice 
of selection of the Company as the supplier under this RFT/RFP. Upon the 
expiration of the Irrevocable Offer and any extensions thereof, the Company 
shall no longer be liable for the payment of escrow fees from a date to be 
furnished joinUy by the Company and the Autiiority to Uie Agent At that 
point, the fees shall be paid by the Participating Agencies. All terms and 
conditions of this Escrow Agreement including but not limited to the deposit 
with the Agent of any and all maintenance changes to the Documentation 
shall remain in full force and effect whether die Authority or the Company is 
responsible for the payment of escrow fees. Notwithstanding the 
foregoing, the Company shall not be required to update the Documentation 
upon the expiration of the term of the Irrevocable C>ffer, 

b) At the end of the 15 year period, the Agent shall deliver to the Company any 
and all Documentation contained in the escrow account. However, nothing 
contained herein shall preclude the parties from continuing this Escrow 
Agreement upon mutual written consent 

c) Notwithstanding any other provision contained herein, this Escrow 
Agreement shall automatically terminate if all Participating Agencies 



determine that the useful life of the Equipment and Software is concluded 
and that the need for the Documentation no longer exists, as evidenced by 
written notice, from all of the Participating Agencies to the Agent In such 
event the Agent shall deliver the DocumenUition to the Company as if the 
15 year period had expired. 

6. Amendments 

This Escrow Agreement may not be modified, canceled, abrogated or rescinded 
without the written consent of the affected parties hereto. 

7. Jurisdiction 

This Escrow Agreement shall be governed by the laws of the state of New York in 
all respects, including matters on construction, validity and performance. The 
parties agree that any and all claims asserted hereunder shall be heard and 
determined by a court of competent jurisdiction. 

8. Successors 

a) The rights created by this Escrow Agreement shall inure to the benefit of. 
and the obligations created hereby shall be binding upon, the successors and 
permitted assigns of the Agent, the Company and the Authority and the 
applicable Participating Agencies. 

b) None of the parties hereto may assign the Escrow Agreement without the 
prior written consent of each of the other parties. 

9. Notices 

All notices, demands, waivers and other communications hereunder shall be in 
writing and shall be mailed, registered or certified, first class, postage paid, return 
receipt requested. 

As to Agent 

As to Company: 
Marie IV Industries, Inc. 
6020 Ambler Drive 
Mississauga, Ontario 
Canada, UW2P1 
Attn: Kelly Gravelle 

As to the E-ZPass Interagency Group: 

Carios R. Nicot 
Procurement Coordinator 
Triborough Bridge & Tunnel Authority 
10 Columbus Circle, I9th Floor 
New York, New York 10019 

As to each individual Participating Agency: 



10. General 

a) The Agent hereby represents that to the best of its knowledge neither it nor 
any of its personnel has been the subject of any investigation or has any of 
them been convicted or indicted for commission of any crime involving 
misconduct corruption, bribery, or fraud in connection with any public 
contract in the States of New York, New Jersey or Uie Commonwealth of 
Pennsylvania or any other jurisdiction, except as has been specifically 
disclosed in writing to the Authority and the applicable Participating 
Agencies, and that, should any such conviction or indictment be obtained or 
any such investigation commenced prior to the expiration of the term 
hereof, regardless of the date of the occurrence giving rise to the subject 
matter of such conviction, indicunenl or investigation it will be disclosed in 
writing to the Authority and the applicable Participating Agencies and the 
Company. 

b) No member, officer, or employee of the Authority and the applicable 
Participating Agencies shall be liable personally hereunder or by reason 
hereof. 

c) The Authority and the applicable Participating Agencies and the Company 
shall be entitled, upon reasonable notice to the Agent and during normal 
business hours, to inspect, under the supervision of an officer of the Agent 
and at the Agent's facilities, the physical condition of the escrowed 
materials. The party undertaking the inspection shall provide written notice 
(delivered by mail or facsimile with acknowledged transmission) of the 
pending inspection to the other party seven (7) calendar days prior to the 
scheduled date of the inspection. The cost associated with the inspection 
shall be borne by the conducting party. 

d) Verification. The Company and the Autiiority agree that an independent 
third party may inspect the Documentation from time to time in order to 
verify its relevance, completeness, currency, accuracy and functionality and 
whether it is the Documentation as defined in and contemplated by this 
Escrow Agreement Such independent party shall agree, prior to the time of 
inspection, not to disclose, divulge or otherwise make available any 
information gathered from such inspection. The Authority may select such 
third party subject to approval by the Company, which approval shall not 
be unreasonably withheld. The Autiiority shall pay for such verification. 
Nothing in tiiis paragraph shall be interpreted to impose any additional 
obligation on the Company inconsistent with the terms of this Escrow 
Agreement 

The Authority shall provide the Agent and the Company with reasonable 
notice of any verification. Any verification shall take place during the 
Agent's regular business hours, subject to prior consent of the Agent Any 
cost and expense incurred by the Agent, with respect to a verification shall 
be paid for by the Authority, The Agent shall incur no liability with respect 
to any loss, damage or destruction to the Documentation incurred as a result 
of a verification. 



e) Headings 

The headings are for convenience only and do not affect the meaning of this 
Escrow Agreement 

Independent ConU-acior 

f) The Authority, Participating Agencies the Company, and tiie Agent arc and 
shall be independent contractors under this Escrow Agreement and nothing 
herein shall be construed to create a parmership, joint venture or agency 
relationship between them, 

g) Confidentiality 

The Agent and the Authority and any Participating Agencies shall not 
divulge, disclose or otherwise make available to Uiird parties or use the 
Documentation except as provided in this Escrow Agreement 

h) Entire Agreement 

This Agreement contains the entire agreement between the parties with 
respect to the subject matter hereof, and there are no other terms or 
conditions expressed or implied, written or oral, except as set forth in the 
Irrevocable Offer. 

