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WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

RFP: CQ15160

Date: May §, 2015

SUBJECT: RFP No. CQ15160

Dear SirfMadam:

The Washington Metropolitan Area Transit Authority (WMATA) requires the services of a qualified
contractor to provide Fluid Analysis.

If you have any questions, Technical, Contractual, or Administrative, please e-mail them to
tstidham@wmata.com no later than Close of Business, May 22, 2015. WMATA will provide written
answers, by e-mail to all those who obtain the RFP and provide their e-mail addresses.

Your proposal must be received with all required submittals as stated in the RFP, no later than
2:00PM, June 2, 2015, at WMATA, Office of Procurement and Materials, 600 Fifth Street, NW,
Room 3C-02, Washington, DC 20001-2651.

Sincerely,

Pl Gurly

Contracting Officer
Office of Procurement and Materials

Enclosure;



W.AquNGTON METROPOLITAN AREA TRANSIT L... «HORITY

INTRODUCTORY INFORMATION
SOLICITATION CERTIFICATIONS PAGE

CQ15160

Fluid Analysis

APPROVED FOR RELEASE

W/ A1 4-2-i5

Projeti/Managef/Office Designee Date
% g&ﬂ 4y S -F-L5
Contracting Officer Date

2 2y Y 20r
Date

LOUN =1

END OF SECTION



WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

SUPPLY AND SERVICE CONTRACT RFP-CQ15160
TABLE OF CONTENTS

DIRECTIONS FOR SUBMITTING OFFER.......ocoiiiiirtreseeee ettt st sa s sseseennas 1
NOTICE TO OFFERORS........ooieieeeisestestete ettt sttt se et e stesse st e aesa e e eseeseesestessesensenseneeseesensensesn 2
NOTICE TO ALL VENDORS .......ooi ittt sttt seetestesae st e aesae e eseesessessessassensenseneesessensessensen 3
SOLICITATION, OFFER AND AWARD ......cooitteteietetsese et sae st ae e sa s ssessestessensenseneesessessensenes 4
PRICE SCHEDULE SHEET ..ottt st a e s s se s e ste s e s e aeneesaesassensensens 6
SOLICITATION INSTRUCTIONS. ..ottt ettt st ss e a s sestessestesenaeseesessessessensan 8
L. DEFINITIONS . ...ttt ettt ettt et s e seebeste s s et esaeneeseeseeseesessessensensenseneeseesensensens 8

2. PREPARATION OF OFFERS ...ttt sttt sttt seeneenensennas 8

3. EXPLANATION TO OFFERORS ..ottt sttt saese e s s saneens 8

4. PRIOR REPRESENTATIONS ..ottt sttt ettt ettt ss e st e s nessenens 8

5. PRE-PROPOSAL CONFERENCE .......ccocceititirieirieieieteeee ettt ettt seneees 8

6. ACKNOWLEDGMENT OF AMENDMENTS ..ottt 9

7. REVISIONS PRIOR TO DATE SET FOR RECEIPT OF PROPOSALS ......cccooceiveireereesieens 9

8. SUBMISSION OF OFFERS.......cooiieieiieseeee ettt sttt be s 9

9. LATE SUBMISSIONS, MODIFICATIONS, AND WITHDRAWALS OF OFFERS...................... 9

10. PROPOSAL GUARANTEE ...ttt sttt 10

11. CONTRACT AND BONDS .....ooiitiiieieienieiesteit ettt sa et sttt e be s be e eseneesenes 11

12 MINIMUM PROPOSAL ACCEPTANCE PERIOD ...ttt ettt e 11

13. CONTRACT AWARD ..ottt sttt ettt b et e b st et st e st e st s be st eb et ebe e eseneesenes 11

14. NOTICE OF PROTEST POLICY .ottt sttt sae st se e ssaassa s esenes 12

15. PRE AWARD INFORMATION ....cuiitiiieieietistetisiete sttt e et se s sesaesasaesessesessesessessssessnsensesenes 12

16. PROPOSAL FORMAT INSTRUCTIONS/REQUIREMENTS ......coooeireirieeeese et 13

17. RESTRICTION ON DISCLOSURE AND USE OF DATA ..ottt ns 14

L18. AWARD ...ttt ettt e s e st e se st e s e e s e s e s e st et e st e b et e Re e e R et e R et e R et e ne s e ne et e e s et etenen 14

19. BASIS FOR AWARD (Technically Acceptable — Low Price or Best Value)........................ 14

20. PROPOSAL EVALUATION CRITERIA ..ottt sse s s e ssenes 15

21. RATINGS FOR PROPOSAL EVALUATION CRITERIA .....co oottt 16

22. PRICE PROPOSAL EVALUATION ...ttt ettt sae e sae st sasse st s esaaens 16

23. DEFINITIONS FOR TECHNICAL EVALUATION ..ottt 16

24, TYPE OF CONTRACT ..ttt ettt ettt st se et a e st e se st e sessenesse st steneesenesseneesenens 17

25. ENGLISH LANGUAGE AND UNITED STATES CURRENCY ...cccotveiriirieenereeseeseeee s 17

26. BRAND NAME OR EQUAL ...ttt ettt sttt st et e ese e ns 17

27. FEDERAL/LOCAL/STATE SALES TAX ettt sttt ste st st 17
REPRESENTATIONS AND CERTIFICATIONS ..ottt 19
REPRESENTATIONS ...ttt ettt sttt et b et et e et e et et ese s eseasesesaenessenesseneas 19
1. TYPE OF BUSINESS ORGANIZATION. ...ttt sttt sae e sse e ssenes 19

2. AFFILIATION AND IDENTIFYING DATA ..ottt sttt sieeseesteeseaeseaesssesbeesbeesaeennes 19
CERTIFICATIONS ...ttt ettt sttt sttt et s et e st et b et et e b et et et ebe s ebe s esessenensens 19
3. COVENANT AGAINST GRATUITIES ...ttt 19

4., CONTINGENT FEE .....i ittt sttt e e sa et e e se et e e e s e s esessesesaesessesessanens 20

5. CERTIFICATION OF INDEPENDENT PRICE DETERMINATION .....ccccovveiieiereeseeeeeeeee 20

6. NONDISCRIMINATION ASSURANCE........ccosetrieirieieteiseteteseee e sae e sa s et e seneens 20



WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

SUPPLY AND SERVICE CONTRACT RFP-CQ15160
7. DISCLOSURES OF INTERESTS OF WMATA BOARD MEMBERS ........ormeeerveerreseerereerreseesen 21
PRE-AWARD EVALUATION DATA ..occoeeeeeeeseeeseeeeeessesssssesssssssesesesssssssessssssssssssssessesssssssssssssesssessssesoee 22
PART I, SECTION 1 - GENERAL PROVISIONS .....evvoeereeeeeeeeeeeeseeesssesssesesessesssessssssssssssssseessesesene 26
L. DEFINITIONS oovveoeoeeeeeeeeeeeeseeeeseeeeesesessseessesesesesssesesesssessesesesseesesessesessesessssesssssessesesssseseessssssenrese 26
2. ACCOUNTING AND RECORD KEEPING w....ovvcooeeeeeeeceeseseseeesesessseseessessessesessessesssesssessssesessesees 26
3. ASSIGNMENT eoooeeeeeeeeeeeeeeeeeeeeeeeeeeeseeseeeeesesseesseeeeesessseseeesesss e seseesseseeeseeseeeeseseesseseeeeseesssenereseeeees 28
4. AUDIT AND RETENTION OF RECORDS ......cmeeoveeeemeeeeeeeessseseseeeesssesseeeessssessseeessssessseeeesssesseenns 29
5. AUTHORITY DELAY OF WORK ..oorovveeeeeeeeeeeeseeseeseeeeeessssseeessseesseseeeseessesesessessseeseessessseseesseeees 30
6. CERTIFICATE OF CURRENT COST OR PRICING DATA ..comorveeeeeeeereeecereseeseeeeeeseessseersseeeee 30
7. CHANGES ..o eeeee e oo ee s s e s seee st seess e se s s e seess e eseessseeeeeeeeees 30
8. NONDISCRIMINATION ASSURANCE ........cossmeeeeereeeeeeersesessesseeeeeesssssessssssseeessssssesssssesessesssssessees 31
9. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT-OVERTIME
COMPENSATION eoooeeveeeeeeeseeeeeeeesesssseessesessesesessessssasssssssesesessessesessessessssesesssssssessessssssessssesssses 32
10. CONVICT LABOR ...vvveeeeeeeeeeeeeesesseeeeessesssessssssssssessesssssssssssesssssssesesesssssessessessesessssssssssssessssssseesesees 33
11. CORRECTION OF DEFICIENCIES.....vvveceeeeeeeeseeeeseseesesssssssesssesssssessessessesesssssssssssssesssssssseseesees 33
12. COST OR PRICING DATA cooooeereeeeeseeeeeeeesessessesssssssssssssssssssssessssessssssssessessssessssssssssessessssssssessesees 36
13. COVENANT AGAINST CONTINGENT FEES.......eorvveereseseeeeesssesssssesessessesessssssssssessssssssseesseeees 36
. DEFAULT oo eeeeeeseeeseeseeesessesseesseessesssessessesse e sssssesesesesssssesesesssssesessessesesessssssseeessesseseeeeeees 36
5. DISPUTES w.oovveeeeeeeeeeeeeseeeseeeesesesssesesessesssesssesssssssseesssssssssesesssssssesssssssssesessessesesssssssseseessssssseesesees 38
16. EMPLOYMENT RESTRICTION WARRANTY ...ooomrvveeeeeeseeeeeeessesssseesessesseseesssssssssssessssssseesesee 38
17. EXTRAS (SUPPLIES) c.oooeeveeeoeeeeeeeeesseeeseeeeseseesseeseeeseessseeesesssesseeessssssssesesessessesessesesssesesesssssseessesees 39
18. FEDERAL, STATE, AND LOCAL TAXES ...oveeoeeeereeeeeeeeeeeesesessseeseeeeeeessessseessssesessessssesssseeeesssssseee 39
19. GRATUITIES oo eeeeeeeseesseeses e seeeeeeseessseee e se e s s seeessesesesseeseeeesesessseseeeseesseessesee 40
20. INSPECTION OF SERVICES ....vvvoooeeeeeeeeeseeeeeeeesessessssesesssesssessessesssssssssessssssessessssesssssssssssessessees 41
21, INSPECTION OF SUPPLIES w..ovvvoooeeeeeeeeeeseeeeeeeseeseesesessssesssesssessessssssesssessssssesseesssssssssssssesseseesees 42
22. LIMITATION ON WITHHOLDING PAYMENTS ...oevvveeeeeeeeeeeeeseeseeesessesseeseesseesssesssssssssesseseesees 44
23, NEW MATERIAL (SUPPLY) ¢ttt vvveeeeeeeeeeeeeeseesseeeeesesssssssssesssesssessesssssssssessssseesssesssesssssssssesessesees 44
24. NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT
(SUPPLY) covveeeeeeeeeeeeeeseseeeeesssessseseseessssssesesesssssessseessesssesessssssssssssesssssseesssesssesesesssssssssesesssssesessesesssseenns 44
25. NOTICE TO THE AUTHORITY OF LABOR DISPUTES ....o.cceoveeeeeeseeseeeerseseesseseesseessseeesseeees 44
26. OFFICIALS NOT TO BENEFIT covvvooreereeeeeeeeeeeeeeesesesseseeseessssssesssssesssesssessesssssessssessssesesssessssesesseeees 45
27. ORDER OF PRECEDENCE ...ccvvvooeeeseeeeereeseeseeesessessesesesssssssesssesesssesssessesssssesessessssssesssssssesessesees 45
28. ORGANIZATIONAL CONFLICT OF INTEREST wecvvveeeueeeeeeeeseesseseeesessessesessessssesessssssseseesseeees 45
29, PATENT INDEMNITY wooooevovoereeeeeeeeeseeseeeeeessessssessssessessssessssssssssesesssesesssesssssesessessssssssesssseseessesees 46
30. PAYMENTS «ooocooeeseeeeoeeeeeeeeeeeeeessesessssessesssessesssssssessessesesseesssssesseesesssesesesesssssesesssssssesesssssssesesseeees 47
31. PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA - MODIFICATIONS .....47
32. PRICING OF ADJUSTMENTS .....ocoeiveeeereeseeeeeeseeseesseeeeessesseeessssesseseeessessesesessesssesesessessseeeesseeees 47
33. RESPONSIBILITY FOR INSPECTION ......oooociieeeeeeeeeeeeesesessssseeeseeesssesessssseeesssssssessssseeesessssseseees 48
34. RETENTION OF DOCUMENTS. ....comoveeeeeeseeeeeeeeeeseeseeeeeesseeseeeseseesseseesessessssesessessseeessssessseeeseseeees 48
35. RIGHTS IN TECHNICAL DATA ..ooooooreeeeeeeeeeeeeeeeesseesseeeeeessesssesssseeseesesssssesssesseesssssssesssseeeessesseseees 48
36. ROYALTY INFORMATION .....covvoeeeeeeeeeeseeseeeeeeseesesseeesssseseseesessesseeseessesseeesessesseeessssesseeesesseseees 50
37. SEAT BELT USE POLICY ..oouroveeeeeeeeeeeeeeeeeeeeeeeeeseesesseeesesseseseesessessseeesssesseessesseeseeeessseseeeesesseseees 50
38. SENSITIVE SECURITY INFORMATION......comeereeeeeeeeeeseeeseseeeeeesessseesssseeeesessssesssseeeeesssssssesseseees 50
39. STOP WORK ORDER .......coeveeeeeeeeeeeeeeessesseeeeessssesssesesesssessseesssssessesesesssesseessessssseeeesssessseesesesssees 50
40. SUBCONTRACTOR COST AND PRICING DATA-PRICE ADJUSTMENTS ...coorvvverrrenereen 51
41. SUBCONTRACTOR PAYMENTS ..oocvveeereeeeeeeeeseeeeseeeeeseseseseesesssssssssesssesseessesssssssesessssssssesesssssees 52
42. TERMINATION FOR CONVENIENCE OF THE AUTHORITY .ovvoooeereeeereeeeeeeesesseeseeeesesseeeen 52



WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

SUPPLY AND SERVICE CONTRACT RFP-CQ15160

L T I N I I PO T ORUPTPRTURPRPROPN 56
44. VARIATION IN QUANTITY (SUPPLIES) ..c.eeiiiiiieieieinesiesteeeeeee ettt 56
45. WALSH-HEALEY PUBLIC CONTRACTS ACT ..ttt s 56
PART Il, SECTION 2 - SPECIAL PROVISIONS.......coooi ittt e s 57
1. PERIOD OF PERFORMANC E........o ottt s s s 58
2. DELIVERY SCHEDULE ......c.ooiiiiiee ettt 58
3. OPTION QUANTITIES. ...ttt 58
4. AVAILABILITY OF FUNDS FOR THE NEXT FISCAL YEAR ....ccoooiiiiiniieieiieece 58
5. PRICING oot 58
6. PAYMENT TERMS ..o 58
7. BILLING AND PAYMENT ..ot 58
8. POINT OF CONTACT ..ottt bbb s e 59
9. F.O.B. DESTINATION ...oooiiiiiiiiiiee et s 59
10. CONTRACTOR PERSONNEL ....ccoiiiiiiiiiiiice e 60
11. MOST FAVORED CUSTOMER......c.cciiiiiiiiii s 60
12. CONDITIONS AFFECTING THE WORK ....cociiiiierteereeee et 60
L3 WARRANTY ettt st st et r e st b e e s et s me e n e sh e e e neseee e e sneennenes 61
LA INDEMNITY Lottt s e st r e s se e st n e sr e me e n e see e e e s neenenres 61
15. GENERAL INSURANCE REQUIREMENTS. ..ottt 61
16. BOND REQUIREMENTS ...ttt st s e s 66
17. PROPOSAL SECURITY ..ttt st s s s 66
18. LAWS AND REGULATIONS ...ttt 66
19. FEDERAL/LOCAL/STATE SALES TAX ettt 66
20. CONTRACTING OFFICER’S TECHNICAL REPRESENTATIVE (COTR)...ccceoviiereririeierenee 67
21. HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA ....ccccovveeene. 68
22. SPECIAL DELIVERY INSTRUCTIONS........eoiitetetirtee ettt ettt s s s 69
23. INSPECTION, TESTING AND ACCEPTANCE......cooieierteeseneeese ettt 69
24, FIRST ARTICLE ...ttt st b e sttt be e sb e eme e b sbeeseenresaeenes 69
25. ORGANIZATIONAL CONFLICT OF INTEREST ......ccioiiiiirieteeeeseeseeeeeee e 70
26. RIGHTS IN TECHNICAL DATA - UNLIMITED ...coooiiiiiiiiiniiecceeeeneeeee e 70
27. LIQUIDATED DAMAGES ...ttt 72
28. FORCE MAJEURE CLAUSE ...ttt 72
29. SITE VISIT/INSPECTION . ....cottiiiietiietirtet ittt sttt ettt 72
30. GARNISHMENT OF PAYMENTS ..ot 72
31. GOVERNING LAW ..ottt st 73
32. SAFETY REQUIREMENTS ...ttt 73
3. LIVING WAGKE ...ttt sttt h e n e s e e n e s bt nesreeseenresre s 73
34 . METRIC SYSTEM ...ttt st st e n e s n e s re e aesr e e resre s 74
35. WHISTLEBLOWER PROTECTION ..ottt 74
36. PUBLIC COMMUNICATION ..ottt s s 75
MID-ATLANTIC PURCHASING TEAM RIDER CLAUSE ........cccoiieeteeeneeee e 77
PART 11l - TECHNICAL SPECIFICATIONS ...ttt sttt st s 78



WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY
SUPPLY AND SERVICE CONTRACT RFP-CQ15160

DIRECTIONS FOR SUBMITTING OFFER

1. Read and comply with the Solicitation Instructions.

2. Envelopes containing Technical and Price proposals must be sealed and separately marked
and addressed to:

WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY
600 5™ Street, NW
Washington, DC 20001
Room 3C-02
Attn: Tamika Stidham/CA

ALL ENVELOPES OR PACKAGES MUST BE SEPARATELY MARKED WITH SOLICITATION
NUMBER AS SPECIFIED HEREWITH.

PROPOSAL SHALL BE TIMELY MAILED OR HAND DELIVERED TO REACH WMATA BEFORE
2:00 P.M. (LOCAL TIME) June 2, 2015 ON DAY OF PROPOSAL CLOSING.
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NOTICE TO OFFERORS

IN ORDER TO ENSURE THAT YOUR PROPOSAL COMPLIES WITH THE AUTHORITY'S
PROCUREMENT REGULATIONS AND THAT IT WILL BE ACCEPTABLE TO THE AUTHORITY,
THE FOLLOWING FORMS MUST BE COMPLETED & SUBMITTED AS SPECIFIED BELOW WITH
YOUR OFFER:

= SOLICITATION, OFFER & AWARD FORM (Must be signed.) - VOLUME Il
* PRICE SCHEDULE- VOLUME |

= REPRESENTATIONS AND CERTIFICATIONS- VOLUME I

* PRE-AWARD DATA- VOLUME Il

= ACKNOWLEDGMENT OF AMENDMENTS (IF ANY)- VOLUME III

= TECHICAL PROPOSAL VOLUME I

= CERTIFICATE OF INSURANCE - VOLUME Il

= APPENDIX B (IF APPLICABLE) - VOLUME IlI

FAILURE TO SUBMIT ANY PORTION OF THESE REQUIREMENTS AS SPECIFIED MAY CAUSE
YOUR PROPOSAL TO BE REJECTED.

Questions concerning this Request for Proposal may be directed to Tamika Stidham on (202) 962-
6496 or tstidham@wmata.com.
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NOTICE TO ALL VENDORS

Please be advised that all vendors and contractors who do business with the Washington
Metropolitan Area Transit Authority (WMATA) must register in the WMATA Vendor Registration
System. Registration is located at http://www.wmata.com

New Vendor Registration.

If you are a vendor or contractor and HAVE done business with WMATA in the past, please
electronically request your company’s User ID and Password at http://www.wmata.com
Forgot User Id/Password.

Attention to Disadvantaged Business Enterprise (DBE)/Small Business and Local
Preference Program (SBLPP) companies:

Minority and women owned businesses who are interested in becoming a WMATA DBE should
complete an online DBE application. Self certification is required for Small Business and Local
Preference as a part of the Vendor Registration.

Registered Vendor Benefits:

e Visibility to WMATA contract administrators and/or purchasing agents during the purchasing
decision period;

e Visibility to other 17,500 registered vendors for possible business opportunities;

e Opportunity to update online, company information such as an e-mail address or contact person
on-line;

e Sign up for electronic payment option; and

e Ability to electronically reset User Id and Password.

Any questions regarding registration may be addressed to Vendor Relations at (202) 962-1408 or
procurement@wmata.com.
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WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY
SOLICITATION, OFFER AND AWARD

metro
CONTRACT NO. SOLICITATION NO. DATE ISSUED [ADDRESS OFFER TO OFFICE OF PROCUREMENT
RFP CQ15160 Office of Procurement
5/5/2015 600 Fifth Street NW
[ Jrovermisep X Jvecoriatep Washington, DC 20001
SOLICITATION
Sealed offer in original and One (1) copy for furnishing the supplies or services in the schedules will be received at
Authority until 2:00 P.M. local time  June 2, 2015
(Hour) (Date)

If this is an advertised solicitation, offers will be publicly opened at that time.
CAUTION - LATE OFFERS: See paragraph 6 of Solicitation Instructions.

All offers are subject to the following:

1. The Solicitation Instructions which are attached.

2. The General Provisions, which are attached.

3. The Schedule included herein and/or attached hereto.
4

. Such other provisions, representations, certifications, and specifications, as are attached or incorporated herein by reference.

Offeror’'s Phone Number

Offeror’'s Fax Number

Offeror’'s Email Address

SCHEDULE
ITEM NO. SUPPLIES/SERVICES QUANTITY UNIT UNIT PRICE AMOUNT
Fluid Analysis (See SOW for details)
$
(See continuation of schedule on page 22)
DUN & BRADSTREET ID NUMBER:
OFFEROR

Name and
Address
(Street, city,
county, state,
and zip code)

|Check if remittance is different from above — enter such address in Schedule

Name and Title of Person Authorized to Sign Offer (print or Type)

Signature

Offer Date

AWARD (To be completed by The Authority)

ACCEPTANCE AND AWARD ARE HEREBY MADE FOR THE FOLLOWING ITEM(S):

ITEM NO. QUANTITY UNIT UNIT PRICE
The total amount of this award is $
Name of Contracting Officer (Print of Type) WASHINGTON METROPOLITAN TRANSIT AUTHORITY AWARD DATE
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WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

SOLICITATION, OFFER AND AWARD

CONTINUATION SHEET

THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF THE FOLLOWING AMENDMENTS

TO SOLICITATION  REP CQ15160

Amendment Number Dated
Amendment Number Dated
Amendment Number Dated
Amendment Number Dated
Amendment Number Dated
Amendment Number Dated

Failure to acknowledge receipt of all amendments may render the offer unacceptable.

Authorized Signature

Company Name

Date
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PRICE SCHEDULE SHEET

The Washington Metropolitan Area Transit Authority (WMATA) hereby requests your price
proposal based on the details of the Scope of Work:

o Unit of Unit Total Cost
Quantity Description Measure Price
9000 Engine Oil & A/C Motor EA
92000 Transmission Fluid EA
950 Differetials EA
1500 Hydraulic Fluid EA
150 Diesel Fluid EA
1500 Coolant EA
50 Other fluids as required (DEF, grease, [EA
and etc.)
Total Cost

Authorized Signature

Company Name

Date



WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY
SUPPLY AND SERVICE CONTRACT RFP-CQ15160




WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY
SUPPLY AND SERVICE CONTRACT RFP-CQ15160

SOLICITATION INSTRUCTIONS

DEFINITIONS

As used herein:

a. The term "solicitation" means "Request for Proposal (RFP)" where the procurement is
negotiated.
b. The term "offer" means "proposal” where the procurement is negotiated.

PREPARATION OF OFFERS

a. Offerors are expected to examine the Request for Proposals and all referenced documents
carefully. Failure to do so will be at the risk of the Offeror.

b. The offeror shall furnish the information required by the solicitation. The offeror shall sign
the solicitation and print or type his/her/its name on the Schedule and each Continuation
Sheet thereof on which an entry has been made. Erasures or other changes must be
initialed by the person signing the offer. Offers signed by an agent are to be accompanied
by evidence of authority, unless such evidence has been previously furnished to the issuing
office.

C. Offers for supplies or services other than those specified will not be considered unless
authorized by the solicitation.

d. Offeror must state a definite time for delivery of supplies or for performance of services
unless otherwise specified in the solicitation.

e. Time, if stated as a number of days, will include Saturdays, Sundays and holidays.

EXPLANATION TO OFFERORS

Any explanation desired by an Offeror regarding the meaning or interpretation of the solicitation
documents must be requested in writing and with sufficient time allowed for a reply to reach all
Offerors before the submission of their offers. Oral explanations or instructions given before the
award of the contract will not be binding. Any information given to an Offeror concerning a
solicitation will be furnished promptly to all Offerors as an amendment of the solicitation, if that
information is necessary in submitting offers or if lack of such information would be prejudicial to
other Offerors.

PRIOR REPRESENTATIONS

The Authority assumes no responsibility for any understanding or representations concerning this
solicitation made by any of its officers or agents prior to the issuance of the solicitation, the
specifications, or related documents.

PRE-PROPOSAL CONFERENCE

N/A



WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY

SUPPLY AND SERVICE CONTRACT RFP-CQ15160

ACKNOWLEDGMENT OF AMENDMENTS

Receipt of an amendment to a solicitation by an Offeror must be acknowledged (a) by signing and
returning the amendment, (b) by identifying the amendment number and date on the Solicitation,
Offer and Award Form, (c) and by expressly acknowledging the amendment on the designated
form and including it as part of the proposal. Such amendment must be received prior to the hour
and date specified in the solicitation. If this solicitation is amended, then all terms and conditions
which are not modified remain unchanged.

REVISIONS PRIOR TO DATE SET FOR RECEIPT OF PROPOSALS

a.

The right is reserved by the Authority to revise or amend the Scope of Work, Description of
Work, drawings, etc. prior to the date set for the opening of proposals. Such revisions and
amendments, if any, will be announced by an amendment to the Request for Proposal.
Copies of such amendments as may be issued will be furnished to all prospective offerors.

If the revisions and amendments require material changes in quantities or price proposals,
or both, the date set for the opening of proposals may be postponed by such number of
days as in the opinion of the Authority that will enable offerors to revise their proposals. In
such cases, the amendment will include an announcement of the new date for the opening
of proposals.

SUBMISSION OF OFFERS

a.

Offers and modifications thereof shall be enclosed in sealed envelopes and addressed to
the office specified in the solicitation. The Offeror shall show the hour and date specified in
the solicitation for receipt, the solicitation number, and the name and address of the Offeror
on the face of the envelope.

Telegraphic offers will not be considered unless authorized by the solicitation; however,
offers may be modified or withdrawn by written or telegraphic notice, provided such notice
is received prior to the hour and date specified for receipt.

Facsimile offers, modifications or withdrawals will not be considered unless authorized by
the Authority.

LATE SUBMISSIONS, MODIFICATIONS, AND WITHDRAWALS OF OFFERS

a.

Any offer received at the office designated in the solicitation after the exact time specified
for receipt will not be considered unless it is received before award is made and it

@ Was sent by registered or certified U.S. mail not later than the fifth calendar day
before the date specified for receipt of offers (e.g., an offer submitted in response to
a solicitation requiring receipt of offers by the 20th of the month must have been
sent by registered mail by the 15th;

(2) Was sent by mail or, if authorized by the solicitation, was sent by telegram or via
facsimile and it is determined by the Authority that the late receipt was due solely to
mishandling by the Authority after receipt;

3) Was sent by U.S. Postal Service Express Mail Next Day Service Post Office to
Addressee, not later than 5:00 p.m. at the place of mailing two working days prior to

9
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the date specified for receipt of offers. The term "working days" excludes
weekends and U.S. Federal holidays; or

4) Is the only offer received.

Any modification of an offer, except a modification resulting from the Contracting Officer's
request for "revised final proposals" offer, is subject to the same conditions as in
subparagraphs (a)(1), (2), and (3) of this provision.

A modification resulting from the Contracting Officer's request for "revised final proposals”
received after the time and date specified in the request will not be considered unless
received before award and the late receipt is due solely to mishandling by the Authority.

The only acceptable evidence to establish the date of mailing of a late offer, modification,
or withdrawal sent by registered or certified mail is the U.S. or Canadian Postal Service
postmark on the envelope or wrapper and on the original receipt from the U.S. or Canadian
Postal Service. Both postmarks must show a legible date or the offer, modification or
withdrawal shall be processed as if mailed late. "Postmark" means a printed, stamped, or
otherwise placed impression (exclusive of a postage meter machine impression) that is
readily identifiable without further action as having been affixed by employees of the U.S.
or Canadian Postal Service on the date of mailing. Therefore, Offerors should request the
postal clerk to place a legible hand cancellation bull's eye postmark on both the receipt and
the envelope or wrapper.

