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Request For Proposals

Announcement: July 29, 2024

Project Description: Shawnee Mass Transit District invites qualified Auditing
Service providers to submit proposals. Shawnee Mass Transit District fiscal year
runs July 15t through June 30'™". The service agreement shall commence for FY24
and remain in effect for (1) a one-year period with (2) one-year renewal options for
FY25 and FY26.

Evaluation: This is a best value procurement, and awards will be made on the
combination of price and qualifications.

Proposal Deadline: August 19, 2024

RFP Request: All requests should be submitted via email to the Procurement
Coordinator: mpietrowski@smtdil.com. Bid packet can be found online at
shawneemtd.com/procurements/

Mike Pietrowski

Executive Director

Shawnee Mass Transit District
100 Smart Drive

Vienna Il 62995

618-658-8384
mpietrowski@smtdil.com



Company Profile and Schedule

Introduction

Shawnee Mass Transit District is a state and federally funded public transportation
provider serving the five southernmost counties in lllinois: Alexander, Johnson,
Massac, Pulaski and Union. Shawnee MTD’s mission is to provide safe, affordable
and effective transportation to all the citizens of our five-county district, with
emphasis on service to seniors, the disabled and the economically

disadvantaged. The district approaches its mission in a way that will make these
communities more livable by increasing the availability of necessary services and
maximizing employment opportunities

Public Records

The documents submitted in response to this bid should be considered public
information and are subject to the Freedom of Information Act (FOIA) disclosure.
Restrictions on any information submitted will render the bid non-responsive.
Shawnee Mass Transit District assumes no contractual obligation to enforce any
exemption on behalf of a respondent to the bid

Procurement Coordinator

Upon release of this bid, all communications concerning this bid should be directed
to the Procurement Coordinator listed below. All written questions and requests for
clarification must be received by the deadline on the bid schedule listed in this
packet. The respondent should rely on written statements issued by the
Procurement Coordinator.

Mike Pietrowski

Shawnee Mass Transit District
mpietrowski@smtdil.com
618-658-8384



Bid Schedule
Shawnee Mass Transit District anticipates the following schedule, which is subject
to change.

Date of Announcement

Deadline for Bid Submissions

Opening of Bid

Contract Start Date

Proposal Submission
Proposals must be submitted electronically. Electronic submittals and supporting
documentation (Microsoft Word or PDF) must have the email subject line * “

Terms and Conditions

Shawnee Mass Transit District reserves the right to amend the bid
schedule or issue amendments to the bid at any time. Shawnee Mass
Transit District also reserves the right to cancel or reissue the bid, to reject
any or all proposals, to waive any irregularities or informalities in the
selection process, and to accept or reject any item or combination of
items. Shawnee Mass Transit District reserves the right to request
clarification of information from any bidder or to request supplemental
material deemed necessary to assist in the evaluation of the bid. Shawnee
Mass Transit District reserves the right to accept any agreement deemed
by the agency to be in its best interest. This bid does not obligate Shawnee
Mass Transit District to accept or contract for any expressed or implied
services.

This contract will terminate approximately one (1) year from date of
execution with the option to renew for two (2) additional one (1) year
periods.

Although the contract will be executed by Shawnee Mass Transit District,
funding is being provided through operating assistance from the lllinois
Department of Transportation, Division of Public Transportation and the
Federal Transportation Administration.

Vendors will be required to comply with all applicable IDOT Terms and
Conditions and FTA Clauses. Vendors will be required to complete &



submit the following FTA Certification documents provided in this
procurement with their proposal:

1. Government-Wide Debarment and Suspension
Certification

+ FTA Certifications are NOT subject to revisions.

Vendors will be required to comply with all applicable Equal Employment
Opportunity laws and regulations. Certified Disadvantaged Business
Enterprises are encouraged to participate in any procurement opportunity
with Shawnee Mass Transit District. Shawnee Mass Transit District shall
not discriminate on the basis of race, color, national origin, sex, or
disability in the participation or performance of any resulting contract or
agreement.

In the event that the bidder to whom any services are awarded does not
execute a contract within thirty (30) calendar days after Shawnee Mass
Transit District contract award notification, RMTD may give notice to such
bidder of intent to award the contract to the next most qualified bidder
or to call for new proposals and may proceed to act accordingly.

Shawnee Mass Transit District will not reimburse any bidder for any of
the costs involved in the preparation and submission of responses to
this bid or in the preparation for and attendance at subsequent
interviews.

The bidder shall thoroughly examine and be familiar with these terms and
conditions. The failure or omission of any bidder to receive or examine this
document shall in no way relieve any bidder of obligations with respect to
this proposal or the subsequent contract.

Bidder must certify to the best of its knowledge and belief that it and
its principals are not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from covered
transactions by any federal department or agency. Please complete
and submit the FTA Government-Wide Debarment and Suspension
certification.

Shawnee Mass Transit District will consider using bidder's standard
agreement pending review. Please submit your standard agreement
with your proposal.



e All subcontractors, if any, used by the selected consultant will require
prior written consent of Shawnee Mass Transit District and will be subject
to all provisions stipulated in the Agreement.

e As a Mass Transit District, Shawnee Mass Transit District has a tax-exempt
status.



Scope of Services

The service agreement shall commence for our FY24 audit and remain in effect for
a one-year period with two one-year renewal options for FY25 and FY26. The
provider will act as an independent contractor with respect to Shawnee Mass
Transit District and in the performance of all work conducted in fulfilling this service
contract.

Proposals must include:

- Name of applicant, project coordinator, and background experience

- Most recent external peer review report

- Proposed fee for services as described and for the two one-year renewal options

- At least 3 references

Auditing Criteria:

- Applicant or firm should be familiar with governmental accounting procedures for
Federal and State funded programs such as but not limited to FTA (Federal Transit
Administration) 5311 program, federal single audits, OMB, State/ Federal Capital
Grants, and DHS funded programs.

- Applicant must be a firm or individual willing and capable of providing the auditing
services desired.

- Shawnee Mass Transit District will be using QuickBooks accounting software for
fiscal year 2024. The applicant or firm should be familiar with this software.

Services to be Provided:

1. Conduct a single audit of Shawnee Mass Transit District 2024 financial year-end
operation.

2. Prepare and present financial statements in accordance with U.S. GAAP. Prepare
supplementary information in accordance with the applicable criteria.



3. File the AFR online with the IL Comptroller’s office and file the single audit to the
Federal Audit Clearinghouse.

4. Provide 10 bound copies and an electronic copy of the audit.

10



Proposal Evaluation

The evaluation committee will consist of three members from Shawnee Mass
Transit Districts administrative staff.

Proposals will be evaluated based on the following scale:

Criteria Weight
Cost 40
Prior Experience with Government Accounting 30
External Peer Review 20
References 10

Audit Services proposals will be evaluated and scored in four major areas, those
areas being (1) Cost, (2) Prior Experience with Government Accounting, (3) External
Peer Review, and (4) References. Each of these areas will be scored and added
together to get the overall score. The score is based on a maximum of 100 points.
The bidder whose proposal packet is complete and accepted, and who scores the
most points will be awarded the bid.