IN WITNESS WHEREOF THE undersigned have duly executed this agreement on the 
day of 1994. 

Company Agent 

By: By: 

Name: Name:. 

Title: Titie:_ 

Date: Date:_ 

Authority 

By: 

Name:. 

Titie:_ 

Date: 





ATTACHMENT D 

The following definitions of operating system and application software shall apply: 

n|i£j;ajing System Software 

Operating system software or fimiware is any set of computer insu^ctions which are required for 
the basic purpose of the system. In this case this includes reading and writing to ttansponders, 
error correction and detection, proper operation with other readers present conut)! of RF modules, 
reader to transponder message protocol, diagnostics, low level interfacing to external equipment. 
transponder and reader security, reader configuration and input or output of messages regarding 
any of tiie above operations. 

Appiir^tion Software 

Application software is a set of computer insuuctions required to implement specific functions 
which may be executed by the reader in addition to the basic purpose described above. These 
include such functions as account validation, database manipulation, loll system parameter 
changes, functions associated witii lane control (e.g. presence detection, gate control, VES 
control). Application software is always written in a high level language. 



ATTACHMENT E 

I. Estimated number of lanes which will be instrumented with Mark IV equipment among the 
Participating Agencies; 1,132 lanes. The actual number of lanes by agency to be instrumented 
wiUi Marie TV equipment is as follows: 

New Jersey Highway Autiiority 211 lanes 
New Jersey Turnpike Authority 230 lanes 
New York State Thruway Autiiority 276 lanes 
Pennsylvania Turnpike Commission 213 lanes 
Port Autiiority of NY &NJ 48 lanes 
South Jersey Transportation Authority 46 lanes 
Triborough Bridge and Tunnel Autiiority 108 lanes 

II. Maximum amount of price increase to be incuned by tiie non-defaulting agencies as 
defined in paragraph 61, subparagraph (e) of die Irrevocable Offer is as foUows: 

Defaulting Price Increase Incurred by 
AgSOCy Non-Defaulting Agencies 

New Jersey Highway Autiiority 3% 
New Jersey Turnpike Authority 2% 
New York State Thruway Autiiority 3% 
Pennsylvania Turnpike Commission 2% 
Port Authority of NY & NJ 2% 
SouUi Jersey Transportation Autiiority 2% 
Triborough Bridge and Tunnel Autiiority 3% 



ATTACHMENT F 

1. Installation Services: 

The Contractor shall install tiie in-lane reader equipment according to the installation plan 
herein. 

1.1 Site Access: 

The Contractor shall install tiie in-lane reader equipment in accordance with specific 
toll plaza site access schedules mutually agreed to by the Contractor and tiie 
Agency. 

1.2 Plans: 

For each specific toll plaza site, the Contractor shall provide for the Agency's 
approval a preliminary installation plan detailing specific responsibilities of tiie 
Contractor and of the Agency. 

1.3 Responsibility: 

The Contractor shall provide all labor, supervision, materials, and equipment 
required to accomplish the layout, site survey, installation, testing, and 
commissioning of the in-lane reader equipment required to accomplish the layout 
installation, testing, and commissioning of the system. This in-lane equipment 
shall include antennas, computer equipment (such as RF modules and CPU's), 
loops or other triggering devices if required, and any otiier aspect of the reader 
system as proposed and required. All civil work required for the installation of the 
in-lane antenna, including necessary conduit and cabling between the antenna and 
the reader computers, shSl be the responsibility of the Contractor. 

The only exception will be any civil and electrical consuiiction necessary for site 
preparation, which will be tiie responsibility of the Agency. The site preparation 
includes; power, signal, and communications wiring; and, in-lane reader equipment 
mounting provisions such as concrete pads, rigid mounts and poles. Traffic control 
will also be tiie responsibility of tiie Agency. 

1.4 Work Standards: 

The Contractor shall conform to applicable standards and codes during the 
installation of the in-lane reader equipment The installation will conform to 
appropriate Agency specific standards identified during the site survey performed 
by the Conu-actor and to the latest revisions of applicable local, state, and federal 
requirements including but not limited to: Nation^d Electrical Code; OSHA 
standards; NEMA standards; EIA standards; and, ANSI standards. 



1.5 Records: 

The Conu-actor shall maintain a log book for all installation work, and make this 
book available for Agency review upon request This book will include, at a 
minimum, the following information: Record of work conducted by location, lane 
number, and date; weather conditions; equipment deliveries; date work commenced; 
work in progress status; date work completed; installation test records; and, 
acceptance test records. 