The only acceptable evidence to establish the time of receipt by the Authority is the
time/date stamp of that installation on the proposal wrapper or other documentary evidence
of receipt maintained by the Authority.

The only acceptable evidence to establish the date of mailing of a late offer, modification,
or withdrawal sent by Express Mail Next Day Service Post Office to Addressee is the date
entered by the post office receiving clerk on the "Express Mail Next Day Service Post
Office to Addressee" label and the postmark on both the envelope or wrapper and on the
original receipt from the U.S. Postal Service. "Postmark” has the same meaning as defined
in paragraph (d) of this provision, excluding postmarks of the Canadian Postal Service.
Therefore, offeror or quoter should request the postal clerk to place a legible hand
cancellation bulls-eye postmark on both the receipt and the envelope or wrapper.

Notwithstanding paragraph "a" above, a late modification of any otherwise successful offer
that makes its terms more favorable to the Authority will be considered at any time it is
received and may be accepted.

Proposals may be withdrawn by written notice or telegram (including mailgram) received at
any time before award. If the solicitation authorizes facsimile proposals, proposals may be
withdrawn via facsimile received at any time before award, subject to the conditions
specified in the provision entitled "Facsimile Proposals”. Proposals may be withdrawn in
person by an Offeror or an authorized representative, if the representative's identity is
made known and the representative signs a receipt for the proposal before award.

PROPOSAL GUARANTEE

N/A
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CONTRACT AND BONDS

N/A

MINIMUM PROPOSAL ACCEPTANCE PERIOD

a.

"Acceptance period," as used in this provision, means the number of calendar days
available to WMATA for awarding a contract from the date specified in this solicitation for
receipt of proposals.

This provision supersedes any language pertaining to the acceptance period that may
appear elsewhere in this solicitation.

WMATA requires a minimum acceptance period of 90 calendar days from the latest revised
proposal.

CONTRACT AWARD

a.

The Authority will award a contract resulting from this solicitation to the responsible Offeror
whose offer conforming to the solicitation is the lowest priced, technically acceptable.

The Authority may (1) reject the offer if such action is in the public interest, or (2) waive
informalities and minor irregularities in offers received.

The Authority may award a contract on the basis of the initial offer received, without
discussions (other than discussions conducted for the purpose of minor clarifications).
Therefore, the initial offer should contain the Offeror's best terms from a cost or price and
technical standpoint. However, the Authority reserves the right to conduct discussions if
later determined by the Contracting Officer to be necessary.

A written award or acceptance of offer mailed or otherwise furnished to the successful
Offeror within the time for acceptance specified in the offer shall result in a binding contract
without further action by either party. Before the offer's specified expiration time, the
Authority may accept an offer (or part of an offer) whether or not there are negotiations
after its receipt, unless a written notice of withdrawal is received before award.
Negotiations conducted after receipt of an offer do not constitute a rejection or counteroffer
by the Authority.

Neither financial data submitted with an offer, nor representations concerning facilities or
financing will form a part of the resulting contract. However, if the resulting contract
contains a clause providing for price reduction for defective cost or pricing data, the
contract price will be subject to reduction if cost or pricing data furnished is incomplete,
inaccurate, or not current.

The Authority may determine that an offer is unacceptable if the prices proposed are
materially unbalanced between line items or sub-line items. An offer is materially
unbalanced when it is based on prices significantly less than cost for some work and prices
which are significantly overstated in relation to cost for other work, and if there is a
reasonable doubt that the offer will result in the lowest overall cost to the Authority even
though it may be the low evaluated offer, or it is so unbalanced as to be tantamount to
allowing an advance payment.
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14. NOTICE OF PROTEST POLICY

a.

WMATA policy and procedure for the administrative resolution of protests is set forth in
Chapter 17 of the Authority's Procurement Procedures Manual (PPM). Chapter 17
contains strict rules for filing a timely protest, for responding to a notice that a protest has
been filed, and other procedural matters. The Contracting Officer can furnish a copy of
Chapter 17 upon request.

FTA Circular 4220.1F, addresses Protests. FTA will only review protests regarding the
alleged failure of the grantee to have a written protest procedure or alleged failure to follow
such procedures, and only when submitted by an interested party. The term “interested
party” is defined in the Authority policy for handling protests.

Alleged violation on other grounds must be submitted to the Contracting Officer who will
decide the protest.

The judicial authorities having jurisdiction over court actions concerning protest decisions
are the United States District Courts for the Districts of Maryland, Virginia, and the District
of Columbia, and the local courts in Maryland, Virginia, and the District of Columbia.

15. PRE AWARD INFORMATION

a.

Before making a determination of responsibility, the Contracting Officer shall possess or
obtain information sufficient to satisfy the applicable standards and requirements for
responsibility set forth in this Chapter.

The Contracting Officer shall obtain information regarding the responsibility of a
prospective contractor whose offer is in the competitive range. The prospective contractor
shall promptly supply information requested by the Contracting Officer regarding its
responsibility. If the prospective contractor fails to supply the information requested, the
Contracting Officer shall make a determination of nonresponsibility based upon the lack of
available information.

The Contracting Officer shall use the following sources of information, listed in priority order
to support responsibility determinations:

(1) General Services Administration publication titled “System for Award Management”
(“SAM”), formerly the “Excluded Parties List System.” The results of the search
must be printed and placed in the contract file;

(2) Written records and experience data, including verifiable knowledge of Authority
personnel, and other sources, i.e.: publications, suppliers, subcontractors, and
customers of the prospective contractor, financial institutions, government
agencies, and business and trade associations. Contract Administrators and other
Authority personnel who become aware of circumstances casting doubt on a
contractor’'s ability to perform a contract successfully shall promptly inform the
Contracting Officer and furnish the relevant information in writing;

3) Information supplied by the prospective contractor, including proposal information,
guestionnaire replies, financial data, information on production equipment and
personnel information; and

4 Pre-award survey reports.
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16. PROPOSAL FORMAT INSTRUCTIONS/REQUIREMENTS

The Offeror shall submit their proposal as follows:

a. Proposal Format

The original of Volume 1 — Cost and Price should be placed in a sealed envelope, clearly
marked “Original Volume I” along with one (1) flash drive or CD of the pricing sheets.

The original of Volume 2 and Volume 3 shall be unbound and marked “Original” along with
an electronic copy (flash drive or CD) of Volumes 2 and 3, marked “COPY”.

All envelopes, front covers of binders, cover sheets and electronic media shall have the
RFP number clearly marked as well as the Offeror’s identity, volume number, and volume
title.

All Volumes may be sent in on one (1) flash drive or CD. Each must be marked
accordingly in its own file.

Volumes shall be submitted in the following order:

() Volume | — Cost/Price - One (1) original (paper) and one (1) flash drive or CD of
the cost/price proposal.

On the flash drive/CD - electronic copies of price schedule sheet, as
provided in the RFP, shall be submitted as follows:
e Onein PDF format

(2) Volume Il — Technical - One (1) original (paper), three (3) flash drives or CDs
of the technical proposal:

Specification/product/service information sheets should be
included on the flash drive or CDs. Any and all technical
information should be provided in Volume Il. Absolutely NO pricing
information should be included in Volume II.

3) Volume lll — Contractual - One (1) original (paper), and a PDF formatted flash
drive or CD of the completed signed solicitation documents to include
Representations, Certifications, Pre-Award Data, Certificate of Insurance, DBE
requirements, per Appendix B (if required) and Amendments, if any, and a
comprehensive list of exceptions being taken to the documents.

Contractual Documents shall not include any cost/price
information.

REMINDER: Electronic media (flash drives or CDs) shall be included with each Volume
and marked accordingly.

b. Cost/Price Proposal. All information relating to cost or pricing data must be included in this
volume. Under no circumstances shall cost or pricing data be included elsewhere in the
offeror’'s proposal.
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C. Technical Proposal. The technical proposal shall enable WMATA evaluating personnel to
make a thorough evaluation and arrive at a sound determination as to whether or not the
proposal will meet the specifications in accordance with the Authority’'s requirements.
Technical proposals shall be specific, detailed, and complete and demonstrate that the
Offeror has a thorough knowledge and understanding of the requirements. Offeror's shall
avoid statements which paraphrase the specifications or attest that "standard procedures
will be employed," are inadequate to demonstrate how it is proposed to comply with the
requirements of the specifications, and this clause.

d. Contractual. Contractual documents shall contain a completed signed Solicitation, Offer
and Award Form and include Representations, Certifications, Pre-Award Data, Certificate
of Insurance and any amendments.

RESTRICTION ON DISCLOSURE AND USE OF DATA

The Authority shall provide all reasonable precautions to insure that proprietary, technical and
pricing information remains within the review process. Offerors shall attach to any proprietary data
submitted with the solicitation the following legend:

a. "This data furnished pursuant to this RFP shall not be disclosed outside the Authority, be
duplicated, or used in whole or in part, for any purpose other than to evaluate the offer;
provided that, if a contract is awarded on the basis of that offer, the Authority shall have the
right to duplicate, use, and disclose this data, in any manner and for any purpose
whatsoever.

b. This information does not limit the Authority's right to use information contained in this data
if it is or has been obtained by the Authority from another independent legitimate source.

C. Except for the foregoing limitation, the Authority may duplicate, use, and disclose in any
manner and for any purpose whatsoever and have others so do, all data furnished in
response to this solicitation.”

AWARD

Authority will award one contract for all line items in the schedule of prices resulting from this
solicitation.

BASIS FOR AWARD

TECHNICALLY ACCEPTABLE — LOwW PRICE

a. The Authority will award a contract resulting from this solicitation to the responsible Offeror
whose offer conforms to the solicitation and is determined to be the lowest priced among
those offers rated “Technically Acceptable.”

The Authority may (1) reject any or all offers if such action is in WMATA's interest, (2)
accept other than the lowest offer, and (3) waive minor informalities and irregularities in
offers received.

b. Offerors are advised that the award may be made without discussions or any contact with
the offerors concerning the offers received except for minor clarifications. However, the
Authority reserves the right to conduct discussions if later determined by the Contracting
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Officer to be necessary. Therefore, each initial offer should contain the offeror’s best terms
from a cost or price technical standpoint.

C. Price evaluation will be based on the total cost to the Authority for base year requirements
plus optional requirements (if any).

d. The technical items will be evaluated by an adjectival rating, a proposal risk rating, and a
performance risk rating. The adjectival rating depicts how well the Offeror's proposal
meets the evaluation standards and solicitation requirements in the Technical Area. The
proposal risk assesses the risks associated with the Offeror's proposed approach as it
relates to accomplishing the requirements of the Request for Proposal. Performance risk
assesses the probability of the Offeror successfully accomplishing the proposed effort
based on the Offeror's demonstrated past and present performance.

PROPOSAL EVALUATION CRITERIA

Technical proposals will be evaluated based on the following criteria on a pass/fail basis:

Criterion 1 — Past Performance and Experience

Narrative: Must have a minimum of five (5) years of mass transit industry operations/fluid analysis
experience; experience servicing mass transit vehicles or large organizational bus fleet in excess
of 250 units with multiple power transmissions and configurations.

Contract References: Provide the following information: A narrative demonstrating the experience
required in Criteria 1 along with two points of contacts (e.g., name, occupational title, physical and
mailing addresses, telephone number/s, email address), The duration of the contracts/agreements
with previous organizations (mmddyy — mmddyy), estimated number of fluid samples serviced and
types annually, and test methods and standards used to performed.

Note: For reference purposes the Authority has the right to contact past and present organizations.

Criterion 2 — Technical Ability & Capacity
Narrative: Detailed ability to safely and properly perform all work stated within the SOW.
Demonstrated laboratory and staff abilities and qualification.

Documents:  Must provide laboratory ISO accreditation certificate, Standard Operational
Procedures (entire document), Corrective Action Plans, and Safety Plans (actual document).

Criterion 3 — Test Methodologies

Narrative: If applicable, detailed testing methodologies and validation practiced within laboratory
setting to accommodate alternative test methods when warranted or requested internally and/or
externally.

Documents: A Test Method Matrix reflecting all test methods e.g., ASTM, ISO, internally and
alternate modified test methods, to be used by the Contractor laboratory to fulfill the laboratory test
requirement as stated within the SOW. Note: For each of the tests reflected within the Test
Method Matrix all test method documents must be authentic, complete and currently comply with
fluid analysis specification/s provided.

Criterion 4 — Method of Deliveries
Narrative: Detailed comprehensive plans of fluid analysis sample package scheduled delivery and
pick-up. Describe how the Proposer will deliver, service, comply and maintain the QAFA Formal
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Laboratory Report in addition to the Proposer's website and database associated with delivering
the QAFA information stated within the SOW.

Documents: Must provide a hard copy of a QAFA Formal Laboratory Report. A complete narrative
demonstrating Criterion 4 is required.

RATINGS FOR PROPOSAL EVALUATION CRITERIA

Each criterion will be rated using the Adjectival scoring method as follows:

Definition of Adjective Rankings:

Pass

Fail

Meets evaluation standards, weakness are correctable.

Fails to meet a “pass” evaluation standard and the deficiency is
uncorrectable. Proposal would have to undergo a major revision to become
acceptable. Demonstrated lack of understanding of WMATA's
requirements or omissions of major areas.

A rating of “Pass” is required to be eligible for award consideration. Offeror is cautioned to be
aware of this standard when preparing your Proposal.

PRICE PROPOSAL EVALUATION

a. The Authority will evaluate price proposals for reasonableness, completeness, and realism
as appropriate. Each Offeror's cost will be evaluated in terms of the following which are
equal in importance:

(1)

()

©)

(4)

Submittal of proposed prices for both the Base and the Options, if any, failure to do
so will necessitate rejection of the proposal;

Any offer which is materially unbalanced may be rejected. An unbalanced offer is
one which is based on prices that are significantly overstated for some items and
understated for other items;

The Authority will compare the price proposals to the Authority estimate and
otherwise determine reasonableness by performing a price analysis if adequate
competition exists. A cost analysis will be performed if adequate price competition
does not exist, to ascertain whether or not the proposed price is fair and
reasonable; and

In accordance with FAR 15.804-3, the Offeror shall provide certified cost or pricing
data as requested by the Contracting Officer.

