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Federally Required Terms & Conditions

1. No Obligation by the Federal Government.

(1) The Purchaser (herein WTA) 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 WTA, Contractor, or any other party (whether
or not a party to that contract) pertaining to any matter resulting from the underlying
contract.

(2) The Contractor agrees to include the above clause in each subcontract financed in
whole or in part with Federal assistance provided by FTA. Itis further agreed that the
clause shall not be modified, except to identify the subcontractor who will be subject to its
provisions.

2. Program Fraud and False or Fraudulent Statements or Related Acts.

(1) The Contractor acknowledges that the provisions of the Program Fraud Civil Remedies
Act of 1986, as amended, 31 U.S.C. § 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.

(2) 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. § 5307,
the Government reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C.
§ 5307(n)(1) on the Contractor, to the extent the Federal Government deems appropriate.

(3) The Contractor agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. Itis further agreed that the
clauses shall not be modified, except to identify the subcontractor who will be subject to
the provisions.

3. Access to Records
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1. Where WTA is not a State but a local government and is the FTA Recipient or a
subgrantee of the FTA Recipient in accordance with 49 C.F.R. 18.36(i), the Contractor
agrees to provide WTA, the FTA Administrator, the Comptroller General of the United
States or any of their authorized representatives access to any books, documents, papers
and records of the Contractor which are directly pertinent to this contract for the purposes
of making audits, examinations, excerpts and transcriptions. Contractor also agrees,
pursuant to 49 C.F.R. 633.17 to provide the FTA Administrator or his authorized
representatives including any PMO Contractor access to Contractor's records and
construction sites pertaining to a major capital project, defined at 49 U.S.C. 5302(a)1, which
is receiving federal financial assistance through the programs described at 49 U.S.C. 5307,
5309 or 5311.

2. Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA
Recipient in accordance with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser,
the FTA Administrator or his authorized representatives, including any PMO Contractor,
access to the Contractor's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance
through the programs described at 49 U.S.C. 5307, 5309 or 5311. By definition, a major
capital project excludes contracts of less than the simplified acquisition threshold currently
setat $100,000.

3. Where WTA enters into a negotiated contract for other than a small purchase or under
the simplified acquisition threshold and is an institution of higher education, a hospital or
other non-profit organization and is the FTA Recipient or a subgrantee of the FTA Recipient
in accordance with 49 C.F.R. 19.48, Contractor agrees to provide WTA, FTA Administrator,
the Comptroller General of the United States or any of their duly authorized
representatives with access to any books, documents, papers and record of the Contractor
which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions.

4. Where WTA is the FTA Recipient or a subgrantee of the FTA Recipient in accordance
with 49 U.S.C. 5325(a) enters into a contract for a capital project or improvement (defined
at 49 U.S.C. 5302(a)1) through other than competitive bidding, the Contractor shall make
available records related to the contract to the Purchaser, the Secretary of Transportation
and the Comptroller General or any authorized officer or employee of any of them for the
purposes of conducting an audit and inspection.

5. The Contractor agrees to permit any of the foregoing parties to reproduce by any means
whatsoever or to copy excerpts and transcriptions as reasonably needed.

6. The Contractor agrees to maintain all books, records, accounts and reports required
under this contract for a period of not less than three 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 Contractor agrees to maintain same
until WTA, the FTA Administrator, the Comptroller General, or any of their duly authorized
representatives, have disposed of all such litigation, appeals, claims or exceptions related
thereto. Reference 49 CFR 18.39(i)(11).
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7. FTA does not require the inclusion of these requirements in subcontracts.
4. Federal Changes

Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by reference
in the Master Agreement between WTA and FTA, as they may be amended or promulgated
from time to time during the term of this contract. Contractor's failure to so comply shall
constitute a material breach of this contract.

5. Termination

Convenience WTA may terminate all or part of this Contract by providing written notice,
when in WTA's best interest. In such case, Contractor shall deliver to WTA any goods
and/or work completed, and equipment or property of WTA. Contractor will invoice WTA
for services provided prior to termination, or goods accepted by WTA, within thirty (30)
days of receiving notice of termination for convenience and shall be entitled to the Contract
price for such accepted services or accepted goods. WTA reserves the right not to pay
invoices submitted past thirty (30) calendar days.