1.6 Tuning: 

The Contractor shall position and mount the in-lane reader equipment and perform 
actions to properly tune and test each lane installation. This woric shall be 
completed prior to the Agency's acceptance test of the system. 

1.7 Testing: 

The Contactor shall provide tiie Agency witii an installation plan which describes 
the method to be used for verifying proper operation of the system. Upon 
completion of the installation of the in-lane reader equipment in each lane, the 
Contractor shall perform tiie tests associated with tius installation plan to verify 
operations are within the Technical Specifications. Results of these tests will be 
recorded in the installation records log book. 

These tests shall include, but not be limited to, the following: Capture zone 
geometry; tag readability on different vehicle profiles; correct operation during 
incidents of simultaneous tag reading in adjacent lanes; correct operations during 
incidents of high speed vehicles passes; correct operations during incidents of 
closely spaced vehicles during passes; system reUability and performance during 
instantaneous peak loading conditions; and, system operation when a format 
incompatible tag passes a read point 

1.8 Failures: 

Any failure noted during the installation tests shall be documented in a log book. 
Any such failure shall be resolved and retested by the Contractor until satisfactory 
operation is achieved, and this corrective action shall be completed prior to 
notifying the Agency to begin acceptance testing. All determinations concerning 
failures and/or acceptance of test results shall remain with tiie Agency. 



ATTACHMENT G 

Acquisition of New Equipment and/or New Software 

Your Agency has asked that we describe the extent to which the terms and conditions 
contained in our Irrevocable Offer would apply to any New Equipment or New Software which is 
developed as part of the New Technology. 

We hereby further agree tiiat, should your Agency decide to purchase any New Equipment 
or license any New Software for tiie purpose of implementing tiie New Technology as described in 
the new technical specifications (such technical specifications being hereinafter referred to as the 
"New Technical Specifications"), we agree to make New Equipment available for purchase by 
your Agency and New Software available for licensing by your Agency in order to enable your 
Agency to implement the New Technology. The terms of such sale of New Equipment and/or 
licensing of New Software shall, except as specifically set forth below in this Attachment, contain 
all of the terms and conditions of the Irrevocable Offer relating to our obligation to make 
Equipment (as defined in the Irrevocable Offer) available to your Agency for purchase, and to 
license New Software (as defined in the Irrevocable Offer) to your Agency. However, our 
obligation to your Agency is conditioned upon you Agency's agreement to be bound by and your 
Agency's continued compliance with "exclusive supplier* provisions which are the same as the 
"exclusive supplier" provisions of Paragraph 1 (e) of the Irrevocable Offer in connection with your 
Agency's purchase of any New Equipment and/or licensing of any New Software for purposes 
described in the New Technical Specifications. 

We hereby further agree that our agreement to make a New Irrevocable Offer to your 
Agency as described in this Attachment shall also apply to each of the Participating Agencies (as 
defined in the Irrevocable Offer) that we are obligated to offer Equipment and Software to pursuant 
to the Imevocable Offer. 

In connection with the above, the following paragraphs are intended to clarify any 
ambiguities which may arise as a result of the application of the general language set forth above 
and is further intended to specifically identify those portions of the Irrevocable Offer which will 
require your Agency and ourselves entering in to gooci faith negotiations to finalize the terras of the 
sales of New ^uipment and/or the licensing of New Software. 

1. In general, in the event of a licensing of New Software by your Agency, or a purchase of 
technical support and maintenance services by your Agency, any references to "Attachment 
"A"" in the Irrevocable Offer shall be deemed to refer to the price at which our Company 
has agreed to make the New Equipment available for purchase by your Agency, the price at 
which our Company has agreed to make the New Software available for licensing by your 
Agency and the price at which our Company has agreed to supply your Agency with any 
techrucal support, maintenance services which may be required to keep the New Equipment 
in good working condition, and installation services. In addition, for purposes of 
determining the terms which will be contained in our New Irrevocable Offer with respect to 
New Equipment, to tiie extent any relationship between tiie Equipment and the Technical 
Specifications and/or tiie Proposal is required by or contained in tiie Irrevocable Offer, the 
specifications referred to in any such relationship shall, with respect to New Equipment, be 
deemed to be included in the New Technical Specifications. Finally, for purposes of 
determining the terms which govern the purchase of New Equipment and/or the licensing 
of New Software tiie term "Proposal" as contained in tiie In*evocable Offer shall be deemed 
to refer the New Technical Specifications. 



2. The period for which the price at which our Company has agreed to make New Equipment 
and New Software available to your Agency and each of the Participating Agencies will be 
in effect shall begin on tiie first date tiiat we receive the first order for New Equipment from 
the first of the Participating Agencies to place an order for New Equipment pursuant to tiie 
New Irrevocable Offer. Accordingly, the price which is payable in connection with the 
purchase of any New Equipment and licensing of any New Software shall, at all times 
during the period the New Irrevocable Offer is in effect be the same for each of tiie 
Participating Agencies. 