11



Protest Procedure

Any individual, agency, or business whose direct economic interest

has been affected by the district’'s procurement procedures shall have the right to have
their protest heard in an economical and expeditious manner. Protests shall be handled
and resolved in the following manner:

A. Written Submission: An interested party wishing to protest a matter involving a
proposed procurement or contract award shall file, with the Procurement Administrator, a
written submission addressing, at a minimum, the following:

1. The name and address of the interested party and its relationship to the
procurement

sufficient to establish its interest.

2. Solicitation or contract number.

3. Statement of the grounds of the protest, including the federal or state
law/regulation

or the district procedure upon which the protest is based.

4., Statement of the specific relief requested; and

5. Any documents relevant to the protest that the protesting party desires the
district to

consider should be attached.

B. Procedure for Protests Regarding Solicitation: Any protest regarding a solicitation by the
District must be filed no later than five (5) business days before the opening of bids. Any
protest filed after that date which raises issues regarding the solicitation will not be
considered. Upon receipt of a timely filed protest regarding the solicitation, The District
may postpone the opening of Bids until resolution of the protest; no additional bids will

be accepted during the period of postponement.

C. Procedure for Protests Regarding Bid Evaluation: Any protest regarding the evaluation
of bids by the district must be filed no later than twenty (20) business days after the
opening of bids. Any protest filed after that date which raises issues regarding the bid
evaluation will not be considered, unless the issue arose after the initial twenty (20)
business day period and before contract execution. Upon receipt of a timely filed protest
regarding the evaluation of bids, the district will determine if the protestor has
established that there is substantial evidence regarding the non-responsiveness of a bid
or the non-responsibility of a bidder or doubt regarding the district's compliance with
Federal or State law or these procedures. If the protestor submits sufficient evidence
supporting its protest to show that the protest is not vexatious or frivolous, the district
may suspend its evaluation of all bids submitted until resolution of the protest.

D. Procedure for Protests Regarding Award of Contract: Any protest regarding the award

12



of a contract must be filed no later than ten (10) business days after the date of the
award. Any protest regarding the award of the contract filed after that date will not be
considered. Upon receipt of a timely filed protest regarding the award of a contract, the
District will issue a stop work order, if necessary, until the resolution of the protest.

13



Required Illinois Contract Terms & Conditions

Termination

The Buyer(s) may terminate this contract for convenience, in whole or in part, at
any time by the provision of written notice to the Contractor. The Contractor shall
be paid its costs, including contract close-out costs, and profit on work performed
up to the time of termination. The Contractor shall promptly submit its termination
claim to be paid the Contractor. If the Contractor has any property in its possession
belonging to the Buyer(s), the Contractor will account for the same, and dispose of
it in the manner the Buyer(s) directs.

Lobbying

Contractors that apply or bid for an award exceeding $100,000 must file the
required Byrd Anti-Lobbying Amendment certification. Each tier certifies to the tier
above that it will not and has not used federal appropriated funds to pay any
person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or employee of Congress,
or an employee of a member of Congress in connection with obtaining any federal
contract, grant or any other contract award covered by 31 U.S.C. § 1352. Each tier
must also disclose any lobbying with non-federal funds that takes place in
connection with obtaining any Federal award. Pursuant to Federal regulations, the
Contractors are required to have all subcontractors providing more than
$100,000.00 in services or materials to also complete this certification and include it
with any Bid/Proposal submittal. If any funds other than Federal appropriated
funds have been paid or will be paid to any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection
with this Federal contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

Method of Payment

The Contractor shall submit an invoice based on the vendor’s proposed payment
scheduled submitted with the proposal and as negotiated with Shawnee Mass
Transit District to contract execution. Payment will be conditioned upon successful

14



completion, to the participating agency's satisfaction, of all applicable work necessary
to consider a project milestone complete.

Contract Period

The contract period will be measured from the date of commencement of the work
and be completed no later than three hundred calendar days from the date of
commencement of the work.

Financial Assistance Acknowledgement

Contracts resulting from procurement solicitations are subject to financial
assistance agreements between the Buyer, the Illinois Department of
Transportation, and/or the United States Department of Transportation.

Prohibited Interest of Local Official

No member, or officer, or employee of Shawnee Mass Transit District or local public
body with financial interest or control in this contract during their tenure or for one
year thereafter shall have any interest, direct or indirect, in this contract or the
proceeds thereof.

Contract Changes
Any proposed change in this contract shall be submitted to the Shawnee Mass
Transit District for its prior approval.

Subcontracts

The Contractor shall not enter into any sub-contracts or agreements or start any
work by the work forces of a subcontractor or use any materials from the stores of
a subcontractor, with respect to this acquisition Project and any subsequent
contracts, without the prior concurrence of the Buyer(s). All such subcontracts and
agreements shall be approved by the Buyer(s).

Vendor Registration with lllinois Department of Human Rights
Vendor must provide proof of Registration with the Illinois Department of Human
Rights

Assignment

The Contractor shall not assign its performance of any portion of the specified
services under any subsequent contract or agreement without the advance written
consent of the Buyer(s). Itis hereby understood and agreed; that said consent
must be sought in writing not less than ten (10) calendar days prior to the date of
any proposed assignment. The Buyer(s) reserve the right to accept or reject any
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such assignment, although Buyer acceptance shall not be unreasonably withheld.
Acceptance of subcontractors is contingent upon each subcontractor's ability to
comply with the applicable terms, conditions, and clauses, particularly the
assurances, contained in any subsequent contract or agreement.

Retention of Records

The Contractor shall comply with 49 U.S.C. § 5325(g), and federal access to records
requirements as set forth in the applicable U.S. DOT Common Rules. Contractor is
to maintain verifiable records which include all Project eligible costs incurred while
completing those tasks contained in any contracted Scope of Work. The Contractor
shall retain all books, records, documents, and other material relevant to any
subsequent contract or agreement for a period of five (5) calendar years following
the Buyer's final payment and all other pending matters are closed. If any litigation,
claim, negotiation, audit, or other action involving any contract or agreement for a
Project's records has been initiated prior to the expiration of the five-year period,
the Contractor shall retain the appropriate records of the Project for the five-year
period immediately following completion of the action and resolution of all issues
arising from it. The Contractor agrees that the Buyer or its designee shall have full
access and the right to examine any of said records at all reasonable times during
said period.

Ownership of Documents

The Contractor shall permit the authorized representatives of the Buyer(s), such as
the Federal

Transit Administration or the State of Illinois to inspect and audit all data and
records of the

Contractor relating to the Contractor's performance under any subsequent contract
or agreement. This applies to all third-party contract records (at any tier), as
required. The Contractor and its subcontractors shall maintain books, records, and
documents and shall undertake such accounting procedures and practices as may
be deemed necessary to assure proper accounting of all funds paid pursuant to any
subsequent contract or agreement. All costs charged to items performed under any
subsequent contract or agreement shall be supported by properly executed and
clearly identified invoices, contracts, vouchers, or checks evidencing in detail the
nature and propriety of the charges. These records shall be subject at all
reasonable times of the normal business day to inspection, review, or audit by the
Buyer, its authorized representative(s), the US Secretary of Transportation,
Comptroller, the State Auditor, or other governmental officials authorized by law to
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monitor the contract or agreement and project site. The Contractor's fiscal
management system shall include the capability to provide accurate, current, and
complete disclosure of the financial status of any subsequent contract or
agreement upon request.