Notice of Breach of Contract: The parties will immediately notify one another in writing
once the notifying party becomes aware of any breach of this Contract, or commission of
an error or omission. Any work done by Contractor after such discovery and before an
acceptable remedy has been bilaterally agreed on and documented as a Change Order as
outlined above will be done at the Contractor’s risk and with no obligation by WTA to pay
for any services or products provided.

Opportunity to Cure: Where Contractor has breached this Contract, WTA may, in its sole
discretion, allow Contractor up to thirty (30) calendar days to cure the breach, unless
another timeframe is otherwise negotiated and agreed on between the Parties. In such
case, WTA will detail in writing what the Contractor must do to remedy the breach and the
timeframe to complete the remedy.

Default: If Contractor breaches any term of the Contract and fails to cure such breach
within any cure period that WTA may allow, WTA may terminate this Contract for default
by providing three (3) days written notice to Contractor. Contractor may invoice WTA for
goods and services provided and accepted by WTA prior to termination at the Contracted
price. WTA reserves the right not to pay invoices submitted past thirty (30) days. In
addition to the right to terminate, WTA may seek and recover any other available remedies
allowed by law against Contractor and its sureties caused by default. These remedies
include procurement of replacement goods or services from another provider, attorneys’
fees, and/or recovery of its damages, attorneys’ fees and costs from Contractor or other
administration costs as necessary.
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If WTA later determines that there was an excusable reason for Contractor’s breach, it may
in its discretion allow Contractor to continue work under a new performance schedule or
terminate for convenience.

6. Civil Rights

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. §
6102, section 202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and
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, creed, national
origin, sex, age, or disability. In addition, the Contractor agrees to comply with applicable
Federal implementing regulations and other implementing requirements FTA may issue.

(2) Equal Employment Opportunity - The following equal employment opportunity
requirements apply to the underlying contract:

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil Rights
Act, as amended, 42 U.S.C. § 2000e, 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. Parts 60 et seq., (which implement Executive Order No. 11246, "Equal Employment
Opportunity,” as amended by Executive Order No. 11375, "Amending Executive Order
11246 Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and Federal policies that may in
the future affect construction activities undertaken in the course of the Project. 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, creed,
national origin, sex, or age. Such action shall include, but not be limited to, the following:
employment, upgrading, 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.

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of
1967, as amended, 29 U.S.C. §§ 623 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.

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as
amended, 42 U.S.C. § 12112, the Contractor agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission, "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act," 29
C.F.R. Part 1630, pertaining to employment of persons with disabilities. In addition, the
Contractor agrees to comply with any implementing requirements FTA may issue.
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(3) The Contractor also agrees to include these requirements in each subcontract financed
in whole or in part with Federal assistance provided by FTA, modified only if necessary to
identify the affected parties.

7. Employee Protections

Prevailing Wage and Anti-Kickback

For all prime construction, alteration or repair contracts in excess of $2,000 awarded by FTA, the
Contractor shall comply with the Davis-Bacon Act and the Copeland “Anti-Kickback” Act. Under 49
U.S.C. § 5333(a), prevailing wage protections apply to laborers and mechanics employed on FTA
assisted construction, alteration, or repair projects. The Contractor will comply with the Davis-
Bacon Act, 40 U.S.C. §§ 3141-3144, and 3146-3148 as supplemented by DOL regulations at 29 C.F.R.
part 5, “Labor Standards Provisions Applicable to Contracts Governing Federally Financed and
Assisted Construction.” In accordance with the statute, the Contractor shall pay wages to laborers
and mechanics at a rate not less than the prevailing wages specified in a wage determination made
by the Secretary of Labor. In addition, the Contractor agrees to pay wages not less than once a week.
The Contractor shall also comply with the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as
supplemented by DOL regulations at 29 C.F.R. part 3, “Contractors and Subcontractors on Public
Building or Public Work Financed in Whole or in part by Loans or Grants from the United States.”
The Contractor is prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to which
he or she is otherwise entitled.

