AMENDMENT No. 1 OF
PROFESSIONAL SERVICES CONTRACT

THIS AMENDMENT made as of the _11th _day of _ February , 2023in the Territory
of the Virgin Islands, by and between the Government of the Virgin Islands DEPARTMENT OF
PROPERTY AND PROCUREMENT (hereinafter referred to as “Government”) and GPS
Insight, LLC (hereinafter referred to as “Contractor” or “GPS Insight”).

Both parties witness to being duly authorized to execute this agreement and will attest
accordingly when and where necessary.

WITNESSETH

WHEREAS, pursuant to Contract No. P028DPPT20 approved by the Commissioner of the
Department of Property and Procurement on February 28, 2020, (the “Contract”), the Government
contracted with Contractor to supply, install and maintain a Global Positioning Vehicle Tracking
System for the Government of the Virgin Islands’ vehicle fleet; and

WHEREAS, the Contract expires pursuant to its terms on February 28, 2023; and

WHEREAS, the parties desire to amend the Contract, to extend its term by approximately
eighteen (18) months, to change the Scope of Services to include an additional seven hundred
eighty-six (786) devices, and to increase the compensation by Six Hundred Eighty-Eight Thousand
Six Hundred Seventy-Seven and 75/100 Dollars ($688,677.75); and

NOW THEREFORE, for mutual and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

TERMS AND CONDITIONS

1. The Contract is amended by deleting all of the text contained in Paragraph 1 and replacing
it with the following:

“The Contractor will provide the services in 1% Amended Addendum I (1%t Amended Scope
of Services) in accordance with the Contractor’s Confidential Technical Approach in its
response to RFP No. 031-T-2019(P) marked as Addendum 111, both attached to and made
a part of the Contract.”

2. The Contract, is hereby amended and its term extended by deleting all existing language
contained in Paragraph 2 and replacing it with language as follows:

The Term of this Contract shall be from February 28, 2020, to August 31, 2024. Upon the
date of execution by the Governor of the US Virgin Islands, this Contract shall be effective
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for the term set out herein. The Government in its sole discretion will have the option to
renew this Contract for two (2) additional one (1) year periods, on the same terms, by
providing the Contractor with sixty (60) days written notice.

3. Paragraph No. 3 — Compensation is hereby amended to increase the compensation by Six
Hundred Eighty-Eight Thousand Six Hundred Seventy-Seven and 75/100 Dollars
($688,677.75) for a total amount not to exceed One Million One Hundred Forty-One
Thousand Seventeen and 75/100 Dollars ($1,141,017.75) by deleting all of the existing
language contained therein and replacing it with new language as follows:

“The Government, in consideration of the satisfactory performance of the services
described in 1% Amended Addendum I (1% Amended Scope of Services) agrees to pay
Contractor the sum not to exceed One Million One Hundred Forty-One Thousand
Seventeen and 75/100 Dollars ($1,141,017.75) in accordance with the provisions set forth
in 1% Amended Addendum Il (1%t Amended Compensation) attached hereto and made a
part of this Contract.”

4. Paragraph 4 is hereby amended by deleting all text contained therein and replacing it with
the following:

“Inclusive of the compensation for services as specified in Paragraph 3 (Compensation)
above, the Government agrees to pay documented transportation, subsistence, lodging and
other travel expenses, while in travel status for trips which have been authorized in writing,
in advance, by the Government for Phase Il installation services only. These costs shall be
advanced or reimbursed on the same basis as is applicable to non-contract employees of
the Government, or as agreed to by an addendum to this Contract, however, said costs and
expenses shall not exceed Thirty Thousand Nine Hundred and 00/100 Dollars
($30,900.00).

5. Paragraph 23 is hereby amended by deleting all text contained therein and replacing it with
the following:

“1t Amended Addendum I, 1% Amended Addendum II, Addenda IIl, IV and V, and
Attachment A attached hereto are made a part of this Contract and incorporated herein by
reference.

6. Addenda I and Il of the Contract are revised by deleting all terms contained therein and
inserting in lieu thereof all of the terms contained in 1% Amended Addendum (1%t Amended
Scope of Services) and 1%t Amended Addendum 11 (1% Amended Compensation).
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7. This Amendment is subject to the approval of the Governor of the US Virgin Islands and
to the appropriation and availability of funds.

8. Except as expressly amended in this Amendment, all terms of the Contract remain in full
force and effect.

9. FACSIMILE, ELECTRONIC & DIGITAL SIGNATURES

A facsimile, electronic or digital signature on this Contract shall be deemed an original and
binding upon the Parties hereto.

IN WITNESS WHEREOF, the Parties have hereunto set their hands on the day and year first
above written.