3. Our offer to sell the New Equipment and spare parts, to license the New Software and to 
provide the warranty, technical support, installation services, and maintenance services 
provided pursuant to terms which are the same as the terms of the Irrevocable Offer as 
modified by this Addendum shall be irrevocable during the time (including any applicable 
renewal periods) that tiie Irrevocable Offer is in effect witii respect to tiie Equipment and tiie 
Software as provided for in Paragraph 1 of the Irrevocable Offer and for such further 
period as may be negotiated at the time the New Irrevocable Offer is made to your Agency. 

4. Paragraph 1 (a) of the Irrevocable Offer will be modified in our Irrevocable Offer in that we 
warrant and represent that such New Equipment and/or New Software shall be functionally 
compatible and with the originally purchased Equipment and Licensed Software procured 
by you pursuant to the terms of the Irrevocable Offer during the term thereof. 

5. In general. Paragraph 1(d) of the Irrevocable Offer contains provisions regarding our 
Company's obligation to license the right to manufacture Equipment to additional 
companies. Paragraph 1(d) of the Irrevocable Offer shall not be applicable with respect to 
our Company's obligation to make New Equipment available to your Agency for purchase 
and our Company's obligation to license the New Software to your Agency. However, we 
shall enter into good faith negotiations with you to arrive at a mutually agreeable clause 
concerning our obligation to license rights to manufacture tiie New Equipment to additional 
manufacturers. 

6. In general, Paragraph 2 of the Irrevocable Offer described our obligation to deposit 
materials concerning the manufacture of Equipment and operation of Software in escrow. 

Paragraph 2 of the Irrevocable Offer shall not be applicable with respect to our Company's 
agreement to sell and license the New Equipment and New Software to your Agency. 
However, we will enter into good faith negotiations with you to arrive at a mutually 
agreeable clause, concerning the obligation of our Company to deposit in escrow, 
documents and information concerning the New Technology, 

7. In general. Paragraph 9 of the Irrevocable Offer sets forth requirements concerning 
minimum inventory levels and delivery requirements. Paragraph 9 of the Irrevocable Offer 
shall not apply in connection witii our Company's obligation to make New Equipment and 
New Software available to y our Agency. However, at the time our Company makes tiie 
New Irrevocable Offer to your Agency, we shall enter mto good faitii negotiations to arrive 
at a mutually agreeable clause, relating to minimum inventory levels and delivery 
requirements for New Equipment and New Software. 

8. In general, Paragraph 32 of the Irrevocable Offer describes the testing to which the 
Equipment and Software will be subjected. The provisions of the Irrevocable Offer shall 
apply with respect to New Equipment and New Software made available to your Agency 
except for tiie timeframes set forth therein. 



9. In general, Paragraph 34 of the Irrevocable Offer contains provisions relating to the price at 
which the Equipment and Software is to be made available to your Agency and the 
Participating Agencies. The provisions of tiie New Irrevocable Offer shall be the same as 
the provisions of Paragraph 34 of the Irrevocable Offer except that all references to "North 
America" in Paragraph 34 of the Irrevocable Offer shall be deemed to be modified to read 
the "United Stales of America" and, tiie percentage described in Paragraph 34(b) of the 
Irrevocable Offer shall, instead of being %, be deemed to be modified to read "101% 
for Tags and for Readers". 



APPENDIX "H" 



APPENDIX A : 

ILLUSTRATIONS 

TABLES 

SUPPLEMENTARY DIAGRAMS 

OTHER SUPPLEMENTARY 
MATERIAL 

- COMPREHENSIVE VRC SPECIFICATION 

- COMPATIBILITY SPECIFICATIONS FOR TWO-WAY V.R.C. 
EQUIPMENT 

- ROADCHECK PRODUCT LITERATURE 



Appendix A 

Index 

o f I l l us t ra t ions 

re A.2-1. Systems Block Diagram Type it (Read-Write) and Type I (Read-Only) 
re A.2-2. Systems Block Diagram Type HI Smart Card System 
re A.2-3. Type III Tag Block Diagram 
re A.2-4. Examples of Operational Multllane ROADCHECK Installations 

Employed in the HELP Crescent Demonstration Project 
re A.2-5. Tiered Support 
re A.3-1. Illustration of In-Pavement Capture Zone 
re A.3-2. In-Pavement Capture Zone In a Toll Lane 
re A.3-3, Illustration of Overhead Antenna Capture Zone 
re A.3-4. Overhead Capture Zone in a Toll Lane 
re A.3-5. Combined Overhead and In-Pavement Antennas, 
re A.3-6. Read-only and Read-Write Timing Diagram 
re A.4-1. Type II Interior Tag 
re A-4-2. Type III Interior Tag, the AT&T/Mark IV Smart Card Car Box 
re A.4-3. First-Generation Interior Tag Dimensions 
re A.4-4. Sample Label for Interior Tag. 
re A,4-5. Sample Label for Exterior Tag. 
re A,4-6. Tag Types I and II Block Diagram 
re A.4-7. Tag Construction (Battery Excluded) 
re A.5-1. Basic Reader Block Diagram 
re A.5^2. Compact Reader Installation Block Diagram 
re A,5-3. Enhanced Reader Block Diagram 
re A.5-4. Typical Reader Enclosure Cabinet 
re A.5-5. System Configuration With Remote Unit Enclosure 
re A.5-6. System Configuration (Standard) 
re A.5-7. Basic Reader Real-Only Timing, 
re A.5-6. Basic Reader Read-Write Timing 
re A.5-9. Enhanced Reader Read-Only Timing 
re A.5-10, Enhanced Reader Read-Write Timing. 
re A.5-11. Typical Island Drawing With Possible Subsidiary Equipment Locations 
re A.5-12. Reader: Simplified Family Tree 
re A.6-1, Hand-Held Portable Reader 
re E-I. AVI Power Block Diagram of the Reader's Power System 
re 1-1. Two ETTM Toll Lanes, With Type ll/l Tags (Redundant System) . . 
re 1-2. Four ETTM Toll Lanes, With Type ll/l Tags (Redundant System) 
re 1-3. Eight ETTM Toll Lanes, With Types ll/l Tags (Redundant System); 