8. Disadvantaged Business Enterprises

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 DBE participation is 10%. WTA'’s overall goal for DBE
participation is 0%. A separate contract goal has not been established for this procurement.

A DBE must be certified by the Washington State Office of Minority and Women'’s Business
Enterprises. www.omwbe.wa.gov. DBE firms shall have equal opportunity to compete for and
perform as prime contractors, suppliers, or as subcontractors through another awarded contractor.

A. DBE and Small Business Enterprise (SBE) outreach and use is required for this contract.
Proposers are required to make good faith efforts in recruiting DBE’s and SBE’s in the
preparation of their bids Examples of good faith efforts to be demonstrated and
documented by the prime contractor include the following:

1. Attendance at any pre-solicitation or pre-bid meetings that were scheduled by COTA to
inform DBEs of contracting and subcontracting opportunities

2. Advertisement in general circulation, trade association and minority-focused media
concerning the sub-contracting opportunities

3. Provision of written notice to a reasonable number of specific DBEs that their interest in
the contract was being solicited, in sufficient time to allow the DBE to participate
effectively (and documenting the contact)

4. Follow-up of initial solicitations of interest by contacting DBEs to determine with
certainty whether the DBEs were interested
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5. Provision to interested DBEs of adequate information about the plans, specifications
and requirements of the contract (and maintaining record of such contract)

6. Negotiation in good faith with interested DBEs not rejecting DBEs as unqualified
without sound reasons based on a thorough investigation of their capabilities (and be
able to document any “unqualified”)

7. Soliciting the aid of available minority community organizations; minority contractors’
groups, local, state and federal minority business assistance officers; and other
organizations that provide assistance in the recruitment and placement of DBEs (and be
able to furnish records of such solicitation)

Contractor Requirements

1.

Reporting Requirements: The Contractor will be required to report its DBE participation
obtained through race-neutral means throughout the period of contract performance. This
report will include, the business name and address, amount of the sub-contract, amount and
date of payments.

Proposers are required to document all good faith efforts at utilizing DBE’s and SBE'’s
(Outreach & Participation Schedule). Good faith efforts will be maintained and available
upon request. A separate DBE Unavailability Certification is required for each DBE
contractor contacted but unable to participate in the project.

Proposers will submit, with their proposal, a Determination of Good Faith Effort. Failure to
include the determination will be cause for proposal rejection.

A Statement of Intent is required from all DBE’s that will be subcontracted work on this
contract

The successful contractor will be required to submit a Prompt Payment Certification
(provided to awarded contractor) and supporting documentation with each Progress
Payment. WTA’s Procurement & Grants Coordinator reserves the right to interview
subcontractors to verify the information submitted on the Certification.

Prompt Payment: The prime contractor agrees to pay each subcontractor, if applicable,
under this prime contract for the satisfactory performance of its contract no later than ten
(10) days! from the receipt of each payment the prime contractor receives from WTA. Any
delay or postponement of payment from the above referenced time frame may occur only
for good cause following written approval of WTA. This clause applies to both DBE and non-
DBE sub-contractors. With each Request for Payment, Contractor will submit Exhibit K -
Prompt Payment Certification as a condition of payment.

1 RCW 39.04.250
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7. Retainage: The prime contractor agrees to return retainage payments to each
subcontractor within sixty (60) days after the subcontractor’s work is satisfactorily
completed. Any delay or postponement of payment from the above referenced time frame
may occur only for good cause following written approval of WTA. This clause applies to
both DBE and non-DBE subcontracts.

8. Monitoring and Enforcement: The prime contractor shall notify WTA Procurement &
Contracts Coordinator/DBELO in writing of any delay or postponement of payment beyond
thirty (30) days and such written notification shall set forth, with appropriate
documentation, the full details of the reasons upon which the prime contractor is basing its
actions. WTA shall not be obligated to make a progress payment or final payment to a prime
contractor who has failed to make payments promptly to its subcontractors, and for which
WTA has made payment, without good cause. The remedies WTA has available to enforce
the DBE requirements contained in its contracts include, but are not limited to, the
following:

a. Breach of contract action pursuant to the terms of the contract. The intent of proceeding
will be to initiate corrective action on the part of the contractor. If the corrective action
is not implemented, the contractor will be terminated in accordance with the terms of
the contract.

b. Inform the Washington Department of Transportation and FTA of any false, fraudulent,
or dishonest conduct regard the DBE Program. Beyond the power of WTA within the
contract terms, the Federal government has available the following mechanisms that
apply to firms participating in the DBE program:

1) Suspension or debarment proceedings pursuant to 49 CFR Part 26.
2) Enforcement action pursuant to 49 CFR Part 31.