Government (IL) Inspection

The Contractor shall permit the authorized representatives of the Buyer(s), such as
the Federal Transit Administration or the State of lllinois to inspect and audit all
data and records of the Contractor relating to the Contractor's performance under
any subsequent contract or agreement. This applies to all third party contract
records (at any tier), as required. The Contractor and its subcontractors shall
maintain books, records, and documents and shall undertake such accounting
procedures and practices as may be deemed necessary to assure proper
accounting of all funds paid pursuant to any subsequent contract or agreement. All
costs charged to items performed under any subsequent contract or agreement
shall be supported by properly executed and clearly identified invoices, contracts,
vouchers, or checks evidencing in detail the nature and propriety of the charges.
These records shall be subject at all reasonable times of the normal business day to
inspection, review, or audit by the Buyer, its authorized representative(s), the US
Secretary of Transportation, Comptroller, the State Auditor, or other governmental
officials authorized by law to monitor the contract or agreement and project site.
The Contractor's fiscal management system shall include the capability to provide
accurate, current, and complete disclosure of the financial status of any subsequent
contract or agreement upon request.

Insurance

The Contractor and his subcontractors shall maintain Workmen's Compensation,
Public Liability, Property Damage, and Vehicle Liability Insurance in amounts and on
terms satisfactory to the Buyers and any specific insurance requirements noted in a
procurement solicitation.

At a minimum, the following insurance requirements shall be met by the
Contractor. When applicable, more stringent or revised insurance requirements
may be required.

The selected Contractor shall obtain and keep in force, at its own expense, during
the full term of any subsequent contract or agreement the following insurance
coverage:

17



1. Statutory Workers' Compensation and Employer's Liability Insurance - All
employees of the Contractor performing work under any Contract or Agreement
for this Project shall be insured in the statutory amount required to comply with the
laws of the State of lllinois, or their respective State of incorporation, as
appropriate.

2. Comprehensive Vehicle Liability Insurance - All vehicles used in conjunction
with the performance of any Project Agreement, whether owned, non-owned,
leased, or hired shall be insured; limits for bodily injury or death shall not be less
than Five Hundred Thousand and Zero One-Hundredths Dollars ($500,000.00) per
person and One Million and Zero One-Hundredths Dollars ($1,000,000.00) per
occurrence, and property damage limits of not less than Five Hundred Thousand
and Zero One-Hundredths Dollars ($500,000.00); or as an alternative, not less than
One Million and Zero One-Hundredths Dollars ($1,000,000.00) combined single-
limit coverage.

3. Comprehensive General Liability Insurance - When applicable, the Contractor
shall maintain this insurance with limits for bodily injury or death of not less than
Five Hundred Thousand and Zero One-hundredths Dollars ($500,000.00) per
incident, and One Million and Zero One-hundredths Dollars ($1,000,000.00)
aggregate. This insurance coverage must cover at least the following types of
coverage:

a. Operations - Premises Liability;
b. Independent Contractor's Liability;
C. Broad Form Contractual Liability, covering the Contractor's obligations under

any contract or agreement for the Project;
d. Products Liability;
e. Completed Operations Liability;

f. Personal Injury Liability, including claims arising from employees of the
contractor; and

g. Broad Form Property Damage Liability.

4, Umbrella Liability Insurance of not-less-than One Million Dollars
($1,000,000.00).

18



All such insurance, when required, shall be provided by insurance companies
having a Best's rating of not less than A+XIl, as shown in the most current issue of
Best's Key Rating Guide, Property - Casualty.

The Contractor shall indemnify and hold the Buyer harmless against any direct or
indirect damages that shall be suffered or claimed for injuries to persons or
property during the performance of the work described in any subsequent contract
or agreement for this Project. Notwithstanding, the Buyer reserves all claims or
rights of action against the Contractor as may be required in the best interests of
the Buyer.

The Buyer shall be named specifically as an additionally insured party for that
insurance coverage required for a given Project procurement. A Certificate of
Insurance with the Buyer listed as an additionally insured party shall be provided
within ten (10) calendar days following the execution of a contract or agreement.
The Contractor's insurer shall agree to give the Buyer a minimum of ten (10)
calendar days advance written notice of a cancellation of insurance or a reduction
in coverage below the limits set forth in the contract or herein. Coverage in the
minimum amounts set forth herein shall not be construed to relieve the Contractor
from liabilities in excess of such coverage.

The Contractor and all of its insurers shall waive all rights of recovery or
subrogation against the Buyer and their insurance companies.

Both parties agree to provide prompt notice in writing of the institution of any suit
or proceeding and permit defense of the same, and will provide all needed
information and assistance to enable either party to do so. The Contractor shall
give immediate notice to Buyer of any suit, claim, or action filed which arises out of
the performance of any contract or agreement. Copies of all pertinent papers shall
be supplied to the appropriate party immediately.

When applicable, the Contractor shall require its subcontractors to obtain an
amount of insurance coverage which is deemed adequate by the Contractor, for
their levels of Project participation. The Contractor shall be liable to the extent that
any subcontractor insurance coverage is inadequate. Subcontractors shall submit
insurance certificates evidencing coverage, prior to any commencement of work.
The Buyer reserves the right to inspect Contractor and Subcontractor insurance
policies, in regard to insurance requirements, prior to the commencement of any
work.

19



Disadvantaged Business Enterprises

a. This contract is subject to the requirements of Title 49, Code of Federal
Regulations, Part 26, Participation by Disadvantaged Business Enterprises in
Department of Transportation Financial Assistance Programs. The national
goal for participation of Disadvantaged Business Enterprises (DBE) is 10%.
The agency's overall goal for DBE participation is N/A. A separate contract
goal has not been established for this procurement.

b. The contractor shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this contract. The contractor shall
carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract. Failure by the contractor to
carry out these requirements is a material breach of this contract, which
may
result in the termination of this contract or such other remedy as Shawnee Mass
Transit District deems appropriate. Each subcontract the contractor signs with a
subcontractor must include the assurance in this paragraph (see 49 CFR 26.13(b)).

Bidders are required to document sufficient DBE participation to meet these goals or,
alternatively, document adequate good faith efforts to do so, as provided for in 49
CFR 26.53. Award of

this contract is conditioned on submission of the following:

1. The names and addresses of DBE firms that will participate in this
contract.

2. A description of the work each DBE will perform.

3. The dollar amount of the participation of each DBE firm participating.

4. Written documentation of the bidder's commitment to use a
DBE subcontractor whose participation it submits to
meet the contract goal.