DEFINITIONS FOR TECHNICAL EVALUATION

Clarifications:

Communications with an Offeror for the sole purpose of eliminating minor
irregularities, informalities, or apparent clerical mistakes in the proposal.
Unlike discussions, clarifications do not give the Offeror an opportunity to
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Discussions:

Deficiencies:

Weakness:

Strengths:

TYPE OF CONTRACT

revise or modify its proposal, except to the extent that correction of
apparent clerical mistake results in revisions.

Oral or written communications including negotiations between the
Authority and an Offeror (other than clarifications) that; involves information
essential for determining the acceptability of the proposal or to cure
identified defects in the proposal.

Defects in the proposal which preclude acceptance. Involves any part of
the Offeror's proposal which would not satisfy the Authority’s minimum
requirements established in the solicitation. Included failures to meet
specifications, submit information, or questionable technical or
management approaches. Items disclosed during discussions, evaluated in
two categories: material-basis for rejection because further discussions
would be meaningless; curable —may be corrected by clarifications or
discussions and brought into the competitive range.

Includes ambiguities, lack of complete descriptions, errors in interpretation,
omissions of essential information, inadequate information, all of which are
considered curable in discussions. An excessive number of clarifications
may in itself constitute a weakness.

Elements of the proposal that meet or exceed the minimum requirements of
the solicitation and provide an identified benefit to the Authority.

The Authority will award a Firm Fixed Price Contract. The contractor will be required to submit
Monthly Invoices to WMATA'’s Contracting Officer Technical Representative for payment approval.

ENGLISH LANGUAGE AND UNITED STATES CURRENCY

As regards this solicitation and the resultant contract:

a. All communications (oral, written, electronic and otherwise including but, not limited to
software coding) shall be in the English language.

b. All pricing shall be in United States dollars.

BRAND NAME OR EQUAL

N/A

FEDERAL/LOCAL/STATE SALES TAX

a. The Authority is exempt under this solicitation from all Federal, State and District of
Columbia, municipal and local taxation.

b. This provision supersedes any language pertaining to payment of taxes that may appear
elsewhere in this solicitation.

C. The Authority's tax exempt numbers are as follows: District of Columbia -- 5611-0082187-
001; Maryland -- 30072210; Virginia -- 5280-0067.
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REPRESENTATIONS AND CERTIFICATIONS
(NON-FEDERALLY FUNDED SUPPLY/SERVICE/CONSTRUCTION CONTRACTS)

REPRESENTATIONS

Instructions: Check or complete all applicable boxes or blocks on this form and submit it with your offer.

1. TYPE OF BUSINESS ORGANIZATION

By submission of this offer, the offeror represents that it operates as [ ] an individual, [ ] a partnership,
[ 1 a limited liability company, [ ] a joint venture, [ ] a nonprofit organization, or [ ] a corporation,

incorporated under the laws of the State of

2. AFFILIATION AND IDENTIFYING DATA

Each offeror shall complete (a), (b) if applicable, and (c) below, representing that:

€)) It[ ]is, [ ] is not, owned or controlled by a parent company. For this purpose, a parent
company is defined as one which either owns or controls the activities and basic business
policies of the offeror. To own another company means the parent company must own at least
a majority, i.e., more than 50 percent, of the voting rights in that company. To control another
company, such ownership is not required; if another company is able to formulate, determine or
veto basic business policy decisions of the offeror, such other company is considered the
parent of the offeror. This control may be exercised through the use of dominant minority

voting rights, use of proxy voting, contractual arrangements or otherwise.

(b) If the offeror is owned or controlled by a parent company, it shall insert in the space below the

name and main office address of the parent company:

Name of Parent Company

Main Office Address (including ZIP Code)

(©) If the offeror has no parent company, it shall provide in the applicable space below its own
Employer's Identification Number (E.I.N.), (i.e., number used on Federal Tax Returns or, if it has

a parent company, the E.I. No. of its parent company).

Offeror E.I. Number: or, Parent Company's E.I. Number:

(d) If a Data Universal Numbering Systems (DUNS), number has not been established for the
address entered on the Solicitation, Offer, and Award Form, the Authority will arrange for the
assignment of this number after award of a contract and will notify the Contractor accordingly.

CERTIFICATIONS

3. COVENANT AGAINST GRATUITIES

By submission of this offer, the offeror certifies, and in the case of a joint offer, each party thereto

certifies as to its own organization, that in connection with this procurement:

Neither it nor any of its employees, representatives or agents have offered or given gratuities (in the
form of entertainment, gifts or otherwise) to any director, officer or employee of the Authority with the
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view toward securing favorable treatment in the awarding, amending, or the making of any
determination with respect to the performing of the contract.

CONTINGENT FEE

By submission of this offer, the offeror certifies, and in the case of a joint offer, each party thereto

certifies as to its own organization, that in connection with this procurement:

(a) It[ ] has, [ ] has not, employed or retained any company or persons (other than a full-time,
bona fide employee working solely for the offeror) to solicit or secure this contract, and

(b) It[ ] has, [ ] has not, paid or agreed to pay any company or person (other than a full-time,
bona fide employee working solely for the offeror) any fee, commission, percentage, or
brokerage fee contingent upon or resulting from the award of this contract.

CERTIFICATION OF INDEPENDENT PRICE DETERMINATION

(a) By submission of this offer, the offeror certifies, and in the case of a joint offer, each party
thereto certifies as to its own organization, that in connection with this procurement:

(1) The prices in this offer have been arrived at independently, without, for the purpose of
restricting competition, any consultation, communication, or agreement with any other
offeror or with any other competitor, as to any matter relating to such prices;

(2) Unless otherwise required by law, the prices which have been quoted in this offer have
not been knowingly disclosed by the offeror and will not be knowingly disclosed by the
offeror prior to award (in the case of a negotiated procurement), directly or indirectly, to
any other offeror or to any competitor; and

3) No attempt has been made or will be made by the offeror to induce any other person or
firm to submit or not to submit an offer for the purpose of restricting competition.

(b) Each person signing this offer certifies that:

(1) He or she is the person in the offeror’s organization responsible within that organization
for the decision as to the prices being offered herein and that he/she has not
participated, and will not participate, in any action contrary to (a)(1) through (a)(3)
above; or

(2) He or she is not the person in the offeror's organization responsible within that
organization for the decision as to the prices being offered herein, but that he/she has
been authorized in writing to act as agent for the persons responsible for such decision
in certifying that such persons have not participated; and will not participate, in any
action contrary to (a)(1) through (a)(3) above, and as their agent does hereby so certify.

NONDISCRIMINATION ASSURANCE

By submission of this offer, the offeror certifies, and in the case of a joint offer, each party thereto
certifies as to its own organization, in connection with this procurement that it will not discriminate on the
basis of race, color, creed, national origin, sex, age in the performance of this contract. The offeror is
required to insert the substance of this clause in all subcontracts and purchase orders. 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 Authority deems appropriate. The offeror further
agrees by submitting this offer that it will include this certification, without modification, in all
subcontracts and purchase orders.
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DISCLOSURES OF INTERESTS OF WMATA BOARD MEMBERS

For purposes of this disclosure, terms in bold are defined by the Code of Ethics for Members of the
WMATA Board of Directors a copy of which is available at www.wmata.com. Financial interest includes
ownership interests and prospective and actual income. Firm includes parents, subsidiaries and
affiliates.

By submission of this offer, the offeror certifies, and in the case of a joint offer, each party thereto
certifies as to its own organization, that to the best of your knowledge, information and belief in
connection with this procurement:

(@)

(b)

(©)

[ 1 No WMATA Board Member, Household Member or Business Associate has a financial
interest in this firm, in a Financial Transaction with the Authority to which this firm is a party or
prospective party, or in an Actual or Prospective Business Relationship with the Authority
to which this firm is a party.

[ ] The following WMATA Board Member(s), Household Member(s) or Business
Associate(s) has a financial interest in this firm, in a Financial Transaction with the Authority
to which this firm is a party or prospective party, or in an Actual or Prospective Business
Relationship with the Authority to which this firm is a party, Include in Nature of Interest
below a description of the financial interest and (1) for ownership interests, the value of the
interest, the name and address of the firm in which the interest is held, and the total equity or
equivalent interest of the firm; and (2) for income, the amount of all income received by the
Board Member, Household Member or Business Associate in the current and preceding
fiscal year for services provided, and the name and address of the firm from which the income
was received.

Name of Board Member Nature of Interest
Household Member or
Business Associate

The certification required by subparagraphs (a) and (b) above shall be included in all
subcontracts. The prime contractor shall furnish copies of certifications to the contracting officer
and retain a copy for inspection upon the contracting officer’s request.

SIGNATURE BLOCK FOR ALL REPRESENTATIONS AND CERTIFICATIONS

Name of Offeror:

Name and Title of Authorized
Representative:

Print and Sign Name

Title Date
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PRE-AWARD EVALUATION DATA

PROJECT DESCRIPTION:

10.

11.

Name of Firm

Address:

[ 1Individual [ ]Partnership [ ] Corporation [ ] Joint Venture

Date Organized

State in which incorporated

Names of Officers or Partners:

a
b
c.
d
e
f.

How long has your firm been in business under its present name?

Attach as SCHEDULE ONE a list of similar current contracts which demonstrates your
technical proficiency, each with contract amount, name of contracting party, character or type
of work and percentage of completion.

Attach as SCHEDULE TWO a list of similar contracts, each with contract amount, name of
contracting party, and character or type of work for similar contracts completed in the last two
years.

In the last two years have you ever been denied an award where you were the Offeror?

If the answer is YES, attach as SCHEDULE THREE the full particulars regarding each
occurrence.

Have you ever failed to complete, in the last two years, any contract on which you were the
Offeror?

If the answer is YES, attach as SCHEDULE FOUR, the full particulars regarding each
occurrence.

Financial resources available as working capital for the Contract:
a. Cashonhand: $

b. Sources of credit:
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Attach as SCHEDULE FIVE financial statements and letters from banks regarding credit as
required by the Pre-Award Information article.

What percentage of work (contract amount) do you intend performing with your own
personnel? %.

Attach as SCHEDULE SIX a list of all principal subcontractors and the percentage and
character of work (contract amount) which each will perform. Principal items of work shall
include, but not be limited to, those items listed in the Pre-Award Information article of the
Request for Proposal.

If the Contractor or subcontractor is a joint venture, submit PRE-AWARD EVALUATION
DATA forms for each member of the joint venture.

The above information is confidential and will not be divulged to any unauthorized personnel.

The undersigned certifies to the accuracy of all information.

COMPANY:

SIGNATURE:

NAME:

TITLE:

DATE:
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PART Il, SECTION 1 - GENERAL PROVISIONS

DEFINITIONS
As used throughout this Contract, the following terms shall have the meanings set forth below:

(a) “Authority” means the Washington Metropolitan Area Transit Authority created effective
February 20, 1967, by Interstate Compact by and between Maryland, Virginia and the
District of Columbia, pursuant to Public Law 89-774, approved November 6, 1966.

(b) “Contracting Officer” means the person executing this Contract on behalf of the Authority
and his or her successor. The term includes, except as otherwise provided in this Contract,
the authorized representative of a Contracting Officer acting within the limits of his
authority.

(©) “Subcontract” means, except as otherwise provided in this Contract, a contract or
contractual action entered into by a prime contractor or subcontractor for the purpose of
obtaining supplies, materials, equipment, or services under a prime contract. Subcontracts
include purchase orders under this Contract, as well as changes and modifications to
purchase orders.

(d) Wherever in the scope of the work the words directed, ordered, designated, prescribed or
words of like import are used, it shall be understood that the direction, requirement, order,
designation or prescription of the Contracting Officer is intended and similarly the words
approved, acceptable, satisfactory or words of like import shall mean approved by, or
acceptable to, or satisfactory to the Contracting Officer, unless otherwise expressly stated.

(e) “Contractor” means the party (i.e., individual person or legal entity) that enters into a
contract with the Authority to provide supplies or perform services to fulfill Authority
requirements. With respect to subcontracting, “prime contractor” means “contractor.”

() “Services” means the performance of work by an individual person or legal entity under
Contract with the Authority. Examples of services: maintenance, overhaul, repair,
servicing, rehabilitation, salvage, modernization, or modification of supplies, systems, or
equipment; routine recurring maintenance of real property; housekeeping; advisory and
assistance; operation of authority-owned equipment, facilites, and systems;
communication services; Architect-Engineering services; and transportation and related
services.

(9) “FTA” means the U.S. Department of Transportation, Federal Transit Administration.
ACCOUNTING AND RECORD KEEPING

(a) Applicability. This clause shall become effective for and shall apply to any adjustment in
the price of this Contract initiated by the Contractor or the Authority. However, where the
original amount of this Contract is less than $1,000,000, paragraph (c) of this clause does
not apply unless the adjustment is expected to exceed $50,000.

(b) Forward Priced Adjustments. Unless expressly waived in writing in advance by the
Contracting Officer, the Contractor shall furnish to the Contracting Officer a cost proposal in
advance of performance of any work for which a price adjustment is requested under this
Contract. The Contractor shall originate such records as are necessary to substantiate all
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elements of the pricing proposal, current to the date of agreement on the pricing
adjustment. Such records supporting the costs of each pricing adjustment request shall be
specifically segregated and identified in the Contractor's accounting system as being
applicable to the pricing adjustment request.

Post Pricing Adjustments. In addition to the records required to be originated under
paragraph (b) above, in the event pricing of an adjustment under this Contract is not
agreed upon between the Contractor and the Contracting Officer prior to the
commencement of work for which the pricing adjustment is requested, the Contractor and
any subcontractor engaged in work for which the pricing adjustment is requested, shall
maintain accounts and original cost records specifically segregated and identified by job
order or other appropriate accounting procedures approved by the Contracting Officer of all
incurred segregable costs related to the work for which the pricing adjustment is requested.
The Contractor shall maintain accounts and records which segregate and account for the
costs of all work associated with that part of the project for which the pricing adjustment is
requested and shall allocate the costs so accumulated between: (1) work required under
the base Contract; (2) work requested to be reimbursed under the pricing adjustment; and
(3) other claim, including but not limited to, changes, differing site conditions, and the like.
The accounts and records so established shall accumulate such costs under logical costs
groups, such as material, labor, equipment, subcontracts, field overhead and the like. The
Contractor shall record these costs on a form approved by the Contracting Officer.