The Contractor will promptly notify WTA’s Procurement & Contracts Coordinator/DBELO

whenever a subcontractor performing work related to this contract is terminated or fails to

complete its work. The contractor must make good faith efforts to engage another DBE
subcontractor to perform at least the same amount of work. The contractor may not
terminate any DBE subcontractor and perform that work through its own forces or those of
an affiliate without prior written consent of WTA.

9. Incorporation of Federal Transit Administration (FTA) Terms

The preceding provisions include, in part, certain Standard Terms and Conditions required
by DOT, whether or not expressly set forth in the preceding contract provisions. All
contractual provisions required by DOT, as set forth in FTA Circular 4220.1E, are hereby
incorporated by reference. Anything to the contrary herein notwithstanding, all FTA
mandated terms shall be deemed to control in the event of a conflict with other provisions
contained in this Agreement. The Contractor shall not perform any act, fail to perform any
act, or refuse to comply with any WTA requests which would cause WTA to be in violation
of the FTA terms and conditions.

10.Suspension and Debarment
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This contract is a covered transaction for purposes of 49 CFR Part 29. As such, the
contractor is required to verify that none of the contractor, its principals, as defined
at 49 CFR 29.995, or affiliates, as defined at 49 CFR 29.905, are excluded or
disqualified as defined at 49 CFR 29.940 and 29.945.

The contractor is required to comply with 49 CFR 29, Subpart C and must include
the requirement to comply with 49 CFR 29, Subpart C in any lower tier covered
transaction it enters into.

11.Buy America

By signing and submitting its bid or proposal, the Proposer or Proposer certifies as
follows:

The certification in this clause is a material representation of fact relied upon by WTA. Ifit
is later determined that the Proposer or Proposer knowingly rendered an erroneous
certification, in addition to remedies available to WTA, the Federal Government may
pursue available remedies, including but not limited to suspension and/or debarment. The
Proposer or Proposer agrees to comply with the requirements of 49 CFR 29, Subpart C
while this offer is valid and throughout the period of any contract that may arise from this
offer. The Proposer or Proposer further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

The contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part 661, which
provide that Federal funds may not be obligated unless steel, iron, and manufactured
products used in FTA-funded projects are produced in the United States, unless a waiver
has been granted by FTA or the product is subject to a general waiver. General waivers are
listed in 49 C.F.R. 661.7, and include final assembly in the United States for 15 passenger
vans and 15 passenger wagons produced by Chrysler Corporation, and microcomputer
equipment and software. Separate requirements for rolling stock are set out at 49 U.S.C.
5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be assembled in the United States
and have a 60 percent domestic content.

A Proposer or offeror must submit to the FTA recipient the appropriate Buy America
certification (below) with all bids or offers on FTA-funded contracts, except those subject
to a general waiver. Bids or offers that are not accompanied by a completed Buy America
certification must be rejected as nonresponsive. This requirement does not apply to lower
tier subcontractors.

Pre-Award and Post-Delivery Audit Requirements - The Contractor agrees to comply with
49 U.S.C. § 5323(1) and FTA's implementing regulation at 49 C.F.R. Part 663 and to submit
the following certifications:

(1) Buy America Requirements: The Contractor shall complete and submit a declaration
certifying either compliance or noncompliance with Buy America. If the Proposer/Offeror
certifies compliance with Buy America, it shall submit documentation which lists 1)
component and subcomponent parts of the rolling stock to be purchased identified by
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manufacturer of the parts, their country of origin and costs; and 2) the location of the final
assembly point for the rolling stock, including a description of the activities that will take
place at the final assembly point and the cost of final assembly.

(2) Solicitation Specification Requirements: The Contractor shall submit evidence that it
will be capable of meeting the bid specifications.