Two Reversible Lanes ; 
re 1-4. Two ETTM Toll Lanes, Both in Same Direction, With 

Types ll/l Tags; Single neaaer Per L,Lane 
re 1-5. Four ETTM Toll Lanes, Two in Each Direction, With Type ll/t Tags; 

Single Reader Per Lane 



gure 1-6. &'ght ETTM Toll Lanes, Three in Each Direction, Two Reversible, 
With Types ll/l Tags; Single Reader Per Lane 

gure 1-7. Two ETTM Toli Lanes, With Type III Tags 
gure l-S, Four ETTM Toll Lanes, With Type III Tags (Redundant System) . . 
3ure 1-9. B'ght ETTM Toll Lanes, With Type ill Tags (Redundant System); 

Two Reversible Lanes. : , . 
gure 1-10. Two ETTM Toll Lanes, Both in Same Direction, With Type i l l Tags; 

Single Reader Per Lane 
jure 1-11. Foul ETTM Toll Lanes, Two in Each Direction, With Type III Tags; 

Single Reader Per l-ane. 
jure 1-12. Bight ETTM Toll Lanes, Three in Each Direction , Two Reversible, 

With Type III Tags; Single Reader Per Lane 
jure K-1. Ttered Support, 
jure K-2, Manufacturing Process Flow 
jure K-3. Quality Organizations-Little Rock. 

7t of Tables 

3le A.2-1. Occupational Staffing System-Job Brief Report 
3le A.4-1, Read-Only Portion of Data 
3le A.4-2. Write Portion of Data 
3le F-1. System Performance vs RFT Requirement . . . . 
)le K-1. Demonstrated Tags and Readers In Operation 
>le K-2. Diversity of Applications 
)le K-3. Diversity of Operating Environments 
)le K-4. Occupational Staffing System-Job Brief Report 

it of Supplementary Diagrams 

Read-Only and Read-Write Timing Diagram 
Timing Diagram for Single Lane Operation with Beacon ID . 
Example Type III Antennae Locations 
Photos : Roadside Antenna - Overhead Antenna with Cover 
Photos: Overhead Antenna Without Cover 
In-Pavement Antenna Service Box 
In-pavement Antenna 
Specification: Self-Amalgamating Tape 

ler Supplementary Material 

' Comprehensive VRC Specification 
* Compatibility Specifications for Two Way V.R.C Equipment 
' Roadcheck Product Literature 



[Ex.4) 



VEHICLE TYPE 

01 

02 

03 

04 
05 
06 

07 

08 

09 
10 

11 
12 
13 
14 
15 
16 
17 
18 

Automobile. 

Motorcycle 

Pickup Truck 

Van 
Mini- Bus 
Bus 

RV 

Truck 

Transporter 
Transporter 

Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
Tractor 

Seats 1-9 
Seats 10-15 
Seats 16+ 

Any Style 

65' & Under 
Over 65' 

1 trailer 
1 trailer 
2 trailers 
2 trailers 
2 trailers 
3 trailers 
Mobile Homes 
Tractors 

1 <53' 
1 >53' 
2 <28.5' 
2 >28.5' 
1 <28.5' 

# AXLES 

2-3 

2 

2-3 

2-3 
2-3 
2-3 

2-3 

2-7 

2-7 
2-7 

3-7 
3-7 
3-10 
3-10 
3-10 
3-13 
3-10 
3-10 

—.J "^mmn [• 

WEIGHT 

< 

< 

</ 

</ 

</ 

> 

> 
> 
> 

> 

> 

> 
> 

> 
> 
> 
> 
> 
> 
> 
> 

• " • • — 

X . ••:,:;" •••! i iii 

2 REAR 

N 

N 

Y / N 

Y / N 
Y / N 
Y / N 

Y / N 

Y / N 

Y 
Y 

Y 
Y 
Y 
Y 
Y 
Y 
Y 
Y 

SOTBS.-
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4, Trotter TivU^i bcstd M 'lypUal' <onfiiitnatM far vtHeU. 
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December 28, 1994 

Mr- Kelly Gravelle 
Vice President - IVHS 
Mark IV Industries Ltd. 
6020 AiBbler Drive 
Mississauga, Ontario 
Canada L4W 2P1 

Dear Mr. Gravelle: 

Based on discussions between representatives of the E-ZPass 
Interagency Group and Mark IV during meetings in early December, it 
was agreed to make a change to the format of the tag data content. 
This revision has been reviewed and approved by the Group, and this 
letter provides you with confirmation to implement this revision. 
Attached is an update to the format. 