Availability. The accounts, records and costs information required to be originated under b.
and c. above together with all other accounts, records and costs information related to this
Contract, shall be maintained and made available by the Contractor and subcontractor(s):

@ At the office of the Contractor or subcontractor(s) at all reasonable times for
inspection, audit, reproduction or such other purposes as may be required by the
Contracting Officer or by anyone authorized access to the records by the
Contracting Officer or pursuant to any other provisions of this Contract; and

(2) Until the expiration of three years from the date of final payment under this Contract
or such lesser time as is specified in Subpart 4.7 of the Federal Acquisition
Regulations and for such longer period, if any, as is required by applicable statute,
or by other clauses of this contract, or by paragraphs (i) and (ii) below:

0] If the Contract is completely or partially terminated, for a period of three (3)
years from either the date of any resulting final settlement or the date of
final payment whichever is the greater period; and

(i) If a pricing adjustment is involved in any appeal under the Disputes clause
Article of this Contract or in any litigation related to this Contract, for a
period of one (1) year following the final disposition of the appeal or
litigation.

Access to Records. When asserting a claim involving a potential price adjustment under
any provisions of this Contract, the Contractor shall grant the Authority access to review
and ascertain the validity of the accounting records being maintained for segregation of
costs, including base cost records, and to audit such costs as are deemed appropriate by
the Contracting Officer. No payment shall be made to the Contractor on its claim until such
records are made available and access is permitted.
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Limitation on Pricing Adjustment. In the event the Contractor or any subcontractor fails to
originate or to maintain, or to make available any accounts or records required under this or
any other clause of the Contract, the Contracting Officer may, at the Contracting Officer’s
discretion, determine the reasonableness of the direct cost of the work for which records
are not available, and add a single mark-up for indirect expenses not to exceed ten percent
(10%) of the direct costs based on:

() An audit of any existing books and records of the Contractor or subcontractor; or
2 An Authority estimate adopted by the Contracting Officer; or
3) A combination of (1) and (2);

The Contractor and subcontractors shall not be allowed any profit on the work which such
records are not available.

Flow-down clause. The Contractor shall insert a clause containing all the provisions of this
clause in all subcontracts issued under this Contract, modified as necessary, for proper
identification of the contracting parties and the Contracting Officer under this Contract.

3. ASSIGNMENT

(@)

(b)

(€)

Except as otherwise provided in this provision, the Contractor shall not transfer any of its
rights and obligations under this Contract to third parties without the prior consent of the
Authority. The Authority may recognize a third party as successor in interest to the Contract
in the event of a transfer of all or substantially all of the assets of the Contractor, a Division
of the Contractor involved in the performance of the Contract, or a Parent company
providing a performance guarantee under this Contract, (i.e., sales of assets; transfer of
assets pursuant to merger or consolation; or incorporation of a proprietorship or
partnership). Such recognition of the transfer shall be within the discretion of the
Contracting Officer after review of the facts and circumstances surrounding each request.
At the discretion of the Contracting Officer, the Contracting Officer may conduct an
evaluation of the successor party’s capability to perform the Contract in the same manner
and to the same extent the Contracting Officer was empowered to conduct a responsibility
determination as part of the original solicitation for this Contract. Should the Contracting
Officer, for any reason, not recognize such a successor in interest, it may terminate this
Contract for the convenience of the Authority.

For claims for monies due, or to become due the Contractor from the Authority under this
Contract may be assigned to a bank, trust company, or other financing institution, including
any Federal lending agency, and may thereafter be further assigned and reassigned to any
institution, upon written notice of such assignment to the Authority. Any such assignment
or reassignment shall cover all amounts payable under this Contract and not already paid
and shall not be made to more than one party, except that any such assignment or
reassignment may be made to one party as agent or trustee for two or more parties
participating in such financing. It is the Authority's intent to recognize assignments only to
bona fide lending institutions; therefore, assignment to any private corporation, business or
individual which does not qualify as such is specifically prohibited.

Any attempt to transfer by assignment not authorized by this provision shall constitute a
breach of the Contract and the Authority may for such cause, terminate the Contract with
the DEFAULT provision of these General Provisions, and the Contractor shall be liable to
the Authority under the DEFAULT provision.
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AUDIT AND RETENTION OF RECORDS

(@)

(b)

()

(d)

(e)

(f)

(9)

As used in this clause, “records” includes books, documents, accounting procedures and
practices, and other data, regardless of type and regardless of whether such items are in
written form, in the form of computer data, or in any other form.

Authorized persons.  The Contracting Officer and his representatives, including
representatives of the Authority’s governing jurisdictions and any other federal, state, or
local entity providing funding for this Contract and the Comptroller General of the United
States, shall have access and inspection rights described in this clause.

Examination of costs. If this is a cost-reimbursement, incentive, time-and-materials, labor-
hour, or price redeterminable contract, or any combination of these, the Contractor shall
maintain and the Contracting Officer, or an authorized representative of the Contracting
Officer, shall have the right to examine and audit all records and other evidence sufficient
to reflect properly all costs claimed to have been incurred or anticipated to be incurred
directly or indirectly in performance of this contract. This right of examination shall include
inspection at all reasonable times of the Contractor's plants, or parts of them, engaged in
performing this contract.

Cost or pricing data. If the Contractor has been required to submit cost or pricing data in
connection with any pricing action relating to this contract, the Contracting Officer, or an
authorized representative of the Contracting Officer, in order to evaluate the accuracy,
completeness, and currency of the cost or pricing data, shall have the right to examine and
audit all of the Contractor’s records, including computations and projections, related to: (1)
the proposal for the contract, subcontract, or modification; (2) the discussions conducted on
the proposal(s), including those related to negotiating; (3) pricing of the contract,
subcontract or modification; or (4) performance of the contract, subcontract or modification.

Reports. If the Contractor is required to furnish cost, funding or performance reports, the
Contracting Officer or an authorized representative of the Contracting Officer shall have the
right to examine and audit the supporting records and materials, for the purpose of
evaluating the effectiveness of the Contractor’'s policies and procedures to produce data
compatible with the objectives of these reports; and the data reported.

Availability. The Contractor shall make available at its offices at all reasonable times the
records, materials, and other evidence described above, for examination, audit or
reproduction, until three (3) years after final payment under this contract or for any shorter
period specified in Subpart 4.7, Contractor Records Retention, of the Federal Acquisition
Regulation (FAR), or for any longer period required by statute or by other clauses of this
contract. In addition—

@ If this contract is completely or partially terminated, the Contractor shall make
available the records relating to the work terminated until three (3) years after any
resulting final termination settlement; and

(2) The Contractor shall make available records relating to appeals under the Disputes
clause or to litigation or the settlement of claims arising under or relating to this
contract until such appeals, litigation or claims are fully resolved.

Subcontracts. The Contractor shall insert a clause containing all the terms of this clause,
including this paragraph (g), in all subcontracts under this Contract that exceed the
simplified acquisition threshold (currently $100,000) and —
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() That is cost reimbursable, incentive, time-and-material, labor-hour, or price
redeterminable type or any combination of these;

(2) For which cost or pricing data are required; or

3) That requires the contractor to submit reports as discussed in paragraph (e) of this
clause.

5. AUTHORITY DELAY OF WORK

(@)

(b)

If the performance of all or any part of the work is delayed or interrupted (1) by an act of the
Contracting Officer in the administration of this Contract, which act is not expressly or
impliedly authorized by this Contract, or (2) by a failure of the Contracting Officer to act
within the time specified, an adjustment (excluding profit) shall be made for any increase in
the cost of performance of this Contract caused by such delay or interruption and the
contract modified in writing accordingly. Adjustment shall be made also in the delivery or
performance dates and any other contractual provision affected by such delay or
interruption. However, no adjustment shall be made under this clause for any delay or
interruption to the extent that performance would have been delayed or interrupted by any
other cause, including the fault or negligence of the Contractor; or for which an adjustment
is provided or excluded under any other provision of this Contract.

A claim under this clause shall not be allowed:

(2) for any costs incurred more than 20 days before the Contractor shall have notified
the Contracting Officer in writing of the act or failure to act involved; and

(2) Unless the claim, in an amount stated, is asserted in writing as soon as practicable
after the termination of the delay or interruption, but not later than the day of final
payment under the Contract.

6. CERTIFICATE OF CURRENT COST OR PRICING DATA

The Contractor shall provide a Certificate of Current Cost or Pricing Data as required in Subpart
15.406 of the Federal Acquisition Regulations (48 CFR 15.406) in support of any negotiated
contract modification, for which the aggregate of the increase and decreases in cost are expected
to exceed $100,000. The Contractor may be requested, at the discretion of the Contracting Officer,
to provide cost or pricing data and an attendant certificate of current cost or pricing data, for
modifications on which cost are $100,000 or less.

7. CHANGES

(@)

The Contracting Officer may at any time, by a written order, and without notice to the
sureties, if any, make changes, within the general scope of this Contract, in any one or
more of the following:

(2) Description of services to be performed,;

(2) Time of performance (i.e., hours of the day, days of the week, etc.); or

3) Place of performance of the services.
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(b) If any such change causes an increase or decrease in the cost of, or the time required for,
the performance of any part of the work under this Contract, whether changed or not
changed by the order, the Contracting Officer shall make an equitable adjustment in the
Contract price, the delivery schedule, or both, and shall modify the Contract.

(c) The Contractor must assert its right to an adjustment under this clause article within 30
days from the date of receipt of the written order. Any such adjustment to the contract
price must be agreed upon, prior to final payment of the contract price.

(d) If the Contractor's proposal includes the cost of property made obsolete or excess by the
change, the Contracting Officer shall have the right to prescribe the manner of the
disposition of the property.

(e) Failure to agree to any adjustment shall be a dispute under the Disputes clause. However,
nothing in this clause shall excuse the Contractor from proceeding with the contract as
changed.

() Notwithstanding any other provision of this Contract, the Contractor shall promptly notify

the Contracting Officer of matters which will result in either an increase or decrease in the
Contract price and shall take action with respect thereto as directed by the Contracting
Officer.

NONDISCRIMINATION ASSURANCE

(a) Nondiscrimination Assurance: 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. 86102, section 202 of the American with Disabilities Act of 1990,
42 U.S.C. 812132, and Federal transit law at 49 U.S.C. §5332, the contractor, sub-
recipient, or subcontractor 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, sub-recipient, or subcontractor agrees to comply
with applicable Federal implementing regulations and other implementing regulations
that FTA may issue.

(b) Equal Employment Opportunity: The following equal employment opportunity
requirements apply to this contract.

(1) Race, Color, Creed, National Origin, Sex: In accordance with Title VIl of the
Civil Rights Act, as amended, 42. U.S.C. §2000e, and Federal transit laws at 49
U.S.C. 85332, the Contractor agrees to comply with all applicable equal
opportunity requirements of the 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 Contract. 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,
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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.

(2) Age: In accordance with Section 4 of the Age Discrimination in Employment Act
of 1967, as amended, 29 U.S.C. 8623 and Federal transit law at 49 U.S.C.
85332, 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.

3) Disabilities: In accordance with section 102 of the Americans with Disabilities
Act, as amended, 42 U.S.C. 812112, 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.

(© The Contractor also agrees to include all of 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.

(d) Failure by the contractor, sub-recipient, or subcontractor 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 recipient deems appropriate.

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT-OVERTIME COMPENSATION

This Contract, to the extent that it is of a character specified in the Contract Work Hours and Safety
Standards Act (40 U.S.C. 327-333), is subject to the following provisions and to all other applicable
provisions and exceptions of such Act and the regulations of the Secretary of Labor thereunder.

€)) Overtime requirements. No Contractor or subcontractor contracting for any part of the
contract work which may require or involve the employment of laborers, mechanics,
apprentices, trainees, watchmen, and guards shall require or permit any laborer, mechanic,
apprentice, trainee, watchman, or guard in any workweek in which he is employed on such
work to work in excess of 40 hours in such work week on work subject to the provisions of
the Contract Work Hours and Safety Standards Act unless such laborer, mechanic,
apprentice, trainee, watchman, or guard receives compensation at a rate not less than one
and one-half times his basic rate of pay for all such hours worked in excess of 40 hours in
such work week.

(b) Violation. Liability for Unpaid Wages - Liquidated damages. In the event of any violation of
the provisions of paragraph (a) the Contractor and any subcontractor responsible therefore
shall be liable to any affected employee for his unpaid wages. In addition, such Contractor
and subcontractor shall be liable to the Authority for liquidated damages. Such liquidated
damages shall be computed with respect to each individual laborer, mechanic, apprentice,
trainee, watchman or guard employed in violation of the provision of paragraph (a) in the
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sum of $10 for each calendar day on which such employee was required or permitted to be
employed on such work in excess of his standard work week of 40 hours without payment
of the overtime wages required by paragraph (a).

Withholding for unpaid wages and liquidated damages. The Contracting Officer may
withhold from the Authority Contractor, from any monies payable on account of work
performed by the Contractor or subcontractor, such sums as may be administratively
determined to be necessary to satisfy any liabilities of such Contractor or subcontractor for
unpaid wages and liquidated damages as provided in the provisions of paragraph (b).

Subcontracts. The Contractor shall insert paragraphs (a) through (d) of this clause in all
subcontracts and shall require their inclusion in all subcontracts of any tier.

Records. The Contractor shall maintain payroll records containing the information specified
in 29 CFR 516.2(a). Such records shall be preserved for three (3) years from the
completion of this Contract.

CONVICT LABOR

(@)

(b)

Except as provided in paragraph (b) of this clause, the Contractor shall not employ in the
performance of this contract any person undergoing a sentence of imprisonment imposed
by any court of a State, the District of Columbia, Puerto Rico, the Northern Mariana Islands,
American Samoa, Guam or the U.S. Virgin Islands.

The Contractor is not prohibited from employing persons:

@ On parole or probation to work at paid employment during the term of their
sentence;

(2) Who have been pardoned or who have served their terms; or

3) Confined for violation of the laws of the States, the District of Columbia, Puerto
Rico, the Northern Mariana Islands, American Samoa, Guam, or the U.S. Virgin
Islands who are authorized to work at paid employment in the community under the
laws of such jurisdiction, if—

0] The worker is paid or is in an approved work or training program on a
voluntary basis;

(i) Representatives of local union central bodies or similar labor union
organizations have been consulted;

(iii) Such paid employment will not result in the displacement of employed
workers, or be applied in skills, crafts, or trades in which there is a surplus
of available gainful labor in the locality, or impair existing contracts or
services;

(iv) The rates of pay and other conditions of employment will not be less than
those paid or provided for work of a similar nature in the locality in which the
work is being performed; and

) The Attorney General of the United States has certified that the work-
release laws or regulations of the jurisdiction involved are in conformity with
the requirements of Executive Order 11755, as amended by Executive
Orders 12608 and 12943.

CORRECTION OF DEFICIENCIES
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Definitions, as used in this provision:

(1)

(@)

)

"Deficiency” means any condition or characteristics in any supplies (which term
shall include related technical data) or services furnished hereunder, which is not in
compliance with the requirements of this Contract.

“Correction” means any and all actions necessary to eliminate any and all
deficiencies.