12. Pre-Award and Post-Delivery Audits of Rolling Stock

The Contractor agrees to comply with 49 U.S.C. § 5323(m) and FTA's implementing
regulation at 49 C.F.R. part 663. The Contractor shall comply with the Buy America
certification(s) submitted with its proposal/bid. The Contractor agrees to participate and
cooperate in any pre-award and post-delivery audits performed pursuant to 49 C.F.R. part
663 and related FTA guidance.

13. (3) Federal Motor Vehicle Safety Standards (FMVSS):

The Contractor shall submit 1) manufacturer's FMVSS self-certification sticker information
that the vehicle complies with relevant FMVSS or 2) manufacturer's certified statement
that the contracted buses will not be subject to FMVSS regulations.

14.Disputes

Disputes arising in the performance of this Contract which are not resolved by agreement
of the parties shall be decided in writing by the authorized representative of WTA's General
Manager. This decision shall be final and conclusive unless within ten (10) days from the
date of receipt of its copy, the Contractor mails or otherwise furnishes a written appeal to
the General Manager. 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 General Manager shall be binding upon the Contractor and the Contractor shall abide
be the decision.

If the parties do not resolve a dispute through initial negotiations, then the matter should
be resolved by a mutually agreed-to alternative dispute resolution process. This can
include structured negotiations, mediation, or arbitration.

a. Performance During Dispute

Unless otherwise directed by WTA, Contractor shall continue performance under this
Contract while matters in dispute are being resolved.

b. 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 therefor shall be made in writing to such other
party within a reasonable time after the first observance of such injury of damage.

c. Remedies
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Unless this contract provides otherwise, all claims, counterclaims, disputes and other
matters in question between WTA and the 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 of Washington.

d. Rights and Remedies

The 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 WTA 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.

15.Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying

Disclosure Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.]

Contractors who apply or bid for an award of $100,000 or more shall file the certification
required by 49 CFR part 20, "New Restrictions on Lobbying." 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 WTA,
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 award
covered by 31 U.S.C. 1352. Each tier shall also disclose the name of any registrant under
the Lobbying Disclosure Act of 1995 who has made lobbying contacts on its behalf with
non-Federal funds with respect to that Federal contract, grant or award covered by 31
U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient.

16.Clean Air

(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. The Contractor
agrees to report each violation to the Purchaser and understands and agrees that the

Purchaser will, in turn, report each violation as required to assure notification to FTA and
the appropriate EPA Regional Office.

(2) The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA.

17.Clean Water

(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. The Contractor agrees to report each violation to the Purchaser and understands and
agrees that the Purchaser will, in turn, report each violation as required to assure
notification to FTA and the appropriate EPA Regional Office.
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(2) The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance provided by FTA

18. Cargo Preference

Use of United States-Flag Vessels - The contractor agrees: a. to use privately owned United
States-Flag commercial vessels to ship at least 50 percent of the gross tonnage (computed
separately for dry bulk carriers, dry cargo liners, and tankers) involved, whenever shipping
any equipment, material, or commodities pursuant to the underlying contract to the extent
such vessels are available at fair and reasonable rates for United States-Flag commercial
vessels; b. to furnish within 20 working days following the date of loading for shipments
originating within the United States or within 30 working days following the date of leading
for shipments originating outside the United States, a legible copy of a rated, "on-board"
commercial ocean bill-of -lading in English for each shipment of cargo described in the
preceding paragraph to the Division of National Cargo, Office of Market Development,
Maritime Administration, Washington, DC 20590 and to the FTA recipient (through the
contractor in the case of a subcontractor's bill-of-lading.) c. to include these requirements
in all subcontracts issued pursuant to this contract when the subcontract may involve the
transport of equipment, material, or commodities by ocean vessel.

19.Fly America Requirements

The Contractor agrees to comply with 49 U.S.C. 40118 (the “Fly America” Act) in
accordance with the General Services Administration’s regulations at 41 CFR Part 301-10,
which provide that recipients and subrecipients of Federal funds and their contractors are
required to use U.S. Flag air carriers for U.S Government-financed international air travel
and transportation of their personal effects or property, to the extent such service is
available, unless travel by foreign air carrier is a matter of necessity, as defined by the Fly
America Act. The Contractor shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier
was not available or why it was necessary to use a foreign air carrier and shall, in any
event, provide a certificate of compliance with the Fly America requirements. The
Contractor agrees to include the requirements of this section in all subcontracts that may
involve international air transportation.