5. Written confirmation from the DBE that it is participating in the
contract as provided in the prime contractor's commitment; and

20



6. If the contract goal is not met, evidence of good faith efforts to do so.

Bidders must present the information required above with initial
proposals (see 49 CFR 26.53(3)).

The successful bidder will be required to report its DBE participation
obtained through race-neutral means throughout the period of
performance.

d. The contractor is required to pay its subcontractors performing work related to this
contract for satisfactory performance of that work no later than 30 days after the
contractor’s receipt of payment for that work from Shawnee Mass Transit District.
In addition, the contractor may not hold retainage from its subcontractors.

e. The contractor must promptly notify Shawnee Mass Transit District whenever a DBE
subcontractor performing work related to this contract is terminated or fails to
complete its work, and

must make good faith efforts to engage another DBE subcontractor to perform at least

the

k. The contractor may not terminate any DBE subcontractor
and perform that work through its own forces

21



Bidders Information

SHAWNEE MASS TRANSIT DISTRICT

Proposal for the Shawnee MTD

BIDDER INFORMATION:

Company Name:

Company Address:

Company Phone:

Company Fax:

Is this company a Certified Disadvantaged Business Enterprise?

Yes  No

If yes, in what state is the company certified?

Signature: Date:

Print Name:

22



Individual Evaluation Form

Bidder's Name:

Cost

Prior Experience with Government Accounting

External Peer Review

References

Notes:

Ratings Defined
5- EXCELLENT
4- GOOD

3- ACCEPTABLE
2- FAIR

1- POOR

0-
UNACCEPTABLE

Evaluator

Job Title

Date

23



Federal Provisions

No Government Obligations to Third Parties

The Recipient and Contractor acknowledge and agree that, notwithstanding any
concurrence by the Federal Government in or approval of the solicitation or award
of the underlying Contract, absent the express written consent by the Federal
Government, the Federal Government is not a party to this Contract and shall not
be subject to any obligations or liabilities to the Recipient, Contractor or any other
party (whether or not a party to that contract) pertaining to any matter resulting
from the underlying Contract. The Contractor agrees to include the above clause
in each subcontract financed in whole or in part with Federal assistance provided
by the FTA. It is further agreed that the clause shall not be modified, except to
identify the subcontractor who will be subject to its provisions.

False Statements or Claims/Civil and Criminal Fraud

The Contractor acknowledges that the provisions of the Program Fraud Civil
Remedies Act of 1986, as amended, 31 U.S.C. 8 3801 et seq. and U.S. DOT
regulations, "Program Fraud Civil Remedies," 49 C.F.R. part 31, apply to its actions
pertaining to this Project. Upon execution of the underlying contract, the Contractor
certifies or affirms the truthfulness and accuracy of any statement it has made, it
makes, it may make, or causes to be made, pertaining to the underlying contract or
the FTA assisted project for which this contract work is being performed. In addition
to other penalties that may be applicable, the Contractor further acknowledges that
if it makes, or causes to be made, a false, fictitious, or fraudulent claim, statement,
submission, or certification, the Federal Government reserves the right to impose
the penalties of the Program Fraud Civil Remedies Act of 1986 on the Contractor to
the extent the Federal Government deems appropriate.

The Contractor also acknowledges that if it makes, or causes to be made, a false,
fictitious, or fraudulent claim, statement, submission, or certification to the Federal
Government under a contract connected with a project that is financed in whole or
in part with Federal assistance originally awarded by FTA under the authority of 49
U.S.C. chapter 53, the Government reserves the right to impose the penalties of 18
U.S.C. 8 1001 and 49 U.S.C. 8 5323(l) on the Contractor, to the extent the Federal
Government deems appropriate.

The Contractor agrees to include the above two clauses in each subcontract
financed in whole or in part with Federal assistance provided by FTA. It is further
agreed that the clauses shall not be modified, except to identify the subcontractor
who will be subject to the provisions.
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Access to Third Party Contract Records

a. Record Retention. The Contractor will retain and will require its
subcontractors of all tiers to retain, complete and readily accessible records
related in whole or in part to the contract, including, but not limited to, data,
documents, reports, statistics, leases, subcontracts, arrangements, other
third-party Contracts of any type, and supporting materials related to those
records.

b. Retention Period. The Contractor agrees to comply with the record retention
requirements in accordance with 2 C.F.R. 8 200.334. The Contractor shall
maintain all books, records, accounts, and reports required under this
Contract for a period of at not less than three (3) years after the date of
termination or expiration of this Contract, except in the event of litigation or
settlement of claims arising from the performance of this Contract, in
which. case records shall be maintained until the disposition of all such
litigation, appeals, claims or exceptions related thereto.

c. Access to Records. The Contractor agrees to provide sufficient access to FTA
and its contractors to inspect and audit records and information related to
performance of this contract in accordance with 2 CFR 8§ 200.337.

d. Access to the Sites of Performance. The Contractor agrees to permit FTA and
its contractor’s access to the sites of performance under this contract in
accordance with 2 CFR § 200.337.

Changes to Federal Requirements

Federal requirements that apply to the Recipient or the Award, the accompanying
Underlying Agreement, and any Amendments thereto may change due to changes
in federal law,

regulation, other requirements, or guidance, or changes in the Recipient's
Underlying Agreement including any information incorporated by reference and
made part of that Underlying Agreement; and

Applicable changes to those federal requirements will apply to each Third Party
Agreement and parties thereto at any tier.

Termination

Termination for Convenience (General Provision) The Agency may terminate this
contract, in whole or in part, at any time by written notice to the Contractor when it
is in the Agency's best interest. The Contractor shall be paid its costs, including
contract close-out costs, and profit on work performed up to the time of
termination. The Contractor shall promptly submit its termination claim to the
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Agency to be paid the Contractor. If the Contractor has any property in its
possession belonging to the Agency, the Contractor will account for the same, and
dispose of it in the manner Agency directs.

Termination for Default [Breach or Cause] (General Provision)

If the Contractor does not deliver supplies in accordance with the contract delivery
schedule, or if the contract is for services, the Contractor fails to perform in the
manner called for in the contract, or if the Contractor fails to comply with any other
provisions of the contract, the Agency may terminate this contract for default.
Termination shall be affected by serving a Notice of Termination on the Contractor
setting forth the manner in which the Contractor is in default. The Contractor will
be paid only the contract price for supplies delivered and accepted, or services
performed in accordance with the manner of performance set forth in the contract.
If it is later determined by the Agency that the Contractor had an excusable reason
for not performing, such as a strike, fire, or flood, events which are not the fault of
or are beyond the control of the Contractor, the Agency, after setting up a new
delivery of performance schedule, may allow the Contractor to continue work, or
treat the termination as a Termination for Convenience.

Opportunity to Cure (General Provision)

The Agency, in its sole discretion may, in the case of a termination for breach or
default, allow the Contractor [an appropriately short period of time] in which to
cure the defect. In such case, the Notice of Termination will state the time period in
which cure is permitted and other appropriate conditions

If Contractor fails to remedy to Agency's satisfaction the breach or default of any of
the terms, covenants, or conditions of this Contract within [10 days] after receipt by
Contractor of written notice from Agency setting forth the nature of said breach or
default, Agency shall have the right to terminate the contract without any further
obligation to Contractor. Any such termination for default shall not in any way
operate to preclude Agency from also pursuing all available remedies against
Contractor and its sureties for said breach or default.