“Supplies” mean the end item(s) furnished by the Contractor and related services
required under this Contract.

General:

(1)

()

®3)

(4)

The rights and remedies of the Authority provided in this provision:

(1) Shall not be affected in any way by any other provision(s) under this
Contract concerning the conclusiveness of inspection and acceptance; and

(i) Are in addition to and do not limit any rights afforded to the Authority by any
other provision article of this Contract.

This provision shall apply only to those deficiencies discovered by either the
Authority or the Contractor within one year after acceptance.

The Contractor shall not be responsible under this provision for the correction of
deficiencies in Authority furnished property, except for deficiencies in installation,
unless the Contractor performs or is obligated to perform any modifications or other
work on such property. In that event, the Contractor shall be responsible for
correction of deficiencies to the extent of such modifications or other work.

The Contractor shall not be responsible under this provision article for the
correction of deficiencies caused by the Authority.

Deficiencies in accepted supplies or services:

(1)

(2)

3)

Notice to Contractor - Recommendation for Correction. If the Contracting Officer
determines that a deficiency exists in any of the supplies or services accepted by
the Authority under this Contract, the Contracting Officer shall promptly notify the
Contractor of the deficiency, in writing, within 30 days. Upon timely notification of
the existence of such a deficiency, or if the Contractor independently discovers a
deficiency in accepted supplies or services, the Contractor shall promptly submit to
the Contracting Officer its recommendation for corrective actions, together with
supporting information in sufficient detail for the Contracting Officer to determine
what corrective action, if any, shall be undertaken.

Direction to Contractor concerning correction of deficiencies. Within 30 days after
receipt of the Contractor's recommendations for corrective action and adequate
supporting information, the Contracting Officer, at his sole discretion, shall give the
Contractor written notice not to correct any deficiency, or to correct or partially
correct any deficiency within a reasonable time and at a specified location.

Correction of deficiencies by Contractor. The Contractor shall promptly comply with
any timely written direction by the Contracting Officer to correct or partially correct a
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deficiency, at no additional cost to the Authority. The Contractor shall also prepare
and furnish to the Authority data and reports applicable to any correction required
under this provision (including revision and updating of all other affected data called
for under this Contract) at no additional cost to the Authority.

4) Proposal for correction. In the event of timely notice of a decision not to correct or
only to partially correct, the Contractor shall promptly submit a technical and cost
proposal for compensation to the Authority for the diminished value received. If the
Contract has not been completed, this may be accomplished as a scope and price
modification to the Contract.

(d) Deficiencies in supplies or services not yet accepted. If the Contractor becomes aware at
any time before acceptance by the Authority (whether before or after tender to the
Authority) that a deficiency exists in any supplies or services, it shall promptly correct the
deficiency. If in the Contractor's judgment such correction is not feasible or in the
Authority’s best interest, it shall promptly notify the Contracting Officer, in writing, of the
deficiency, the reasons for its recommendation not to correct the deficiency, and a provide
a detailed technical and cost proposal for recommended alternatives.

(e No extension in time for performance - No increase in Contract price. In no event shall the
Authority be responsible for extension or delays in the schedule deliveries or periods of
performance under this Contract as a result of the Contractor's obligations to correct
deficiencies, nor shall there be any adjustment of the delivery schedule or period of
performance as a result of such correction of deficiencies, except as may be agreed to by
the Authority in a contract modification with adequate consideration. This provision shall
not be construed as obligating the Authority to increase the Contract price of this Contract.

() Transportation charges. If the agreed upon correction requires the Authority to ship
supplies or other items to the Contractor, the Contractor shall be liable for determining the
method of shipment and bearing the cost and risk of loss for such supplies or other items
while in transit, and until they are redelivered to the Authority. For the purpose of this
provision, the terms “supplies” and “shipment” include both tangible and intangible (e.g.,
electronic) items and methods.

(9) Failure to correct. If the Contractor fails or refuses to comply with any term of this provision,
or fails to exercise its professional judgment in good faith regarding the identification or
correction of any deficiency, the Contracting Officer may proceed in accordance with the
Termination for Default provision of this contract. In such event, the Contractor shall be
liable for all costs incurred by the Authority in connection with the Termination for Default
provision, including but not by way of limitation, the employment of consultants or other
contractors to identify the deficiency, to make recommendations regarding methods of
correcting the deficiency, the actual correction of the deficiency, and risk of the continued
use of the defective supplies, methods of achieving the end purpose of the supplies or
other items until the deficiency is corrected, and the estimated cost thereof.

(h) Correction of deficient replacements and re-performances. The corrected or replaced
supplies and any services re-performed pursuant to this provision shall also be subject to
all the provisions of the clause to the same extent as supplies or services initially accepted.

0] Disassembly/reassembly expense. The Contractor shall be liable for the reasonable cost of

any disassembly, reassembly, repair or replacement of Authority property required to
implement the correction(s) required in accordance with this provision.
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COST OR PRICING DATA

(a) As part of its pricing proposal for any modification to this Contract requiring a price
adjustment involving an aggregate increase or decrease in excess of $100,000 to the
Contact price, the Contractor shall submit to the Contracting Officer, either actually or by
specific identification in writing, cost or pricing data under the conditions described in this
paragraph and certify that, to the best of its knowledge and belief, the cost or pricing data
submitted is accurate, complete and current as of the date of the proposal. The
Contractor, at the discretion of the Contracting Officer, may be required to submit cost or
pricing data for price adjustments less than $100,000.

(b) The submittal of certified cost or pricing data shall not be required if the price adjustment is
based on adequate price competition, established catalog or market prices of commercial items
sold in substantial quantities to the general public, or prices set by law or regulation. The
Contractor agrees that the terms adequate price competition and established catalog or market
prices of commercial items sold in substantial quantities to the general public shall be determined
by the Contracting Officer in accordance with the guidelines as set forth in Subpart 15.4 of the
Federal Acquisition Regulations (48 CFR 15.4).

C) Cost or pricing data consists of all facts existing up to the time of agreement on price which
prudent buyers and sellers would reasonably expect to have a significant effect on the price
negotiations for the modification. The definition of cost or pricing data embraces more than
historical accounting data; it also includes where applicable, such factors as subcontractor, supplier
and vendor quotations, non-recurring costs, changes in construction methods or contract
performance, unit cost trends such as those associated with labor efficiency and any management
decisions which could reasonably be expected to have a significant bearing on costs under the
proposed modification and the Contract work. Cost or pricing data consists of all facts which can
reasonably be expected to contribute to sound estimates of future costs as well as to the validity of
costs already incurred. Cost or pricing data, being factual, is that type of information which can be
verified. Because the certificate pertains to cost or pricing data, it does not make representations
as to the accuracy of the Contractor's judgment on the estimated portion of future costs or
projections. The certificate does, however, apply to the data upon which the Contractor's judgment
is based.

COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been employed or retained to solicit
or secure this Contract upon an agreement or understanding for a commission, percentage,
brokerage or contingent fee, excepting bona fide employees or bona fide established commercial
or selling agencies maintained by the Contractor for the purpose of securing business. For breach
or violation of this warranty, the Authority shall have the right to annul this Contract without liability
or in its discretion, to deduct from the Contract price or consideration, or otherwise recover, the full
amount of such commission, percentage, brokerage, or contingent fee.

DEFAULT
@) () The Authority may, subject to paragraphs (c) and (d) of this clause, by written
notice of default to the Contractor, terminate this Contract in whole or part if the

Contractor fails to:

(1) Deliver the supplies or to perform the services within the time specified in
the contract, herein or any extension thereof;
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(i) Make progress, so as to endanger performance of the contract; or
(i) Perform any of the other provisions of this contract.

(2) The Authority’s right to terminate this contract under paragraphs (a)(1)(ii)) and
(a)(2)(iii) above, may be exercised if the contractor does not cure such failures
within 10 days (or more if authorized by the Contracting Officer) after receipt of
notice from the Contracting Officer specifying the failure.

(b) If the Authority terminates this Contract in whole or in part, it may procure, under the terms
and in the manner as the Contracting Officer considers appropriate, supplies or services
similar to those terminated in this contract, and the Contractor will be liable to the Authority
for any excess costs for those supplies or services. However, the Contractor shall continue
the work not terminated.

(c) Except for defaults of subcontractors at any tier, the Contractor shall not be liable for any
excess costs if the failure to perform the Contract arises from causes beyond the control
and without the fault or negligence of the Contractor. Examples of such causes include (1)
acts of God or of the public enemy; (2) acts of the Government in its sovereign capacity or
the Authority in its contractual capacity; (3) fires; (4) floods; (5) epidemics; (6) quarantine
restrictions; (7) strikes; (8) freight embargoes; and (9) unusually severe weather. In each
instance the failure to perform must be beyond the control and without the fault or
negligence of the Contractor.

(d) If the failure to perform is caused by the default of a subcontractor at any tier, and if the
cause of the default is beyond the control of both the Contractor and subcontractor, and
without the fault or negligence of either, the Contractor shall not be liable for any excess
costs for failure to perform, unless the subcontracted supplies or services were obtainable
from other sources in sufficient time for the Contractor to meet the required delivery
schedule.

(e) If this Contract is terminated for default, the Authority may require the Contractor to transfer
titte and deliver to the Authority, as directed by the Contracting Officer (1) any completed
supplies, and (2) partially completed supplies and materials, parts, tools, dies, jigs, fixtures,
plans, drawings, information (including data and intellectual property) and contract rights
that the Contractor has specifically produced or acquired for the terminated portion of this
contract. Upon direction of the Contracting Officer, the Contractor shall also protect and
preserve property in its possession in which the Authority has an interest.

()] The Authority shall pay contract price for completed supplies delivered and accepted. The
Contractor and Contracting Officer shall agree on the amount of payment for items
identified in paragraph (e) above that were delivered and accepted by the Authority and for
the protection and preservation of property. Failure to agree shall be a dispute under the
DISPUTES clause of this Contract. The Authority may withhold from these amounts any
sum the Contracting Officer determines to be necessary to protect the Authority against
loss because of outstanding liens or claims of former lien holders.

(9) If, after termination, it is determined that the Contractor was not in default or that the default
was excusable, the rights and obligations of the parties shall be the same as if the notice of
termination had been issued for the convenience of the Authority.

(h) The rights and remedies of the Authority in this clause are in addition to any other rights
and remedies provided by law or under this Contract.
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DISPUTES

(@)

(b)

Except as otherwise provided in this Contract, any dispute concerning a question of fact
arising under or related to this Contract which is not disposed of by agreement shall be
decided by the Contracting Officer, who shall reduce his/her decision to writing and mail or
otherwise furnish a copy thereof to the Contractor. The decision of the Contracting Officer
shall be final and conclusive unless, within thirty (30) calendar days from the date of receipt
of such copy, the Contractor mails or otherwise furnishes to the Contracting Officer a
written notice of appeal addressed to the Authority Board of Directors. Such notice would
indicate that an appeal is intended and should reference the decision and contract number.
The decision of the Board of Directors or its duly authorized representative for the
determination of such appeals shall be final and conclusive unless in proceedings initiated
by either party for review of such decision in a court of competent jurisdiction, the court
determines the decision to have been fraudulent, or capricious, or arbitrary, or so grossly
erroneous as necessarily to imply bad faith, or is not supported by substantial evidence. In
connection with any appeal proceeding under this clause, the Contractor, or the Authority,
as the case may be, shall be afforded an opportunity to be heard and offer evidence in
support of its appeal. Pending final decision of a dispute hereunder, the Contractor shall
proceed diligently with the performance of the Contract and in accordance with the
Contracting Officer's decision. The Armed Services Board of Contract Appeals is the
authorized representative of the Board of Directors for final decisions on an appeal.

This DISPUTES clause does not preclude consideration of question of law in connection
with decisions provided for in Section a. above. Nothing in the Contract, however, shall be
construed as making final the decisions of the Board of Directors or its representative on a
guestion of law.

EMPLOYMENT RESTRICTION WARRANTY

(@)

(b)

()

(d)

(e)

The Contractor warrants that it will not offer employment to any officer or employee of the
Washington Metropolitan Area Transit Authority (Authority) who has been involved, directly
or indirectly, in any matter of financial interest to the Contractor until at least one (1) year
after the officer or employee has ceased involvement in or responsibility for the matter.

The Contractor further warrants that it will not employ any Authority officer or employee
who has had direct responsibility for any matter of financial interest to the Contractor within
the year prior to the retirement or termination of the officer or employee until at least one
(2) full year after such officer or employee has left the employment of the Authority.

The one (1) year requirement described in this provision may be waived at the discretion of
the Contracting Officer if the Authority employee or former employee has been subject to a
Reduction in Force; in such case, the Contracting Officer will provide the Contractor with a
letter to that effect.

If a waiver is granted, or if a former employee of the Authority is eventually hired, the
Contractor shall be responsible for ensuring that the former employee is not directly
involved in negotiating or otherwise dealing with Authority on any particular matter over
which such employee had responsibility during his or her period of employment at
Authority.

Should the Contractor fail to comply with paragraphs (a), (b) or (d) above, the Contracting
Officer shall have the right to withhold payment under this Contract in an amount not to
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exceed 2% of the total Contract amount as liquidated damages to the Authority, such
withholding to be in addition to any other withholding under this Contract. Further, the
Contracting Officer shall consider such violation in evaluating the Contractor's responsibility
in connection with award of any future Authority Contract.

EXTRAS (SUPPLIES)

Except as otherwise provided in this Contract, no payment for extras shall be made unless such
extras and the prices therefore have been authorized in writing in advance by the Contracting

Officer.

FEDERAL, STATE, AND LOCAL TAXES

(@)

(b)

()

(d)

(€)

(f)

Except as may be otherwise provided in this Contract, the Contract price includes all
applicable Federal, State and Local taxes and duties.

Nevertheless, with respect to any Federal excise tax or duty on the transactions or property
covered by this Contract, if a statue, court decision, written ruling or regulation takes effect
after the Contract date, and:

Q) Results in the Contractor being required to pay or bear the burden of any such
Federal excise tax or duty or increase in the rate thereof which would not otherwise
have been payable on such transactions or property, the Contract price shall be
increased by the amount of such tax or duty or rate increase, provided the
Contractor warrants in writing that no amount for such newly imposed Federal
excise tax or duty or rate increase was included in the Contract price as a
contingency reserve or otherwise; or

(2) Results in the Contractor not being required to pay or bear the burden of, or in his
obtaining a refund or drawback of, any such Federal excise tax or duty which would
otherwise have been payable on such transactions or property or which was the
basis of an increase in the Contract price, the Contract price shall be decreased by
the amount of the relief, refund, or drawback, or that amount shall be paid to the
Authority, as directed by the Contracting Officer. The Contract price shall be
similarly decreased if the Contractor, through his fault or negligence or his failure to
follow instructions of the Contracting Officer, is required to pay or bear the burden
of, or does not obtain a refund or drawback of, any such Federal excise tax or duty.