GOVERNMENT OF THE VIRGIN ISLANDS

Y

it Cinsy I S ooty 1/30/2023
_rl_Anthony D. Thomas Comnussmner Date
" Department of Property & Procurement

CONTRACTOR
7qler Wertanaer 1.24.2023
T?ler Mortensen, VP Date

GPS Insight, LLC

APPROVED AS TO LEGAL SUFFICIF}@CY .

DEPARTMENT OF JUSTICE BY: %,,/(_/ame 2/1/2023

m%i‘ft_mey eneral
APPROVED:

YL (SN Date: /[z3
Hon%bkﬁﬁ)erthrﬁ’n Jr.
GOVERNOR OF THE VIRGIN ISLANDS

PURCHASE ORDER NO.
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CONTRACT FOR PROFESSIONAL SERVICES

TI!!SAGREMNTismadeﬂris_:’is%xoﬁT roal (p 2020 in the Temitoty of the Virgin
mweg:m?o% Depmwogﬁgmperty and Prucm m to as
"Government™) and GPS Insight, LLC (hereinafter referred to as "Contractor”),

WITNESSETH:
WHEREAS, the Government is in need of the services of a Contractor to supply, install
and maintain a Global Positioning Systém Vehicle Tracking System for the Govemnment of the
Virgin Islands fleet, which duties and responsibilities are more-paiticularly described in Addendum
1 (Scope of Services) attached hereto; and

WHEREAS, the Government solicited the services under RFP No. 031-T-2019(P); and

WHEREAS, the Contractor represents that it is willing and capable of providing such
services; and

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
intending to be legally bound by this written instrument, the parties hereto do covenant dnd agree
as follows:

1, SERVICES

The Contractor will provide the services described in Addendum I (Scope of Services), in
accordance with the Contractor’s Confidential Technical Approach in its response to RFP No, 031-
T-2019(P) marked as Addendum III, both attachied hereto and made a part of this contract.

2. TERM AND EFFECTIVE DATE

misCmmmubeeﬁ'ecﬁvewmﬂwdauofmnimofUﬁaCmmbymCommiuw
ofﬂuDapqupmtomemmdemmmanddmllumimmm(B)ymthemﬁm The
Govemment in its sole discretion, shall have the option to renew this Contract for a period of two
(2) additional one (1) year terins subject to the same terms noted herein, by providing the
Contractor with sixty (60) days written notice of the Goyemment’s election to renew.

3. COMPENSATION

The Govemment, in consideration of the satisfactory performance of the services described in
Addendum ] (Scope of Services), agrees to pay Contractor a sum not to exceed Four Hundred
Fifty-Two Thousand Thre¢ Hundred Forty Dollars and Zero Cenis ($452,340.80) in
aceordance with the provisions set forth in Addendum I (Compensation) attachedhereto and made
a part of this contract.

[
RFP No. 031-T-2019 (P) Contractor’s Initials: :I'A.
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4. TRAVEL EXPENSES

Inglusive of the compensation for services as specified in Pamgraph 3 (Compensation) above, the
Government  agrees o pay documented transportation, subsistence, lodging snd other travel
expenges, while in travel status, for trips which have been authorized in writing, ia advance, by the
Government. These costs shall bo advanced or reimbimrsed on the same basis as is applicable o
nun-contrect employees of the Government, ox as sgreed to by an addendum to-this Contract,
however, said costs and expenses shall not exceed N/A (8 N/A).

5. RECORDS

The Contractor when applicable, will present documented precise records of time and/or mioney
expended under this Confract.

6. FROFESSIONAL STANDARDS

The Contractor agrees to maintsin the professional mndardsappltcdb!e to jis profession and to
consultants doing business in the United States Virgin Islands,

All documents, books, records, inatructionsl materials, programs, priniouts and memorands of
mdmﬁpﬁmdmveddmﬁnmmdpumhgmﬂmwmmﬂwmd
the Govemment and shall be turned over fo it at the termination of this Contract, The abiove
__mwmmmwmmwmwbymymmmmymm
thie written petthission of the Govesnment.

8. LIABILITY OF OTHERS

Nothing in this Contract shall be consirued o fmpose sny lisbifity upon the Government 1o
pamgﬁmmmaﬂmn,mmomﬁmmadbymmemmagmMor
indegengent contractors, or it uny other capeoity whatsoever, or make Government lishle to any
such persons, firmy, essociations, of corporations for the acts, omissions, lisbilities, obligations
mdmsofCoMofwhNommum,mdudmgbutmlﬂnRedmmmploymm
insurance, gross recelpt, excise, and social security taxes for Contractor, its servants; sgents or
Iindependent contraitors,

REP No, 031-T-2019 () Conitraebor's Initals: . 1./VA
Contrast No. _ :
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9. ASSIGNMENT

The Contractor shall not subcorract or assign any part of the services under this Contract without
the prior writien consent of the Govemment.