Waiver of Remedies for any Breach

In the event that Agency elects to waive its remedies for any breach by Contractor
of any covenant, term or condition of this contract, such waiver by Agency shall not
limit Agency’'s remedies for any succeeding breach of that or of any other covenant,
term, or condition of this contract.
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Termination for Convenience (Professional or Transit Service Contracts)

The Agency, by written notice, may terminate this contract, in whole or in part,
when it is in the Agency's interest. If this contract is terminated, the Agency shall be
liable only for payment under the payment provisions of this contract for services
rendered before the effective date of termination.

Termination for Default (Supplies and Service)

If the Contractor fails to deliver supplies or to perform the services within the time
specified in this contract or any extension, or if the Contractor fails to comply with
any other provisions of this contract, the Agency may terminate this contract for
default. The Agency shall terminate by delivering to the Contractor a Notice of
Termination specifying the nature of the default. The Contractor will only be paid
the contract price for supplies delivered and accepted, or services performed in
accordance with the manner or performance set forth in this contract.

If, after termination for failure to fulfill contract obligations, it is determined that the
Contractor was not in default, the rights and obligations of the parties shall be the
same as if the termination had been issued for the convenience of the Agency.

Termination for Default (Transportation Services)

If the Contractor fails to pick up the commodities or to perform the services,
including delivery services, within the time specified in this contract or any
extension, or if the Contractor fails to comply with any other provisions of this
contract, the Agency may terminate this contract for default. The Agency shall
terminate by delivering to the Contractor a Notice of Termination specifying the
nature of default. The Contractor will only be paid the contract price for services
performed in accordance with the manner of performance set forth in this
contract.

If this contract is terminated while the Contractor has possession of Agency goods,
the Contractor shall, upon direction of the Agency, protect and preserve the goods
until surrendered to the Agency or its agent. The Contractor and Agency shall agree
on payment for the preservation and protection of goods. Failure to agree on an
amount will be resolved under the Dispute clause.

If, after termination for failure to fulfill contract obligations, it is determined that the
Contractor was not in default, the rights and obligations of the parties shall be the

same as if the termination had been issued for the convenience of the Agency.

Termination for Default (Construction)
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If the Contractor refuses or fails to prosecute the work or any separable part, with
the diligence that will ensure its completion within the time specified in this
contract or any extension or fails to complete the work within this time, or if the
Contractor fails to comply with any other provision of this contract, Agency may
terminate this contract for default. The Agency shall terminate by delivering to the
Contractor a Notice of Termination specifying the nature of the default. In this
event, the Agency may take over the work and complete it by contract or otherwise,
and may take possession of and use any materials, appliances, and plant on the
work site necessary for completing the work. The Contractor and its sureties shall
be liable for any damage to the Agency resulting from the Contractor's refusal or
failure to complete the work within the specified time, whether or not the
Contractor's right to proceed with the work is terminated. This liability includes any
increased costs incurred by the Agency in completing the work.

The Contractor's right to proceed shall not be terminated nor shall the Contractor
be charged with damages under this clause if:

1. The delay in completing the work arises from unforeseeable causes beyond
their control and without the fault or negligence of the Contractor. Examples
of such causes include acts of God, acts of Agency, acts of another contractor
in the performance of a contract with Agency, epidemics, quarantine
restrictions, strikes, freight embargoes; and

2. The Contractor, within [10] days from the beginning of any delay, notifies
Agency in writing of the causes of delay. If, in the judgment of Agency, the
delay is excusable, the time for completing the work shall be extended. The
judgment of the Agency shall be final and conclusive for the parties, but
subject to appeal under the Disputes clause(s) of this contract.

3. If, after termination of the Contractor's right to proceed, it is determined that
the Contractor was not in default, or that the delay was excusable, the rights
and obligations of the parties will be the same as if the termination had been
issued for the convenience of Agency.

Termination for Convenience or Default (Architect and Engineering)

The Agency may terminate this contract in whole or in part, for the Agency's
convenience or because of the failure of the Contractor to fulfill the contract
obligations. The Agency shall terminate by delivering to the Contractor a Notice of
Termination specifying the nature, extent, and effective date of the termination.
Upon receipt of the notice, the Contractor shall (1) immediately discontinue all
services affected (unless the notice directs otherwise), and (2) deliver to the Agency
‘s Contracting Officer all data, drawings, specifications, reports, estimates,
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summaries, and other information and materials accumulated in performing this
contract, whether completed or in process. Agency has a royalty-free, nonexclusive,
and irrevocable license to reproduce, publish or otherwise use, all such data,
drawings, specifications, reports, estimates, summaries, and other information and
materials.

If the termination is for the convenience of the Agency, the Agency’s Contracting
Officer shall make an equitable adjustment in the contract price but shall allow no
anticipated profit on unperformed services.

If the termination is for failure of the Contractor to fulfill the contract obligations,
the Agency may complete the work by contact or otherwise and the Contractor
shall be liable for any additional cost incurred by the Agency.

If, after termination for failure to fulfill contract obligations, it is determined that the
Contractor was not in default, the rights and obligations of the parties shall be the
same as if the termination had been issued for the convenience of the Agency.

Termination for Convenience or Default (Cost-Type Contracts)

The Agency may terminate this contract, or any portion of it, by serving a Notice of
Termination on the Contractor. The notice shall state whether the termination is for
the convenience of the Agency or for the default of the Contractor. If the
termination is for default, the notice shall state the way the Contractor has failed to
perform the requirements of the contract. The Contractor shall account for any
property in its possession paid for from funds received from the Agency, or
property supplied to the Contractor by the Agency. If the termination is for default,
the Agency may fix the fee, if the contract provides for a fee, to be paid by the
Contractor in proportion to the value, if any, of work performed up to the time of
termination. The Contractor shall promptly submit its termination claim to the
Agency and the parties shall negotiate the termination settlement to be paid the
Contractor.

If the termination is for the convenience of the Agency, the Contractor shall be paid
its contract close-out costs, and a fee, if the contract provides for payment of a fee,
in proportion to the work performed up to the time of termination.

If, after serving a Notice of Termination for Default, the Agency determines that the

Contractor has an excusable reason for not performing, the Agency, after setting up
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a new work schedule, may allow the Contractor to continue work, or treat the
termination as a Termination for Convenience.

Civil Rights and Equal Opportunity

The Agency is an Equal Opportunity Employer. As such, the Agency agrees to
comply with all applicable Federal civil rights laws and implement regulations. Apart
from inconsistent requirements imposed by Federal laws or regulations, the Agency
agrees to comply with the requirements of 49 U.S.C. § 5323(h) (3) by not using any
Federal assistance awarded by FTA to support procurements using exclusionary or
discriminatory specifications.