20. Contract Work Hours & Safety Standards

(1) Overtime requirements - No contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers or mechanics shall
require or permit any such laborer or mechanic in any workweek in which he or she is
employed on such work to work in excess of forty hours in such workweek unless such
laborer or mechanic receives compensation at a rate not less than one and one-half times
the basic rate of pay for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages - In the event of any violation
of the clause set forth in paragraph (1) of this section the contractor and any subcontractor
responsible therefor shall be liable for the unpaid wages. In addition, such contractor and
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subcontractor shall be liable to the United States for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer or mechanic, including
watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this
section, in the sum of $10 for each calendar day on which such individual was required or
permitted to work in excess of the standard workweek of forty hours without payment of
the overtime wages required by the clause set forth in paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages - The (write in the name of the
grantee) shall upon its own action or upon written request of an authorized representative
of the Department of Labor withhold or cause to be withheld, from any moneys payable on
account of work performed by the contractor or subcontractor under any such contract or
any other Federal contract with the same prime contractor, or any other federally-assisted
contract subject to the Contract Work Hours and Safety Standards Act, which is held by the
same prime contractor, such sums as may be determined to be necessary to satisfy any
liabilities of such contractor or subcontractor for unpaid wages and liquidated damages as
provided in the clause set forth in paragraph (2) of this section.

(4) Subcontracts - The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraphs (1) through (4) of this section and also a clause requiring
the subcontractors to include these clauses in any lower tier subcontracts. The prime
contractor shall be responsible for compliance by any subcontractor or lower tier
subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

21.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.

22.Recovered/Recycled Materials

The contractor agrees to comply with all the requirements of Section 6002 of the Resource
Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962), including but not
limited to the regulatory provisions of 40 CFR Part 247, and Executive Order 12873, as they
apply to the procurement of the items designated in Subpart B of 40 CFR Part 247.

23. Bus Testing Requirements

The Contractor [Manufacturer] agrees to comply with 49 U.S.C. A 5323(c) and FTA's
implementing regulation at 49 CFR Part 665 and shall perform the following:

1) A manufacturer of a new bus model or a bus produced with a major change in
components or configuration shall provide a copy of the final test report to the recipient at
a point in the procurement process specified by the recipient which will be prior to the
recipient's final acceptance of the first vehicle.

2) A manufacturer who releases a report under paragraph 1 above shall provide notice to
the operator of the testing facility that the report is available to the public.
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3) If the manufacturer represents that the vehicle was previously tested, the vehicle being
sold should have the identical configuration and major components as the vehicle in the
test report, which must be provided to the recipient prior to recipient's final acceptance of
the first vehicle. If the configuration or components are not identical, the manufacturer
shall provide a description of the change and the manufacturer's basis for concluding that it
is not a major change requiring additional testing.

4) If the manufacturer represents that the vehicle is "grandfathered" (has been used in
mass transit service in the United States before October 1, 1988, and is currently being
produced without a major change in configuration or components), the manufacturer shall
provide the name and address of the recipient of such a vehicle and the details of that
vehicle's configuration and major components.

24.Conformance with ITS National Architecture

Contractor shall conform, to the extent applicable, to the National Intelligent
Transportation Standards architecture as required by SAFETEA-LU Section 5307(c), 23
U.S.C. Section 512 and as amended by MAP-21 23 U.S.C. § 517(d), note and follow the
provisions of FTA Notice, “FTA National Architecture Policy on Transit Projects,” 66 Fed.
Reg.1455 etseq., January 8, 2001, and any other implementing directives FTA may issue at
a later date, except to the extent FTA determines otherwise in writing.