My understanding is that Mark IV is able to accommodate this 
action without any impact to other activities; if otherwise, please 
advise me. Your cooperation on this matter has been greatly 
appreciated. 

If you have any questions, please contact either myself or 
Donald Hubicki, Chair of the Technical Committee. 

Sin( 

Hijca^steJ) Zimmerman 
^Chalr^'Policy Committee 
E/zPass Interagency Group 

Attachment 
DISTRIBUTION; 
Policy Committee 
TBTA 
NJHA 
PTC 
PANY/NJ 
NJTA 
DRPA 
SJTA 

Leland Caldwell 
Stan Olszewski 
J. J. Eden 
David Gallagher 
Robert Hatala 
Steve Joachim 
Wade Lavson 

DISTRIBUTION: 
Technical Committee 
TBTA Bob Gelfand 
NJHA Chris Fisher 
PTC Dale Wingert 
PANY/NJ Charles Fausti 
NJTA Al Voza 
DRPA Mark Mowak 
SJTA Al Effinger 
NYSTA Don; H\ibicki" 

IMS PDin MimOMnr ' 4 Qm ^ ifMg* ( M A M M I «iMt«)Wf 



E-ZPass Interagency Group 
Tag Data C6ritgit̂ ;:;̂ :f1v: •g'̂ fg^;;;^^; 

(12/21/94)" 

Read Portion (96 hhs) 

Iden t i f ica t ion Section (47 h i t s ) 
Preamble 3 
Tag Type 3 
Application ID 3 
Group ID 7 
Agency ID 7 
Serial Numiser 24 

Detail Section 
Vehicle Class 
Revenue Type 
Agency Data 

Necessary for tag-reader communications 
Type of transponder 
Type of application 
Regional entity's format for tag coding 
Agency which issued tag 
Tag serial number 

(49 b i t s ) 
11 Vehicle classification 
4 Toll collection revenue type 
34 Data coded by agency issuing tag 

Write Portion 060 bits) 

Traffic Management Section (38 b i t s ) 
Reader ID 12 Reader identification n\mber 
Date 9 Julian date 
Time 17 Seconds since midnight 

Agency writing to tag 
Toll plaza tag passed through 
Toll lane tag passed through 
Julian, date 
Seconds since midnight 
Vehicle classification 
Necessary for future tag requirements 
"Scratch Pad" for agency specific data 
Sequential niomber written to tag 
Necessary for data security 

T o l l C o l l e c t i o n 
Agency ID 
Plaza ID 
Lane ID 
Date 
Time 
Vehicle Class 
Future 
Agency Data 
Txn Number 
Checksum 

(122 
1 
1 
5 
9 
17 
11 
4 
30 
16 
16 

l. ThtVtUeUamtsdMiidiAiof(MrportiawBUtl'i^auMt(heVMdtTxp«:l^6-9d€i^ 
veUck wtitht is ebo*t or btLn* TOOOpcmOt; and Bt 11 ioteia MAdhcr eeaotOiit wMcfa hat dual rmr i r a . 



E-ZPass Interagency Group 
Tag Data Content 

Tag Types Bit 1: 

Bit 2-3; 

0 - Type II (read-write) 
1 - Other (e.g., smart card) 
0 - Interior FPT 
1 - Exterior FPT 
2 - Exterior LPT 
3 - Other 

Application ID; 

Group ID: 

Agency ID: 

Revenue Type; 

Vehicle Class; 

Reader ID: 

0 - Generic 
1 - Toll collection 

2- 7 - Undefined 

65 - E-ZPass Interagency Group 
0- 64 - Undefined 

66-127 - Undefined 

0 - Manufacturer (Mark IV) 
1 - Regional clearinghouse 
2 - New Jersey Highway Authority 
3 - New Jersey Turnpike Authority 
4 - New York State Thruway Authority 
5 - Port Authority of New York & New Jersey 
6 - Pennsylvania Turnpike Commission 
7 - South Jersey Transportation Authority 
8 - Triborough Bridge and Tunnel Authority 
9 - Delaware River Port Authority 

10-127 - Undefined 

0 - Private Vehicle 
1 - Commercial Vehicle 
2 - Non-Revenue Vehicle 
3 - School Vehicle 
4 - M0\7H0V Vehicle 

5- 15 - Undefined 

See separate table 

Unique, sequential number assigned by 
manufacturer ranging from 0 to 4096 

Souu 
I. Tht 'tmtrie' vdtu i^Ofw the AppUeaAen ID MiS W asttgiud u tagi Utuat dlrtxsif by Old mau^bcBirtr (mOi^ ihon iy At B^Fut bitangoKy 

Crc/vatada)/orlhtatconun4reialeonipcnUjrapuidagiohavetaitnowforeenainJUam^ 
for S-2Kui ton eeBetden pmpottt. 
ThtktfJUidsvMthd^ftiuan 'LiG eompoMt'lagar* titt^pUeaiLm ID vMeki^ tob< V cr ' t ' o ad Cro^f ID *Mdi lmub4 ' 6 3 \ 
Valua netid as 'itnd^fiud' mOM i t o l/tat ma be dtveiaped £i dstftiitn Ut aceairunodaujiittin reipdrtataitt. 