Under this Contract, the Contractor shall always comply with the following
requirements and shall include these requirements in each subcontract entered
into as part thereof.

1. Nondiscrimination. In accordance with Federal transit law at 49 U.S.C. §
5332, the Contractor agrees that it will not discriminate against any employee
or applicant for employment because of race, color, religion, national origin,
sex, disability, or age. In addition, the Contractor agrees to comply with
applicable Federal implementing regulations and other implementing
requirements FTA may issue.

2. Race, Color, Religion, National Origin, Sex. In accordance with Title VII of
the Civil Rights Act, as amended, 42 U.S.C. § 2000e et seq., and Federal transit
laws at 49 U.S.C. § 5332, the Contractor agrees to comply with all applicable
equal employment opportunity requirements of U.S. Department of Labor
(U.S. DOL) regulations, "Office of Federal Contract Compliance Programs,
Equal Employment Opportunity, Department of Labor," 41 C.F.R. chapter 60,
and Executive Order No. 11246, "Equal Employment Opportunity in Federal
Employment,"” September 24, 1965, 42 U.S.C. § 2000e note, as amended by
any later Executive Order that amends or supersedes it, referenced in 42
U.S.C. § 2000e note. The Contractor agrees to take affirmative action to
ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, religion, national origin, or
sex (including sexual orientation and gender identity). Such action shall
include, but not be limited to, the following: employment, promotion,
demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

3. Age. In accordance with the Age Discrimination in Employment Act, 29 U.S.C.
8§ 621- 634, U.S. Equal Employment Opportunity Commission (U.S. EEOC)
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regulations, “Age Discrimination in Employment Act,” 29 C.F.R. part 1625, the

Age Discrimination Act of

1975, as amended, 42 U.S.C. 8 6101 et seq., U.S. Health and Human Services
regulations, “Nondiscrimination on the Basis of Age in Programs or Activities
Receiving Federal Financial Assistance,” 45 C.F.R. part 90, and Federal transit law
at 49 U.S.C. § 5332, the Contractor agrees to refrain from discrimination against
present and prospective employees for reason of age. In addition, the Contractor

agrees to comply with any Implementing requirements FTA may issue.

4. Disabilities. In accordance with section 504 of the Rehabilitation Act of 1973,
as amended, 29 U.S.C. § 794, the Americans with Disabilities Act of 1990, as
amended, 42
U.S.C. 812101 et seq., the Architectural Barriers Act of 1968, as amended, 42

U.S.C. 84151 et seq., and Federal transit law at 49 U.S.C. 8 5332, the Contractor

agrees that it will not discriminate against individuals on the basis of disability. In

addition, the Contractor agrees to comply with any implementing requirements
FTA may issue.

5. Promoting Free Speech and Religious Liberty. The Contractor shall ensure
that Federal funding is expended in full accordance with the U.S.
Constitution, Federal Law, and statutory and public policy requirements:
including, but not limited to, those protecting free speech, religious liberty,
public welfare, the environment, and prohibiting discrimination.

Disadvantaged Business Enterprises (DBE’s)

It is the policy of the Agency and the United States Department of Transportation
(“DOT") that Disadvantaged Business Enterprises (“DBE's"), as defined herein and in
the Federal regulations published at 49 C.F.R. part 26, shall have an equal
opportunity to participate in DOT-assisted contracts.

The contractor or subcontractor shall not discriminate on the basis of race, color,
national origin, or sex in the performance of this contract. The contractor shall carry
out applicable requirements of 49 C.F.R. part 26 in the award and administration of
DOT-assisted contracts. Failure by the contractor to carry out these requirements is
a material breach of this contract, which may result in the termination of this
contract or such other remedy as the Agency deems appropriate, which may
include, but is not limited to:

1. Withholding monthly progress payments.

2. Assessing sanctions;
3. Liquidated damages; and/or
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4. Disqualifying the contractor from future bidding as non-responsible. 49 C.F.R.
§ 26.13(b).

Prime contractors are required to pay subcontractors for satisfactory performance
of their contracts no later than 30 days from receipt of each payment the Agency
makes to the prime contractor. 49 C.F.R. 8 26.29(a).
Finally, for contracts with defined DBE contract goals, each FTA Recipient must
include in each prime contract a provision stating that the contractor shall utilize
the specific DBEs listed unless the contractor obtains the Agency’s written consent;
and that, unless the Agency's consent is provided, the contractor shall not be
entitled to any payment for work or material unless it is performed or supplied by
the listed DBE. 49 C.F.R. § 26.53(f) (1).

Incorporation of Federal Transit Administration (FTA) Terms

The provisions within include, in part, certain Standard Terms and Conditions
required under the Uniform Administrative Requirements, Cost Principles, and
Audit Requirements for Federal Awards (2 CFR 8 200), whether expressly set forth in
the preceding contract provisions. All contractual provisions required by DOT,
detailed in 2 CFR 8§ 200 or as amended by 2 CFR § 1201, or the most recent version
of FTA Circular 4220.1 are hereby incorporated by reference. Anything to the
contrary herein notwithstanding, all mandated terms shall be deemed to control in
the event of a conflict with other provisions contained in this Contract. The
Contractor shall not perform any act, fail to perform any act, or refuse to comply
with any request which would cause a violation of the FTA terms and conditions.

Debarment and Suspension
The Contractor shall comply and facilitate compliance with U.S. DOT regulations,
“Nonprocurement Suspension and Debarment,” 2 C.F.R. part 1200, which adopts
and supplements the U.S. Office of Management and Budget (U.S. OMB)
“Guidelines to Agencies on Governmentwide Debarment and Suspension
(Nonprocurement),” 2 C.F.R. part 180. These provisions apply to each contract at
any tier of $25,000 or more, and to each contract at any tier for a federally required
audit (irrespective of the contract amount), and to each contract at any tier that
must be approved by an FTA official irrespective of the contract amount. As such,
the Contractor shall verify that its principals, affiliates, and subcontractors are
eligible to participate in this federally funded contract and are not presently
declared by any Federal department or agency to be:

A. Debarred from participation in any federally assisted Award.

B. Suspended from participation in any federally assisted Award.
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C. Proposed for debarment from participation in any federally assisted

Award.
D. Declared ineligible to participate in any federally assisted Award.
Voluntarily excluded from participation in any federally assisted
Award; or

F. Disqualified from participation in any federally assisted Award.

By signing and submitting its bid or proposal, the bidder or proposer certifies as
follows: The certification in this clause is a material representation of fact relied
upon by the AGENCY. If it is later determined by the AGENCY that the bidder or
proposer knowingly rendered an erroneous certification, in addition to remedies
available to the AGENCY, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment. The bidder or proposer
agrees to comply with the requirements of 2 C.F.R. part 180, subpart C, as
supplemented by 2 C.F.R. part 1200, while this offer is valid throughout the period
of any contract that may arise from this offer. The bidder or proposer further
agrees to include a provision requiring such compliance in its lower tier covered
transactions.

m

Resolution of Disputes, Breaches, or other Litigation

Disputes arising in the performance of this Contract that are not resolved by
agreement of the parties shall be decided in writing by the authorized
representative of the agency. This decision shall be final and conclusive unless
within [10] days from the date of receipt of its copy, the Contractor mails or
otherwise furnishes a written appeal to the agencies authorized representative. In
connection with any such appeal, the Contractor shall be afforded an opportunity
to be heard and to offer evidence in support of its position. The decision of

the agencies authorized representative shall be binding upon the Contractor and
the Contractor shall abide be the decision.