Paragraph (b) above shall not be applicable to social security taxes or to any other
employment tax.

No adjustment of less than $250 shall be made in the Contract price pursuant to paragraph
(b) above.

As used in paragraph (b) above, the term “Contract date” means the date the contract was
executed by the Authority. As to additional supplies or services procured by modification to
this Contract, the term “Contract date” means the effective date of such modification.

Unless a reasonable basis to sustain an exemption does not exist, the Authority upon the
request of the Contractor shall, without further liability, furnish evidence appropriate to
establish exemption from any relevant Federal, State or Local tax; provided that evidence
appropriate to establish exemption from any Federal excise tax or duty which may give rise
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to either an increase or decrease in the Contract price, will be furnished only at the
discretion of the Authority.

The Contractor shall promptly notify the Contracting Officer of matters which will result in
either an increase or decrease in the Contract price and shall take action with respect
thereto as directed by the Contracting Officer.

19. GRATUITIES

(@)

(b)

In connection with performance of work required under this Contract, or any changes or
modifications relative thereto, the giving of or offering to give gratuities (in the form of
entertainment, gifts or otherwise) by the Contractor, or any agent, representative or other
person deemed to be acting on behalf of the Contractor, or any supplier or subcontractor
furnishing material to or performing work under this Contractor, or any agent,
representative or other person deemed to be acting on behalf of such supplier or
subcontractor, to any Director, Officer or employee of the Authority; or to any Director,
Officer, employee or agent of any of the Authority's agents, consultants, representatives or
other persons deemed to be acting for or on behalf of the Authority with a view toward
securing a contract or securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to the performing of such
contract is expressly forbidden. The terms of this GRATUITIES clause shall be strictly
construed and enforced in the event of violations hereto.

Reported instances of the giving or offering to give gratuities within the context of this
GRATUITIES clause will be investigated by the Board of Directors or its duly authorized
representative. A preliminary investigation will be made to determine whether there is
probable cause to suspect that a violation of this clause has been committed. If such
probable cause is found to exist, the Board of Directors, or its duly authorized
representative, shall formally notify the suspected donor corporation or individual in writing
of the particulars of the event; and provide such donor the opportunity to be heard on the
matter. The aims of the investigations and hearing shall be to ensure due process and to
preserve the best interests and rights of all parties by the full and fair disclosure of all
relevant and material information. Accordingly, the Board of Directors, or its duly authorized
representative, shall require production of all pertinent documents and records, and sworn
testimony from witnesses. During the pendency of any investigation or hearing treating with
a violation of this GRATUITIES clause, the Board of Directors, or its duly authorized
representative may exercise its power granted by the Washington Metropolitan Area
Transit Authority Compact, Public Law 774, 80 Star. 1324, Article V, General Powers,
Subparagraph (k), by issuing subpoenas to compel the attendance of necessary witnesses,
and to compel production of papers, records, accounts, ledgers and documents. The
subpoenas shall be enforceable by order of an appropriate United States District Court. If,
after notice and hearing, or notice of the opportunity to be heard, the Board of Directors, or
its duly authorized representative, finds that a violation of this GRATUITIES clause has
been committed, the Authority shall have the right to:

(2) Require that the individual(s) giving or offering the gratuity be removed from further
participation on any Authority projects, (be terminated);

(2) Deny the Contractor any G & A (general and administrative) mark-ups for all

changes and/or modifications found to be tainted by the giving of or offering to give
gratuities;
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3) Preclude the Contractor from proposing on, receiving or participating as joint
venturer, subcontractor or otherwise in any Authority project for a period of five (5)
years;
4) Have complete access to all the Contractor's financial books, records and accounts

for the purpose of performing a comprehensive audit of the entire project.

(5) In the event of repeated violations of this GRATUITIES clause or of gross or
extreme conduct indicative of a corrupt intent to gain special advantage, by written
notice to the Contractor, terminate the right of the Contractor to proceed under the
Contract.

The existence of the facts upon which the Board of Directors, or its duly authorized
representative, makes findings in connection with investigations and hearings in
consonance herewith, shall be an issue and may be reviewed in any competent court.

In the event this Contract is terminated as provided in paragraph (b)(5) of this clause, the
Authority shall be entitled:

@ To pursue the same remedies against the Contractor as it could pursue in the event
of a breach of the Contract by the Contractor; and

2 As a penalty in addition to any other damages to which it may be entitled by law, to
exemplary damages in any amount (as determined by the Board or its duly
authorized representative) which shall be not less than three (3) nor more than ten
(10) times the costs incurred by the Contractor in providing any such gratuities to
any such officer or employee.

The rights and remedies of the Authority provided in this clause shall not be exclusive and
are in addition to any other rights and remedies provided by law or under this Contract.

INSPECTION OF SERVICES

(@)

(b)

()

(d)

()

“Services” as used in this clause, includes services performed, workmanship, and material
furnished or utilized in the performance of services.

The Contractor shall provide and maintain an inspection system acceptable to the Authority
covering the services under this contract. Complete records of all inspection work
performed by the Contractor shall be maintained and made available to the Authority during
contract performance and for as long afterwards as the Contract requires.

The Authority has the right to inspect and test all services called for by this contract, to the
extent practicable at all times and places during the term of the contract. The Authority
shall perform inspection and tests in a manner that will not unduly delay the work.

If the Authority performs inspections or tests on the premises of the Contractor or a
subcontractor, the Contractor shall furnish, and shall require subcontractors to furnish, at
non-increase in contract price, all reasonable facilities and assistance for the safe and
convenient performance of these duties.

If any of the services performed do not conform to contract requirements, the Authority may
require the Contractor to perform the services again in conformity with contract
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requirements, for no additional fee. When the defects in performance cannot be corrected
by re-performance, the Authority may:

(1) Require the Contractor to take necessary action to ensure that future performance
conforms to contract requirements; or

(2) Reduce the contract price to reflect the reduced value of the services performed.

If the Contractor fails to promptly perform the services again or to take the necessary action
to ensure future performance in conformity with contract requirements, the Authority may:

(2) By contract or otherwise, perform the services and charge to the contractor any
cost incurred by the Authority that is directly related to the performance of the
service; or

(2) Terminate the contract for default.

INSPECTION OF SUPPLIES

(@)

(b)

()

(d)

(e)

“Supplies,” as used in this clause, includes but is not limited to raw materials, components,
intermediate assemblies, end products and lots of supplies.

The Contractor shall provide and maintain an inspection system acceptable to the Authority
covering supplies under this contract and shall tender to the Authority for acceptance only
supplies that have been inspected in accordance with the inspection system and have
been found by the Contractor to be in conformity with contract requirements. As part of the
system, the Contractor shall prepare records evidencing all inspections made under the
system and the outcome. These records shall be kept complete and made available to the
Authority during contract performance and for as long afterwards as the contract requires.
The Authority may perform reviews and evaluations as reasonably necessary to ascertain
compliance with this paragraph. These reviews and evaluations shall be conducted in a
manner that will not unduly delay the contract work. The right of review, whether exercised
or not, does not relieve the Contractor of the obligations under the contract.

The Authority has the right to inspect and test all supplies called for by the contract, to the
extent practicable, at all places and times, including the period of manufacture, and in any
event before acceptance. The Authority shall perform inspections and tests in a manner
that will not unduly delay the work. The Authority assumes no contractual obligation to
perform any inspection and test for the benefit of the Contractor unless specifically set forth
elsewhere in this contract.

If the Authority performs inspection or test(s) on the premises of the Contractor or a
subcontractor, the Contractor shall furnish, and shall require subcontractors to furnish, at
no increase in contract price, all reasonable facilities and assistance for the safe and
convenient performance of these duties. The Authority, except as otherwise provided in the
contract, shall bear the expense of Authority inspections or tests made at other than the
Contractor’'s or subcontractor's premises; provided, that in case of rejection, the Authority
shall not be liable for any reduction in the value of inspection or test samples.

When supplies are not ready at the time specified by the Contractor for inspection or test,
the Contracting Officer may charge to the Contractor the additional cost of inspection or
test. The Contracting Officer may also charge the Contractor for any additional cost of
inspection or test when prior rejection makes re-inspection or retest necessatry.
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The Authority has the right either to reject or to require correction of nonconforming
supplies. Supplies are nonconforming when they are defective in material or workmanship
or are otherwise not in conformity with contract requirements. The Authority may reject
nonconforming supplies with or without disposition instructions.

The Contractor shall remove supplies rejected or required to be corrected. However, the
Contracting Officer may require or permit correction in place, promptly after notice, by and
at the expense of the Contractor. The Contractor shall not tender for acceptance corrected
or rejected supplies without disclosing the former rejection or requirement for correction,
and, when required, shall disclose the corrective action taken.

If the Contractor fails to promptly remove, replace, or correct rejected supplies that are
required to be removed or to be replaced or corrected, the Authority may either: (1) by
contract or otherwise, remove, replace, or correct the supplies and charge the cost to the
Contractor; or (2) terminate the contract for default. Unless the Contractor replaces the
supplies within the delivery schedule, the Contracting Officer may require their delivery and
make an equitable price reduction. Failure to agree to a price reduction shall be a dispute.

() If this contract provides for the performance of Authority quality assurance at
source, and if requested by the Authority, the Contractor shall furnish advance
notification of the time: (i) when Contractor inspection or tests will be performed in
accordance with the terms and conditions of the contract; and (ii) when the supplies
will be ready for Authority inspection.

(2) The Authority’s request shall specify the period and method of the advance
notification and the Authority representative to whom it shall be furnished. Requests
shall not require more than two (2) workdays of advance notification if the Authority
representative is in residence in the Contractor's plant, nor more than seven (7)
workdays in other instances.

The Authority shall accept or reject supplies as promptly as practicable after delivery,
unless otherwise provided in the contract. Authority failure to inspect and accept or reject
the supplies shall not relieve the Contractor from responsibility, nor impose liability on the
Authority, for nonconforming supplies.

Inspections and tests by the Authority does not relieve the Contractor of responsibility for
defects or other failures to meet contract requirements discovered before acceptance.
Acceptance shall be conclusive, except for latent defects, fraud, gross mistakes amounting
to fraud, or as otherwise provided in the contract.

If acceptance is not conclusive for any of the reasons in paragraph (k) hereof, the
Authority, in addition to any other rights and remedies provided by law, or under other
provisions of this contract, shall have the right to require the Contractor:

@ At no increase in contract price, to correct or replace the defective or
nonconforming supplies at the original point of delivery or at the Contractor’s plant
at the Contracting Officer’'s election, and in accordance with a reasonable delivery
schedule as may be agreed upon between the Contractor and the Contracting
Officer; provided, that the Contracting Officer may require a reduction in contract
price if the Contractor fails to meet such delivery schedule, or
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(2) Within a reasonable time after receipt by the Contractor of notice of defects or
nonconformance, to repay such portion of the contract as is equitable under the
circumstances if the Contracting Officer elects not to require correction or
replacement. When supplies are returned to the Contractor, the Contractor shall
bear the transportation cost from the original point of delivery to the Contractor’s
plant and return to the original point when that point is not the Contractor’s plant.

If the Contractor fails to perform or act as required in paragraphs (1) or (2) above
and does not cure such failure within a period of 10 days (or such longer period as
the Contracting Officer may authorize in writing) after receipt of notice from the
Contracting Officer specifying such failure, the Authority shall have the right by
contract or otherwise to replace or correct such supplies and charge to the
Contractor the cost occasioned the Authority thereby.

LIMITATION ON WITHHOLDING PAYMENTS

If more than one (1) clause or schedule provision of this Contract authorizes the temporary
withholding of amounts otherwise payable to the Contractor for supplies delivered or services
performed, the total of the amounts so withheld at any one (1) time shall not exceed the greatest
amount which may be withheld under any one such clause or schedule provision at that time;
provided, that this limitation shall not apply to:

@) Withholdings pursuant to any clause relating to wages or hours of employees;
(b) Withholdings not specifically provided for by this Contract;
(c) The recovery of overpayment; and

(d) Any other withholding for which the Contracting Officer determines that this limitation is
inappropriate.

NEW MATERIAL (SUPPLY)
N/A

NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT
(SUPPLY)

NOTICE TO THE AUTHORITY OF LABOR DISPUTES

(@) Whenever the Contractor has knowledge that any actual or potential labor dispute is
delaying or threatens to delay the timely performance of this Contract, the Contractor shall
immediately give notice thereof, including all relevant information with respect thereto, to
the Contracting Officer.

(b) The Contractor agrees to insert the substance of this clause, including this paragraph (b),
in any subcontract hereunder as to which a labor dispute may delay the timely performance
of this Contract; except that each such subcontract shall provide that in the event its timely
performance is delayed or threatened by delay by any actual or potential labor dispute, the
subcontractor shall immediately notify his next higher tier subcontractor, or the Contractor,
as the case may be, of all relevant information with respect to such dispute.
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OFFICIALS NOT TO BENEFIT

@) No member of or delegate to Congress, or resident commissioner, shall be admitted to any
share or part of this Contract, or to any benefit that may arise there from; but this provision
shall not be construed to extend to this Contract if made with a corporation for its general
benefit.

(b) No member, officer or employee of the Public Body or of a local public body during his
tenure or one year thereafter shall have any interest, direct or indirect, in this Contract or
the proceeds thereof.

(c) Enforcement of this clause shall be consistent with 18 U.S.C. 8431.
ORDER OF PRECEDENCE

Any inconsistency in this solicitation or Contract shall be resolved by giving precedence in the
following order: (a) Contract Amendments/Modifications; (b) Solicitation Offer and Award Forms;
(c) Representations and Certifications; (d) Price Proposal as Negotiated; (e) General Provisions; (f)
WMATA Standard Specifications and Technical Specifications of the Contract, whether
incorporated by reference or otherwise; (g) other documents, exhibits, and attachments; and (h)
drawings, if any. In the event of a conflict within, between or among all the above listed order of
precedent, the more stringent requirement shall apply.

ORGANIZATIONAL CONFLICT OF INTEREST

@) An organizational conflict of interest exists when the nature of the work to be performed
under a proposed contract or subcontract may, without some restriction on future activities
(1) result in an unfair competitive advantage to the contractor or subcontractor; or (2) impair
the contractor’'s objectivity in performing the contracted work. Most typically this would
arise when a contractor prepares a design or specification for work that is to be procured
competitively. It may also arise when a contractor or one of its affiliates would have an
economic interest in the outcome of a contract or project. Conflicts of interest may be
either real or apparent.