10. INDEMNIFICATION

Contractor agrecs to indemnify, defend and hold harmless Government from and against agy and.
all loss, damage, lisbility, claime, demands, detriments, cosls, charges and expenses (including
atiorney’s fees) and sauses of action of whatsoever character which Government may incug,
sustain or be subjected o, arising out of or in any wiy connected to the serviced to be performed
by Contractor under this Contruct and arising from any cause, except the sole negligence of

The Contractor shall perform this Contract as en independent contractor and nothing herein
contained shall be construed to be inconsistent with this relationship or status, -

12. GOVERNING LAW

This Contract shall be govemed by the laws of the United States Virgin Islinds and jurisdiction
shall remain in the United Ststes Virgin Islands. |

13: WAIVERS AND AMENDMENTS

No waiver, modification or amendment of any term, condition, or provision of this Contract shall
be valid or of any force o effect imless made in writing, signed by the parties heséto or their duly
-anthorized représeniatives, and specifying with particularity the natiire and extent of such waiver,
modification or amendment. Any such waiver, modification or amendmeént in eny instance or
instances shall in no event be construed to be a gerieral waiver, modification or amendment of any
of the torms, conditions or provisions of tbis Contract, but the same gheil be ateictly limited end
zestricted to the extent and accasion apecified in such signed writing or writings.

'14. ENTIRE AGREEMENT
This. agreement constitutes the entire agreement of the parties relating to the subjecs matter
eddrossed fn this Agreement. This agreemont supersedes all prior cominunications, confracts, of

whether writtcn or oral, '

RFP No. 031-T-2019 (P) Contractos's Inttisls: & /VA
D - m Re——r—r—
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15. RIGHT TO WITHHOLD

Ifwork under this Contract is not performed in accordance with the terms hereof, Govemment will
have the right to witkhold out of any payment due to Contractor, such sums as Government may
deem ample to protect it against [oss or to assure payment of claims atising therefrom, and, st its
option, Govemment may apply such sums in such manncr 83 Govemment may deem proper to
secure ftself or to setisfy such claimg. Govemnment will immediately notify the Conteoctor in

writing in the event that it elects to exeicise its right to withhold.

.No such withholding or application shall be mede by Government if and while Contrector gives

o7y sssuriine to Govetrment that such elatms will bé paid by Contractor or its insurarice

catrier, if applicable in the event that such contest is not successful.

16. CONDITION PRECEDENT

This Contract shall be subject to the availsbility and appropriation of funds and 1o the approval of
the Commisaioner of the Depertment of Property énd Procurement.

17. TERMINATION

Terminstion for Cause. Either party may terminate. the Conteact in the event the other party
mategially breackes and fblls 1o cure sail breach within thirty (30) days after written notice
Contract Term Buyont. The Government may terminate the Contract early without tausc. upon
thirty (30) days prior written notice; provided that the Government pays all remaining foes under
this Contract associsted with the purchase of the devices not to sxceed $150.00 per device in
sddition to all Tracking So!mnFeea,ﬂmwouldhﬂehwncmdnpmmlﬂwdateofwmm
which fees shall become due and payable in full on the effectiva date of termination.

I8. PARTIAL TERMINATION

The perfosimance of work under this Contract may be terminated by the Government, in part,
whenever the Govenment shall deem such termination advisable by providing thirty (30) days
written notics to the Coptractor. This partial torminetion shall be effectsd by delivering to the
Conteactor s Notioe of Parfial Termination specifying the extent to which the ferm and/or duties
under this Coritract are terminated and the date upon which such termination becomes effective.
The Contractor shall bie éntitled to receive payitient for services provided tothe date of termination,
inoluding payment for the period of the thirty (30) day notive, Jn the eveat of much catly

4
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purchase of the devices, not 10 exceed $150.00 per device in-sddition o sll Tracking Solution Fees; that
would heve been owad up until the dats of termination, which fecs shall bécore due and payabls in fifl
on the ¢ifective duto of termination.

19. NON-DISCRIMINATION

No person shall be excluded from patticipating in, be denied the proceeds of or be subject to
discrimination in ths petformance of this Contract on account of race, creed, colot, séx; religion,
disability or nationel origin.