Performance During Dispute:

Unless otherwise directed by the agency's authorized representative, the contractor
shall continue performance under this contract while matters in dispute are being
resolved.

Claims for Damages:

Should either party to the contract suffer injury or damage to person or property
because of any act or omission of the party or of any of his employees, agents or
others for whose acts he is legally liable, a claim for damages therefore shall be
made in writing to such other party within a reasonable time after the first
observance of such injury or damage.
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Remedies:

Unless this contract provides otherwise, all claims, counterclaims, disputes and
other matters in question between the agencies authorized representative and
contractor arising out of or relating to this agreement or its breach will be decided
by arbitration if the parties mutually agree, or in a court of competent jurisdiction
within the State in which the Agency is located.

Rights and Remedies:

Duties and obligations imposed by the contract documents and the rights and
remedies available thereunder shall be in addition to and not a limitation of any
duties, obligations, rights and remedies otherwise imposed or available by law. No
action or failure to act by the Agency or contractor shall constitute a waiver of any
right or duty afforded any of them under the contract, nor shall any such action or
failure to act constitute an approval of or acquiescence in any breach thereunder,
except as may be specifically agreed in writing.

Lobbying
Conditions on use of funds.

a. No appropriated funds may be expended by the recipient of a Federal
contract, grant, loan, or cooperative agreement to pay any person for
influencing or attempting to influence an officer or employee of any agency,
a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with any of the following covered
Federal actions: the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement.

b. Each person who requests or receives from an agency a Federal contract,
grant, loan, or cooperative agreement shall file with that agency a
certification, that the person has not made, and will not make, any payment
prohibited by paragraph (a) of this section.

c. Each person who requests or receives from an agency a Federal contract,
grant, loan, or a cooperative agreement shall file with that agency a
disclosure form if such person has made or has agreed to make any payment
using non-appropriated funds (to include profits from any covered Federal
action), which would be prohibited under paragraph (a) of this section if paid
for with appropriated funds.

d. Each person who requests or receives from an agency a commitment
providing for the United States to insure or guarantee a loan shall file with
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that agency a statement, whether that person has made or has agreed to
make any payment to influence or attempt to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with that
loan insurance or guarantee.

e. Each person who requests or receives from an agency a commitment
providing for the United States to insure or guarantee a loan shall file with
that agency a disclosure form if that person has made or has agreed to make
any payment to influence or attempt to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with that loan
insurance or guarantee.

Certification and disclosure.

a. Each person shall file a certification, and a disclosure form, if required, with
each submission that initiates agency consideration of such person for:

1. Award of a Federal contract, grant, or cooperative agreement exceeding
$100,000; or

2. An award of a federal loan or a commitment providing for the United
States to insure or guarantee a loan exceeding $150,000.

b. Each person shall file a certification, and a disclosure form, if required, upon
receipt by such person of:

1. A Federal contract, grant, or cooperative agreement exceeding $100,000;
or
2. A Federal loan or a commitment providing for the United States to insure
or guarantee a loan exceeding $150,000,
Unless such person previously filed a certification, and a disclosure form, if
required, under paragraph (a) of this section.

c. Each person shall file a disclosure form at the end of each calendar quarter
in which there occurs any event that requires disclosure or that materially
affects the accuracy of the information contained in any disclosure form
previously filed by such person under paragraphs

(a) or (b) of this section. An event that materially affects the accuracy of the
information reported includes:

1. A cumulative increase of $25,000 or more in the amount paid or expected to
be paid for influencing or attempting to influence a covered Federal action;
or

2. Achange in the person(s) or individual(s) influencing or attempting to
influence a covered Federal action; or,
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3. A change in the officer(s), employee(s), or Member(s) contacted to influence
or attempt to influence a covered Federal action.

d. Any person who requests or receives from a person referred to in
paragraphs (a) or (b) of this section:

1. Asubcontract exceeding $100,000 at any tier under a federal contract.

2. Asubgrant, contract, or subcontract exceeding $100,000 at any tier under
a Federal grant.

3. Acontract or subcontract exceeding $100,000 at any tier under a federal
loan exceeding

$150,000; or,

4. A contract or subcontract exceeding $100,000 at any tier under a Federal
cooperative agreement,

Shall file a certification, and a disclosure form, if required, to the next tier

above.

e. All disclosure forms, but not certifications, shall be forwarded from tier to tier
until received by the person referred to in paragraphs (a) or (b) of this
section. That person shall forward all disclosure forms to the agency.

f. Any certification or disclosure form filed under paragraph (e) of this section
shall be treated as a material representation of fact upon which all receiving
tiers shall rely. All liability arising from an erroneous representation shall be
borne solely by the tier filing that representation and shall not be shared by
any tier to which the erroneous representation is forwarded. Submitting an
erroneous certification or disclosure constitutes a failure to file the required
certification or disclosure, respectively. If a person fails to file a required
certification or disclosure, the United States may pursue all available
remedies, including those authorized by section 1352, title 31, U.S. Code.

g. For awards and commitments in process prior to December 23, 1989, but not
made before that date, certifications shall be required at award or
commitment, covering activities occurring between December 23, 1989, and
the date of award or commitment. However, for awards and commitments in
process prior to the December 23, 1989, effective date of these provisions,
but not made before December 23, 1989, disclosure forms shall not be
required at time of award or commitment but shall be filed within 30 days.

h. No reporting is required for an activity paid for with appropriated funds if
that activity is allowable under either subpart B or C.
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Clean Air Act and Federal Water Pollution Control Act

The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Clean Air Act (42 U.S.C. 8 7401-7671q) and the
Federal Water Pollution Control Act as amended (33 U.S.C. 8 1251-1387). Violations
must be reported to FTA and the Regional Office of the Environmental Protection
Agency. The following applies for contracts of amounts in excess of $150,000:
Clean Air Act

1. The contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §
7401 et seq.

2. The contractor agrees to report each violation to the Agency and
understands and agrees that the Agency will, in turn, report each violation as
required to assure notification to the Agency, Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency
Regional Office.

4. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FTA.

Federal Water Pollution Control Act

1. The contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Federal Water Pollution Control Act,
as amended, 33 U.S.C. 1251 et seq.

2. The contractor agrees to report each violation to the Agency and
understands and agrees that the Agency will, in turn, report each violation as
required to assure notification to the Agency, Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency
Regional Office.

3. The contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FTA.”

Fly America
a. Definitions. As used in this clause—

1. “International air transportation” means transportation by air between a
place in the United States and a place outside the United States or between
two places both of which are outside the United States.