25.ADA Access

Access for Individuals with Disabilities. The Recipient agrees to comply with 49 U.S.C. §
5301(d), which states the Federal policy that elderly individuals and individuals with
disabilities have the same right as other individuals to use public transportation services
and facilities, and that special efforts shall be made in planning and designing those
services and facilities to implement transportation accessibility rights for elderly
individuals and individuals with disabilities. The Recipient also agrees to comply with all
applicable provisions of section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C.
§ 794, which prohibits discrimination on the basis of disability in the administration of
programs or activities receiving Federal financial assistance; with the Americans with
Disabilities Act of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires that
accessible facilities and services be made available to individuals with disabilities; with the
Architectural Barriers Act of 1968, as amended, 42 U.S.C. §§ 4151 et seq., which requires
that buildings and public accommodations be accessible to individuals with disabilities;
and with other laws and amendments thereto pertaining to access for individuals with
disabilities that may be applicable. In addition, the Recipient agrees to comply with
applicable implementing Federal regulations, and any later amendments thereto, and
agrees to follow applicable Federal implementing directives, except to the extent FTA
approves otherwise in writing. Among those regulations and directives are:
1) U.S. DOT regulations, “Transportation Services for Individuals with Disabilities
(ADA),” 49 C.F.R. Part 37;
2) U.S. DOT regulations, “Nondiscrimination on the Basis of Handicap in Programs and
Activities Receiving or Benefiting from Federal Financial Assistance,” 49 C.F.R. Part
27;
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3) Joint U.S. Architectural and Transportation Barriers Compliance Board (U.S.
ATBCB)/U.S. DOT regulations, “Americans With Disabilities (ADA) Accessibility
Specifications for Transportation Vehicles,” 36 C.F.R. Part 1192 and 49 C.F.R. Part
38;

4) U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability in State and Local
Government Services,” 28 C.F.R. Part 35;

5) U.S.DO]J regulations, “Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities,” 28 C.F.R. Part 36;

6) U.S. General Services Administration (U.S. GSA) regulations, “Accommodations for
the Physically Handicapped,” 41 C.F.R. Subpart 101-19;

7) U.S. EEOC, “Regulations to Implement the Equal Employment Provisions of the
Americans with Disabilities Act,” 29 C.F.R. Part 1630;

8) U.S. Federal Communications Commission regulations, “Telecommunications Relay
Services and Related Customer Premises Equipment for the Hearing and Speech
Disabled,” 47 C.F.R. Part 64, Subpart F;

9) U.S. ATBCB regulations, “Electronic and Information Technology Accessibility
Standards,” 36 C.F.R. Part 1194;

10)FTA regulations, “Transportation for Elderly and Handicapped Persons,” 49 C.F.R.
Part 609; and

11)Federal civil rights and nondiscrimination directives implementing those Federal
laws and regulations, except to the extent the Federal Government determines
otherwise in writing.

26.Rights to Inventions Made Under a Contract or Agreement.

If the federal award meets the definition of “funding agreement” under 37 C.F.R. § 401.2(a) and
the recipient or subrecipient wishes to enter into a contract with a small business firm or
nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient
or subrecipient must comply 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 the
awarding agency.

27.Solid Wastes.

A Recipient that is a state agency or agency of a political subdivision of a state and its
contractors must comply with section 6002 of the Solid Waste Disposal Act, as amended by the
Resource Conservation and Recovery Act. The requirements of Section 6002 include procuring
only items designated in guidelines of the Environmental Protection Agency (EPA) at 40 C.F.R.
part 247 that contain the highest percentage of recovered materials practicable, consistent
with maintaining a satisfactory level of competition, where the purchase price of the item
exceeds $10,000 or the value

of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid
waste management services in a manner that maximizes energy and resource recovery; and
establishing an affirmative procurement program for procurement of recovered materials
identified in the EPA guidelines.
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28.Patent Rights & Rights in Data

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 Agreement 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 Agreement 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 agreement, the term “subject data” means
recorded information whether or not 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 or not 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.

2. 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 in the course of 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
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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.

3. 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 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.

4. 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.

5. 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.

6. 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.

29. Safe Operation of Motor Vehicles
Seat Belt Use

The Contractor is encouraged to adopt and promote on-the-job seat belt use policies and
programs for its employees and other personnel that operate company-owned vehicles,
company-rented vehicles, or personally operated vehicles. The terms “company-owned”
and “company-leased” refer to vehicles owned or leased either by the Contractor or
AGENCY.