E-ZPass Interagency Group 
Vehicle Classification for Tag Encoding 

(07/26/94) 

VEHICT.F TYPE 

01 

02 

03 

04 
05 
06 

07 

08 

09 
10 

11 
12 
13 
14 
15 
16 
17 
IS 

Automobile 

Motorcycle 

Pickup Truck 

Van 
Mini Bus 
Bus 

RV 

Truck 

Transporter 
Transporter 

Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
Tractor 
• •n-irsa SLJ:-IL 

Seats 1-9 
Seats 10-15 
Seats 16+ 

Any Style 

65' & Under 
Over 65' 

1 trailer 
1 trailer 
2 trailers 
2 trailers 
2 trailers 
3 trailers 
Mobile Homes 
Tractors 

1 <53' 
1 ̂ 53' 
2 <28.5' 
2 >28.5' 
1 <28.5' 

# AXLES 

2-3 

2 

2-3 

2-3 
2-3 
2-3 

2-3 

2-7 

2-7 
2-7 

3-7 
3-7 
3-10 
3-10 
3-10 
3-13 
3-10 
3-10 

WEIGHT 

< 

< 

<r > 

</ > 
</ > 
</ > 

</ > 

> 

> 
> 

> 
> 
> 
> 
> 
> 
> 
> 

2 REAR 

N 

N 

Y / N 

Y / N 
Y / N 
Y / N 

Y / N 

Y / N 

Y 
Y 

Y 
y 
Y 
Y 
Y 
Y 
Y 
Y 

NOTES.-
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lAG BASIC READER PROTOCOL 



COM Port Link Layer 

Message Layer Revision Control 

Date Changes 

Oct, 7. i994 Changes from Issue 4 of (he lAG Basic Reader/Lane Controller message layer spccfication: Factory 
default reader type changed from master to non-redundant. Factory default proiocoi timeout value 
changed from 10 to 9 (remains at I second). Factory default test tag configuration changed from 
present (1) to not present (0). Set Configuration message: removed duplicate transaction number 
formal modified (not configurable on a lane basts). Starting transaction number changed from 0 to 
1. Added 'non-format/inieragency compatible' write status in Transponder Message. 

Dec. 14, 1994 See document revision control sheet. 



iNTRODUCTION 

The interface between the Basic Reader and Lane Controller is implemented as a layered protocol consisting of an 
"Message Layer" and "Link Layer". This has been done as a means of isolating the "Application" from the transport 
medium used cany the "Application to Application" messages. {This provides for the possibility of changing the 
"Unk Layer" without having to change any "Application" code.) 

This appendix describes only the "Link Layer" protocol. TTie "Application" or "Message Layer" protocol is carried 
within the "Message String" referred to in this document. The description of the message string appears in COM 
Port Message Layer. 

General Description 

Communication is serial, asynchronous, full-duplex and ASCII based. 

Data is sent in packets framed by an ASCII 'STX' and 'ETX* codes and may never exceed 139 bytes in length. (128 
bylcs of data and 11 bytes of framing, header and trailer.) 

Data transparency is assured by conversion of any binary data within a packet to ASCII codes in the printable range. 

TTic acknowledgment must be received in a "reasonable" time (Tl). If no response is received, a packet is resent. 
After rescnding (N2) times, the other end is deemed "down". (<T1*N2> time-out event). 

(TI) is a configurable parameter (factory default 1000 ms). (N2) is fixed at 3 tries, and is not configurable. 

When it is determined that the other end is "down", a recovery sequence must be initiated in an attempt to reestablish 
communications. 

Within the framing 'STXV'ETX* the packet consists of 3 components; a Header, a Message String, and a 
Terminator. 

The handling of the Header and Terminator constitute the "Link Layer" of the protocol. The "Link Layer" 
encapsulates the "Application/Session" layer protocol which is carried in the Message String. 

The protocol is balanced in that either end may initiate a 'data' transfer at any time although the transmit window is 
set to I (i.e. receipt of each data packet must be acknowledged before the next one is sent). 



PACKET LAYOUT 

The layout of each packet is as follows: 

Figure 0-1 General Packet Format 

The header consists of 3 fields: the sequence number field, a control field, and a count (data length) field. 

SEQUENCE NUMBER FIELD 

The Sequence Number field contains a Mod8 counter which orders the data packet sequence. The value transmitted 
is ASCII *I' to '8 ' which is (nModS +1) where 'n' is the current "send sequence number". Within Restart packets it 
is set to *0'. 

CONTROL FIELD 

The Control Field indicates the packet type. The low order 7 bits contains a 7 bit ASCII type code with the 8th bit 
reserved for future use. 

The meaning of the control field is dependant on the value of the sequence number, as follows: 

COUNT FIELD 

The Count field is a 3 byte ASCII string indicating the number of bytes in the Message String to follow. Its valid 
range is: 

"000" to "128" 

It is converted to ASCII to assure control code transparency and so that it is visible on monitoring devices. 



Overview 

Contains description of the application messages transmitted between a MARK IV basic reader and lane controllers 
connected to the reader's COM ports. The formaiiing and contents of messages arc described. 