2. “United States” means the 50 States, the District of Columbia, and outlying
areas.
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. "U.S.-flag air carrier” means an air carrier holding a certificate under 49
U.S.C. Chapter 411.

. When Federal funds are used to fund travel, Section 5 of the International Air
Transportation Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly
America Act) requires contractors, Agency’s, and others use U.S.-flag air
carriers for U.S. Government-financed international air transportation of
personnel (and their personal effects) or property, to the extent that service
by those carriers is available. It requires the Comptroller General of the
United States, in the absence of satisfactory proof of the necessity for
foreign-flag air transportation, to disallow expenditures from funds,
appropriated or otherwise established for the account of the United States,
for international air transportation secured aboard a foreign-flag air carrier if
a U.S.-flag air carrier is available to provide such services.

If available, the Contractor, in performing work under this contract, shall use
U.S.-flag carriers for international air transportation of personnel (and their
personal effects) or property.

. In the event that the Contractor selects a carrier other than a U.S.-flag air
carrier for international air transportation, the Contractor shall include a
statement on vouchers involving such transportation essentially as follows:

Statement of Unavailability of U.S.-Flag Air Carriers

International air transportation of persons (and their personal effects) or
property by U.S.-flag air carrier was not available or it was necessary to use
foreign-flag air carrier service for the following reasons. See FAR § 47.403.
[State reasons]:

. Contractor shall include the substance of this clause, including this
paragraph (e), in each subcontract or purchase under this contract that may
involve international air transportation.

Seismic Safety

The contractor agrees that any new building or addition to an existing building will
be designed and constructed in accordance with the standards for Seismic Safety
required in Department of Transportation (DOT) Seismic Safety Regulations 49
C.F.R. part 41 and will certify to compliance to the extent required by the regulation.
The contractor also agrees to ensure that all work performed under this contract,
including work performed by a subcontractor, is in compliance with the standards
required by the Seismic Safety regulations and the certification of compliance
issued on the project.
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Patent Rights and Rights in Data

Intellectual Property Rights

This Project is funded through a Federal award with FTA for experimental,
developmental, or research work purposes. As such, certain Patent Rights and Data
Rights apply to all subject data first produced in the performance of this Contract.
The Contractor shall grant the Agency intellectual property access and licenses
deemed necessary for the work performed under this Contract and in accordance
with the requirements of 37 C.F.R. part 401, “Rights to Inventions Made by
Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperative Agreements,” and any implementing regulations issued
by FTA or U.S. DOT. The terms of an intellectual property agreement and software
license rights will be finalized prior to execution of this Contract and shall, at a
minimum, include the following restrictions: Except for its own internal use, the
Contractor may not publish or reproduce subject data in whole or in part, or in any
manner or form, nor may the Contractor authorize others to do so, without the
written consent of FTA, until such time as FTA may have either released or
approved the release of such data to the public. This restriction on publication,
however, does not apply to any contract with an academic institution.

For purposes of this Contract, the term “subject data” means recorded information
whether copyrighted, and that is delivered or specified to be delivered as required
by the Contract. Examples of “subject data” include, but are not limited to computer
software, standards, specifications, engineering drawings and associated lists,
process sheets, manuals, technical reports, catalog item identifications, and related
information, but do not include financial reports, cost analyses, or other similar
information used for performance or administration of the Contract.

1. The Federal Government reserves a royalty-free, non-exclusive and
irrevocable license to reproduce, publish, or otherwise use, and to authorize
others to use for “Federal Government Purposes,” any subject data or
copyright described below. For “Federal Government Purposes,” means use
only for the direct purposes of the Federal Government. Without the
copyright owner’s consent, the Federal Government may not extend its
federal license to any other party.

a. Any subject data developed under the Contract, whether a copyright has
been obtained; and

b. Any rights of copyright purchased by the Contractor using Federal assistance
in whole or in part by the FTA.
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. Unless FTA determines otherwise, the Contractor performing experimental,
developmental, or research work required as part of this Contract agrees to
permit FTA to make available to the public, either FTA's license in the
copyright to any subject data developed during the Contract, or a copy of the
subject data first produced under the Contract for which a copyright has not
been obtained. If the experimental, developmental, or research work, which
is the subject of this Contract, is not completed for any reason whatsoever,
all data developed under the Contract shall become subject data as defined
herein and shall be delivered as the Federal Government may direct.

. Unless prohibited by state law, upon request by the Federal Government, the
Contractor agrees to indemnify, save, and hold harmless the Federal
Government, its officers, agents, and employees acting within the scope of
their official duties against any liability, including costs and expenses,
resulting from any willful or intentional violation by the Contractor of
proprietary rights, copyrights, or right of privacy, arising out of the
publication, translation, reproduction, delivery, use, or disposition of any
data furnished under that contract. The Contractor shall not be required to
indemnify the Federal Government for any such liability arising out of the
wrongful act of any employee, official, or agents of the Federal Government.
. Nothing contained in this clause on rights in data shall imply a license to the
Federal Government under any patent or be construed as affecting the scope
of any license or other right otherwise granted to the Federal Government
under any patent.

. Data developed by the Contractor and financed entirely without using
Federal assistance provided by the Federal Government that has been
incorporated into work required by the underlying Contract is exempt from
the requirements herein, provided that the Contractor identifies those data
in writing at the time of delivery of the Contract work.

. The Contractor agrees to include these requirements in each subcontract for
experimental, developmental, or research work financed in whole or in part
with Federal assistance.

Energy Conservation

The contractor agrees to comply with mandatory standards and policies relating to
energy efficiency, which are contained in the state energy conservation plan issued
in compliance with the Energy Policy and Conservation Act (42 U.S.C.§8 6201).
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Conformance with ITS National Architecture

Intelligent Transportation Systems (ITS) projects shall conform to the National ITS
Architecture and standards pursuant to 23 CFR § 940. Conformance with the
National ITS Architecture is interpreted to mean the use of the National ITS
Architecture to develop a regional ITS architecture in support of integration and the
subsequent adherence of all ITS projects to that regional ITS architecture.
Development of the regional ITS architecture should be consistent with the
transportation planning process for Statewide and Metropolitan Transportation
Planning (49 CFR Part 613 and 621).

Americans With Disabilities (ADA) Access

The contractor agrees to comply with all applicable requirements of section 504 of
the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits
discrimination on the basis of handicaps, with the Americans with Disabilities Act of
1990 (ADA), as amended, 42 U.S.C. 88 12101 et seq., which requires that accessible
facilities and services be made available to persons with disabilities, including any
subsequent amendments to that Act, and with the Architectural Barriers act of
1968, as amended, 42 U.S.C. 88 4151 et seq., which requires that buildings and
public accommodations be accessible to persons with disabilities, including any
subsequent amendments to that Act. In addition, the contractor agrees to comply
with any and all applicable requirements issued by the FTA, DOT, DOJ, U.S. GSA, U.S.
EEOC, U.S. FCC, any subsequent amendments thereto and any other
nondiscrimination statute(s) that may apply to the Project.

The End
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