Distracted Driving

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes
caused by distracted drivers, including policies to ban text messaging while using an
electronic device supplied by an employer, and driving a vehicle the driver owns or rents, a
vehicle Contactor owns, leases, or rents, or a privately-owned vehicle when on official
business in connection with the work performed under this agreement.

30.Trafficking in Persons

Contractor agrees that it and its employees that participate in the WTA’s Contract Award,
may not:
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e Engage in severe forms of trafficking in persons during the contract period including
all extensions or while WTA’s Federal Award is in effect,

e Procure a commercial sex act during the contract period including all extensions or
while WTA'’s Federal Award is in effect, or

e Use forced labor in the performance of WTA'’s contract or any sub agreements
thereunder.

31. Notification of Legal Matters

Contractor agrees to notify WTA immediately if it becomes involved in a current or
prospective legal matter that may affect the Federal Government, which includes, but is not
limited to, the Federal Government’s interests in the Award, the accompanying Underlying
Agreement, and any Amendments thereto, or the Federal Government’s administration or
enforcement of federal laws, regulations, and requirements. The types of legal matters that
require notification include, but are not limited to, a major dispute, breach, default,
litigation, or where the Federal Government may be named as a party to litigation or a legal
disagreement in any forum for any reason.

Contractor will immediately notify WTA if it has knowledge of potential fraud, waste, or
abuse occurring in relation to this Contract. The notification provision applies if a person
has or may have submitted a false claim under the False Claims Act, 31 U.S.C. § 3729 et seq,,
or has or may have committed a criminal or civil violation of law pertaining to such matters
as fraud, conflict of interest, bid rigging, misappropriation or embezzlement, bribery,
gratuity, or similar misconduct involving federal assistance. Knowledge, as used in this
paragraph, includes, but is not limited to, knowledge of a criminal or civil investigation by a
Federal, state, or local law enforcement or other investigative agency, a criminal indictment
or civil complaint, or probable cause that could support a criminal indictment, or any other
credible information in the possession of the Recipient.

WTA reserves the right to seek all remedies available to it under law, including to procure
substitute services or products elsewhere and recover its damages, attorneys’ fees and
costs from Contractor.

32.Environmental Justice

Contractor will promote environmental justice by following:
(1) Executive Order No. 12898, “Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations,” February 11, 1994, 42 U.S.C. §
4321 note, (59 Fed. Reg. 7629, 3 C.F.R. 1994 Comp., p. 859) as well as facilitating
compliance with that Executive Order;

(2) U.S. DOT Order 5610.2(a), “Department of Transportation Updated Environmental
Justice Order,” 77 Fed. Reg. 27534, May 10, 2012; and

(3) The most recent edition of FTA Circular 4703.1, “Environmental Justice Policy
Guidance for Federal Transit Administration Recipients,” August 15, 2012, to the
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guidance.

33. Historic Preservation

(1) Comply with U.S. DOT laws, including 49 U.S.C. § 303 (often referred to as “section
4(f)”), which requires certain findings be made before an Award may be
undertaken if it involves the use of any land from a historic site that is on or eligible
for inclusion on the National Register of Historic Places.

(2) Encourage compliance with the federal historic and archaeological preservation
requirements of section 106 of the National Historic Preservation Act, as amended,
54 U.S.C. § 306108.

(3) Comply with the Archeological and Historic Preservation Act of 1974, as amended,
54 U.S.C. § 312501, et seq.

(4) Comply with U.S. Advisory Council on Historic Preservation regulations, “Protection
of Historic Properties,” 36 CFR Part 800.

(5) Comply with federal requirements and follow federal guidance to avoid or mitigate
adverse effects on historic properties.

(6) Facilitate compliance with federal efforts to promote the preservation of places and
objects of religious importance to American Indians, Eskimos, Aleuts, and Native
Hawaiians, and facilitate compliance with the American Indian Religious Freedom
Act, 42 U.S.C. § 1996, and Executive Order No. 13007, “Indian Sacred Sites,” May 24,
1996, 42 U.S.C. § 3161 note (61 Fed. Reg. 26771).