29. CONFLICT OF INTEREST

(a)  Contmetor covenants thet it has no intevest and will not acquire any interest direct or
Indirect, which would copflict in sny manner de degree with the performance of
sexviees required to be performed under this Contract,

(b)  Coniractor further covenants that it is: _

(1) nota termiforial officer or employee (i.e,, the Govemor, Lieutenant Goverpior,
‘member of the Legislature, or any other elected teritorial official; or an officer
or employoe of the legishative, executive or judicial branch of the Govermment
or any agenoy, board, commission or independent instrumentality of hio

. Govermmenit, whether componsated on a salery, fes or contzactua! besis); or

@)  atemitorial officer or employee and, as such, has:

()  familiarized ftself with the provisions of Title 3, Chapter 37 of the Virgih
Islands Coda, pertaining to conflicts of interest, including the penslties

~ provision sot forth in section 1108 thereof: _
(i) mmda, nogotiated or influenced this Contract, in its official capacity:

@) no financial interest in the Contract as thef term is defined in section

1101(1) of said Code chapter.
21. NOTICE

Any notice required to be given by the Terms of this Coritract shall be deemed to have been given
when _mmsmbymﬁ‘ ified mail, postage prepaid or personally delivered, addressed to the
parties ax 8%

Commissio |
Department of Property sud Procurement.
8201 SubBass, Suite 4

$t. Thomas Virgin Islands 60802

. 5 "
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CONTRACTOR
Tycm_lc:_l_lm' et

7201 E. Henkel Way Suitc 400
Scodtadale, AZ 85255

22, LICENSURE

The Contractor covenants that it has:
()  obtained all of the applicable licenses or permits, permancat, tempotary or otherwise
8s required by Title 27 of the Vitgin Jslands Code;and
®  familasized itself with the applicable provisions of Title 27 of thie Virgin Islands Code

pertaining to professions end occupations.

23. OTHER PROVISIONS

Addenda I, U, I, IV, sind V and Attachment A attached hereto are a part of this Contract and are

By execution of thiis contract, the contractor certifics that it is eligible to receive contract awards
into contracts with any federal agency. The Contractor shall inslude this provisjon in each of its
EXCLUDED FROM FEDERAL PROCUREMENT OR NON PROCUREMENT". In the event
the Contrastor or any subcontrector misrepresents its eligibility to recelve contract awards using
federal funds; the Contractor or subcontrastor agrees tiiat it shal] not be entitlod to payment for sny
work petformed under this contract or any subcantract and that the Contractor or subcontractor
shall promptly: reimburse the Governmient of the Virgin Irlands for any progress ‘paymonts

25. FALSE CLAIMS

Conlractor watrants that it shall not, with respect to this Cantrect, make or prescat asty claim upon
or against the Govemment of the Virgin Islands, or &ny ufficer department, board, commission, or
other agency thereof, knowing such claims to be fulse, fictiticus or fraudulent. Contraclor
wkmwzages that making such a false, fictitious or fraudulent clsim is an offenice wider Virgin
Islands law.

PO280PPT20




27. INSURANCE
Contractor shall maintain the following insurance coverages during the term of this Contract

(a) COMMERCIAL GENERAL LIABILITY: Commercial general liability insurance, in a
form acceptable to the Government, on a “per occurrence™ basis with a minimum limit
of not less than one million dolisrs ($1,000,000.00) for any one person per occurrence
for death or personal injury and one million dollars ($1,000,000.00) for any one
occurrence for property damage. Insurance policy(fes) shall name the Government of
the Virgin Islands as the certificate holder and additional insured via an endorsement,

(®) PROFESSIONAL LIABILITY: Professional liability insurance, in a form acceptable to
the Governmient, which covers the services being performed under this Contract, with
policy limits of not less than one million dollars ($1,000,000.00) per claim. The
Government shall be listed thereon as a certificate holder.

(¢) WORKERS® COMPENSATION: Contractor shall supply current coverage under the
Government Insurance Fund or other form of coverage,

IN WITNESS WHEREOF, the perties have hereunto set their hands on the day and year
first above written.

W: GUVERNMENTOFTEBVRGINISLANDS

1. Mandelo &1 ;, ﬁ)f(@f fr"',f?"*wd/‘—*’ 2/28/2020
|V 5 /- Anthony Commisaionu Date

% ot e /[0 Department of Property and Procurement

CONTRACTOR

Tlee Megrarisans - 2[20[ze20

Tyler Mortensen, VP

GPS Insight, LLC.
C (Corporate seal, if Cotitractor is a corporation)
mm:.oan-nmm ? WMI"@.
ContractNo, _ = __ =
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CERTIFICA' PPROVAL -
Lhereby cectify that this is a trye and exact copy of Contract No. . ontered into
between the Depattment of Property and Procurement and GPS Insight.

Amkony §1 8 Tlmum, Commkaianer
Department of Property and Procurement

RFP No, 031-1-2019 (&) Contactor’s Yalislat LA

PO28DpPT §0
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