The link layer description is provided in a separate appendix. The messages described in this document arc 
encapsulated by the link layer's header and terminator suing. These link layer strings are not shown in the format 
descriptions. 

Lane Controller to Reatder Messages 

Summary of messages from lane controller to reader: 

CR Configuration Request Message 
LA Lane Active Message 
LC Lane Guard Message 
LO Lane Off-line Message 
RR Re-report Message 
RT Read Time Message 
SC Set Configuration 
ST Set Time Message 
SR Status Request Message 

2-4 
2-4 
2-4 
2-4 

3-59 
16 

CA/CB Configuration Messaj^ 
SA/SB status response 
SA/SB status response 
SA/SB stanis response 

none 
TM Time Message 

none 
none 
SA/SB status response 

Table 0-1 Lane Controller to Reader Messages 

Reader to Lane Controller Messages 

Summary of messages from reader to lane controller: 

59 
12 
12 
12 

16 

12 

fFJaa?KM^/ 

CA/CB Configuration Message 59 none 
IN Initialization Message 35 none 
TA/TB Transponder Message 113 none 
TM Time Message 16 none 
SA/SB Unsolicited Status Message 12 none 

Table 0-2 Reader to Lane Controller Messages 



Application Layer Messages 

The following pages describe the messages between a basic reader and lane controllers. Each basic reader is 
designed to communicate with up to 8 lane controllers. 

The following information is provided for each message: 

Direction: Inculcates the sender and receiver of the message 

Description: A description of what the message contains and its intended use. 

Port: Indicates on which communication port the message is accepted. Possible ports 
Include; .C0M1 through C0M8. C0M1 through COM4 refer to the serial ports on 
communication board A. G0M5 through COM8 are the serial ports on 
communication board B. 

Format: How the message is assembled. The linl< layer adds a header and termination 

siring. These are not shown in the following descriptions. 

The following shorthand symbols are used: 

. An underscore character ("_") indicates a space. 

Square brackets denote optional parameters which may be omitted. 

MM = month (01-12) 

DD = day (01-31) 

YY = year (00-99) 

HH = hour (00-23) 

MM = minutes (00-59) 

SS = seconds (00-59) 

Response: Indicates the receiver response. 

In this document, a "lane" denotes a RF channel (consisting of an RF module and antenna). 
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KAON A. ANHON 
, , , . CHEf no^NOLOGy o m a s 

TM£ POirTiUnHORnY(D[?[)^©[^ 
0 € . WORLD TllAOE CENTW, 6 7 w 
NEW rORK, W 10048 

(212) 435-2772 
(201) 961-6600 X2772 

January 4, 1999 

Mr. T.M Capper 
Vice President 
Mark IV Industries Ltd. ' X 
IVHS Division 
6020 Ambler Drive 
Mississauga, Ontario 
Canada MW2P1 

Dear Mr. Capper: 

The terms of your letter dated July 31,1998 regarding the "Extension of Irrevocable 
Oflfeî  from Mark IV IVHS. Inc. are acceptable to The Port Authority of New York 
and New Jersey. The Port Authority's Board of Commissioners were informed of 

^ stafTs positive recommendation on November 10,1998. 

Sincerely, 

(^y^^aidn A. Antion 
^ Chief Technology Officer 

cc: E. Butcher, M. Zoch (Port Authority of NY & NJ); P. Manuel, D. Oliver (Marie IV) 

^ 



T1ISPOI?rfliJTHOBmrOFNY& NJ 

Victoria Cross Kel!) 
Direc'.c-f 

November 12,2009 

Christopher F. Murray, President 
Mark IV IVHS, Inc. 
24 Minneakonig Road 
Flemington, New Jersey 08822 

Dear Mr. Munay: 

Mark IV Industries. Corporation 
\ 

6020 Ambler Drive 
Mississauga,,Ontario, L4W2P1 Canada 

This letter serves as notification from The Port Authority of New York and New Jersey 
("Authority") regarding the one-year extension option ('pption") set forth in Section 1 of 
the Second Extension Agreement to Irrevocable Offer -3 Yr Term, dated May 28, 2007 
("Agreement"). Pursuant to Section 1 of the Agreement, the Authority is hereby 
providing notice of its intent to exercise the Option, which will commence on 
August 17, 2010 and terminate on August 16, 2011. ; 

Sincerely, 

Victoria Cross Kelly ' ^'" 

cc: James A. Crawford, Executive Director 
E-ZPass Interagency Group 
25 South New York Avenue 
Atlantic City, NJ 08401 ,.,'/ 

Richard Tumock, \ \CQ President of Engineering 
& Chief Technology Officer 

Mark IV Industries Corporation 
6020 Ambler Drive 
Mississauga, Ontario, L4W2P1 Canada 

Darrell Buchbinder, General Counsel - Port Authority of NY & NJ 
Ernesto L. Butcher, Chief Operating Officer - Port Authority of NY & NJ 
Lillian D. Valenti, Director - Port Authority of NY & NJ 

Tunnels. Budges & Terminals Deixntmenl 
One Madison Avx^nus • 5ih Flooi 
New York, NY 100to 
T:2I2-<J55-^800 

vkelly^panynj.gov 