(b) In the event that an Offeror believes that it or any of its potential subcontractors may have
an organizational conflict of interest, it shall notify the Contracting Officer, in writing, within
five (5) work days after it becomes aware of the potential or actual organizational conflict of
interest. The written notification shall identify the nature and circumstances of the
perceived conflict and propose appropriate measures to eliminate or mitigate the situation.
The Contracting Officer will review the circumstances and the proposed mitigation and
notify the Offeror accordingly, determining that: (1) no mitigation is required; (2) the conflict
cannot be mitigated; or (3) the conflict can be mitigated and accepts the proposed
measures, or recommends additional measures.

(c) The failure of an Offeror to identify such perceived conflicts may result in: (1) the Offeror
being disqualified from the competition; or (2) any contract award being rescinded or
terminated for default.

(d) Should a successful Offeror identify or become aware of a conflict after award, including
any extension of the contract, which it could not reasonably have anticipated prior to award,
it shall notify the Contracting Officer in accordance with paragraph (b) above, or request an
exception to the restriction with supporting rationale. The Contracting Officer shall consider
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the Contractor’'s proposed measures to mitigate or eliminate the conflict, or the request for
an exception.

() If the proposed measures are not determined feasible nor acceptable to the
Contracting Officer, the Contracting Officer may terminate the contract in
accordance with the TERMINATION FOR CONVENIENCE OF THE AUTHORITY
provisions of the contract; or

(2) If the request for an exception is not granted by the Contracting Officer, and the
contract is not terminated for convenience, the Contractor shall be notified in writing
and be given ten (10) days from the date of the written notification to take all
necessary action to comply with the requirements of this clause.

3) If the proposed measures are determined acceptable to the Contracting Officer, the
Contracting Officer may grant a specific exception to this restriction, when in the
Contracting Officer's judgment, the exception will not create a conflict between the
Contractor's duties and obligations under this contract and the duties and
obligations imposed on the Contractor under the contractual or other relationship
for which an exception is requested.

If the Contractor fails to comply with the terms of this clause, the Contracting Officer, may
withhold payments due under the contract until such time as the Contractor is in
compliance or, should the non-compliance remain uncorrected at the expiration of ten (10)
days from written notice from the Contracting Officer as provided in §(d)(2) of this clause,
terminate the contract for default pursuant to the Default clause of this contract.

The Contractor, in performing this Contract, shall avoid any conduct which might result in or
give the appearance of creating for Directors, Officers, or employees of the Authority in
their relationship with the Contractor, any conflicts of interest or favoritism and/or the
appearance thereof and shall avoid any conduct which might result in a Director, Officer, or
employee failing to adhere to the Standards of Conduct adopted by the Authority's Board of
Directors.

Any determination by the Contracting Officer under this clause shall be final and shall be
considered a question of fact within the meaning of the Disputes clause of this Contract.

PATENT INDEMNITY

The Contractor shall indemnify the Authority and its officers, agents and employees against liability,
including costs, for infringement of any United States patent (except a patent issued upon an
application that is now or may hereafter be withheld from issue pursuant to a Secrecy Order under
35 U.S.C. 181) arising out of the manufacture or delivery of supplies, the performance of services,
or the construction, alteration, modification, or repair of real property (“hereinafter referred to as
“construction work”) under this Contract. This indemnity shall not apply unless the Contractor is
informed as soon as practicable by the Authority of the suite or action alleging such infringement,
and is given such opportunity as is afforded by applicable laws, rules, or regulations to participate
in the defense thereof; and further, such indemnity shall not apply to:

(1)

An infringement resulting from compliance with specific written instructions of the
Contracting Officer directing a change in the supplies to be delivered or in the materials or
equipment to be used, or directing a manner or performance of the Contract not normally
used by the Contractor;
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(2) An infringement resulting from addition to, or change in, such supplies or components
furnished or construction work performed that was made subsequent to delivery or
performance by the Contractor; or

3) A claimed infringement which is unreasonably settled without the consent of the Contractor,
unless required by final decree of court of competent jurisdiction.

30. PAYMENTS

The Authority shall pay the Contractor, normally within 30 days of receipt of a properly prepared
invoice or voucher, the prices stipulated in this contract for supplies delivered and accepted or
services rendered and accepted, less any deductions provided in this contract.

31. PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA - MODIFICATIONS

€)) This clause shall become operative only with respect to any modification of this Contract
which involves aggregate increases and/or decreases in costs plus applicable profits in
excess of $100,000 unless the modification is priced on the basis of adequate competition,
established catalog or market prices of commercial items sold in substantial quantities to
the general public, or prices set by law or regulation. The right to price reduction under this
clause is limited to defects in data relating to such modification.

(b) If any price, including profit, or fee, negotiated in connection with any modification for price
adjustment under this Contract, was increased by any significant amount because of (b)(1)
or (3) of this clause, the price or cost shall be reduced accordingly and the contract shall be
modified to reflect the reduction. This right to a price reduction is limited to that resulting
from defects in data relating to modifications for which this clause becomes operative under
paragraph (a) of this clause.

@ The Contractor or a subcontractor furnished cost or pricing data that were which
was not complete, accurate, and current as certified in the Contractor's Certificate
of Current Cost or Pricing Data;

2 A subcontractor or prospective subcontractor furnished the Contractor cost or
pricing data that were not complete, accurate, and current as of the date certified in
the Contractor's Certificate of Current Cost or Pricing Data; or

3) Any reduction in the Contract price due to defective subcontract data of a
prospective subcontractor, when the subcontract was not subsequently awarded to
such subcontractor, shall be limited to the amount (plus applicable overhead and
profit markup) by which the actual subcontract, or the actual cost to the Contractor,
if there was no subcontract, was less than the prospective subcontract cost
estimate submitted by the Contractor, provided that the actual subcontract price
was not affected by defective cost or pricing data.

(c) If the Contractor includes a clause an article similar to this clause in any subcontract, such
subcontract clause shall be solely between the Contractor and the subcontractor and not
binding on the Authority.

32. PRICING OF ADJUSTMENTS

€)) When costs are a factor in any determination of a Contract price adjustment pursuant to the
CHANGES AND CHANGED CONDITIONS clause or any other provision of this Contract,
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such costs shall be in accordance with the Subpart 31.1 of the Federal Acquisition
Regulations (48 CFR 31.1).

(b) Notwithstanding any interpretation of the aforementioned contract cost principles and
procedures to the contrary, the Authority will not be liable for interest, however represented,
on or as a part of any claim, request, proposal or adjustment, including equitable
adjustments, whether said claim, request, proposal or adjustment, including equitable
adjustments, arises under the Contract or otherwise.

(c) Where general and administrative expense is recoverable as part of any pricing adjustment
under this contract, the adjustment shall be based on the relationship between the
Contractors' total general and administrative expenses allowable under FAR cost principles
for all construction-type operations, during the fiscal or calendar year covering the actual
performance period of the work included in this pricing adjustment, and the Contractor's
total cost input (excluding General and Administrative costs) for construction-type
operations during the same period, expressed as a percentage, applied to the direct and
overhead contract costs included in the pricing adjustment.

RESPONSIBILITY FOR INSPECTION

Notwithstanding the requirements for any Authority inspection and test contained in Specifications
applicable to this Contract, except where specialized inspections or tests are specified for
performance solely by the Authority, the Contractor shall perform or have performed the
inspections and tests required to substantiate that the supplies and services provided under the
Contract conform to the Drawings, Specifications and Contract requirements.

RETENTION OF DOCUMENTS

Except where this Contract specifically requires otherwise, the Contractor shall retain for a period
of three (3) years from final payment, all research and supporting documentation, work papers and
other documents, whether written or electronic, used in the performance of services for this
Contract.

RIGHTS IN TECHNICAL DATA

@) The Authority shall have the right to use, duplicate, or disclose technical data, which
includes computer software, in whole or in part, in any manner and for any purpose
whatsoever, and to have or permit others to do so:

@ Any manuals, instructional materials prepared for installation, operation,
maintenance or training purposes;

2 Technical data pertaining to end items, components or processes which were
prepared for the purpose of identifying sources, size, configuration, mating and
attachment characteristics, functional characteristics and performance
requirements (“form, fit and function" data; e.g., specification control drawings,
catalog sheets, outline drawing; except that for computer software it means data
identifying source, functional characteristics, and performance requirements but
specifically excludes the source code, algorithm, process, formulae, and flow charts
of the software);

3) Other technical data which has been, or is normally furnished without restriction by
the Contractor or subcontractor; or
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4) Other specifically described technical data which the parties have agreed will be
furnished without restriction.

The Authority shall have the right to use, duplicate, or disclose technical data other than
that defined in paragraph (a) in whole or in part, with the express limitation that such
technical data shall not, without the written permission of the party furnishing such technical
data, be

@ Released or disclosed in whole or in part outside the Authority;
(2) Used in whole or in part by the Authority for manufacture; or

3) Used by a party other than the Authority except for emergency repair or overhaul
work only, by or for the Authority where the item or process concerned is not
otherwise reasonably available to enable timely performance of the work; provided,
that the release or disclosure thereof outside the Authority shall be made subject to
a prohibition against further use, release or disclosure.

Technical data provided in accordance with the provisions of paragraph (b) shall be
identified by a legend which suitably recites the aforesaid limitation. Nothing herein shall
impair the right of the Authority to use similar or identical data acquired from other sources.

The term technical data as used in this clause means technical writing, computer software,
sound recordings, pictorial reproductions, drawings, or other graphic representations and
works of a technical nature, whether or not copyrighted, which are specified to be delivered
pursuant to this Contract. The term does not include financial reports, cost analyses, and
other information incidental to Contract administration. Computer software as used in this
clause means computer programs, computer data bases, and documentation thereof.

Material covered by copyright:

@ The Contractor agrees to and does hereby grant to the Authority, and to its officers,
agents and employees acting within the scope of their official duties, a royalty-free,
nonexclusive and irrevocable license throughout the world for Authority purposes to
publish, translate, reproduce, deliver, perform, dispose of, and to authorize others
so to do, all technical data now or hereafter covered by copyright.

(2) No such copyrighted matter shall be included in technical data furnished hereunder
without the written permission of the copyright owner for the Authority to use such
copyrighted matter in the manner above described.

3) The Contractor shall report to the Authority (or higher-tier contractor) promptly and
in reasonable written detail each notice or claim of copyright infringement received
by the Contractor with respect to any technical data delivered hereunder.

Relation to patents: Nothing contained in this clause shall imply a license to the Authority

under any patent, or be construed as affecting the scope of any license or other right

otherwise granted to the Authority under any patent.

Any dispute under this clause article shall be subject to the Disputes clause of this contract.
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(h) Notwithstanding any other payment provision in this contract, the Contracting Officer may
retain from payment up to 10 percent of the contract price until final delivery and
acceptance of the technical data defined in this clause and as required to be furnished by
the contract specification.

ROYALTY INFORMATION
€)) When the response to this solicitation contains costs or charges for royalties totaling more

than $250, the following information shall be furnished with the offer, proposal, or quotation
on each separate item of royalty or license fee:

(2) Name and address of licensor;
(2) Date of license agreement;
3) Patent numbers, patent application serial numbers or other basis on which the

royalty is payable;

(4) Brief description, including any part or model numbers of each contract item or
component on which the royalty is payable;

(5) Percentage or dollar rate of royalty per unit;
(6) Unit price or Contract item;

(7 Number of units; and

(8) Total dollar amount of royalties.

(b) In addition, if specifically requested by the Contracting Officer prior to execution of the
Contract, a copy of the current license agreement and identification of applicable claims of
specific patents shall be furnished.

SEAT BELT USE POLICY

The contractor agrees to comply with terms of Executive Order No. 13043 “Increasing Seat Belt
Use in the United States” and is encouraged to include those requirements in each subcontract
awarded for work relating to this contract.

SENSITIVE SECURITY INFORMATION

The contractor must protect, and take measures to assure that its subcontractors at each tier
protect, “sensitive information” made available during the course of administering an Authority
contract or subcontract in accordance with 49 U.S.C. Section 40119(b) and implementing DOT
regulations, “Protection of Sensitive Security Information,” 49 CFR Part 15, and with 49 U.S.C.
Section 114(s) and implementing Department of Homeland Security regulations, “Protection of
Sensitive Security Information,” 49 CFR Part 1520.

STOP WORK ORDER

€)) The Contracting Officer may, at any time, by written order to the Contractor, require the
Contractor to stop all, or any part of the work called for by this Contract for a period of 90
days after the order is delivered to the Contractor, and for any further period to which the
parties may agree. The order shall be specifically identified as a STOP WORK ORDER
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issued under this clause. Upon receipt of the order, the Contractor shall immediately
comply with its terms and take all reasonable steps to minimize the incurrence of costs
allocable to the work covered by the order during the period of work stoppage. Within a
period of 90 days after a stop work order is delivered to the Contractor, or within any
extension of that period to which the parties shall have agreed, the Contracting Officer shall
either:

(1) Cancel the stop work order; or

2 Terminate the work covered by such order as provided in the DEFAULT or
TERMINATION FOR CONVENIENCE OF THE AUTHORITY clauses of this
Contract.

If a stop work order issued under this clause is cancelled or the period of the order or any
extension thereof expires, the Contractor shall resume work. An equitable adjustment shall
be made in the delivery schedule or Contract price, or both, and the Contract modified in
writing accordingly, if:

() The stop work order results in an increase in the time required for, or in the
Contractor's cost properly allocable to, the performance of any part of this Contract;
and

2 The Contractor asserts a claim for such adjustment within 30 days after the end of
the period of work stoppage; provided that, if the Contracting Officer decides the
facts justify such action, he may receive and act upon any such claim submitted at
any time before final payment under this Contract.

If a stop work order is not cancelled and the work covered by the order is terminated for the
convenience of the Authority, the Contracting Officer shall allow reasonable costs resulting
from the stop work order shall be allowed in arriving at the termination settlement.

If a stop work order is not cancelled and the work covering by the order is terminated for
default, the Contracting Officer shall allow, by equitable adjustment or otherwise,
reasonable costs resulting from the stop-work order.

SUBCONTRACTOR COST AND PRICING DATA-PRICE ADJUSTMENTS

(@)

(b)

Paragraphs (b) and (c) of this clause shall become operative only with respect to any
change or other modification made pursuant to one or more provisions of this Contract
which involves a price adjustment in excess of $100,000. The requirements of this clause
shall be limited to such price adjustments.

The Contractor shall require subcontractors hereunder to submit cost or pricing data under
the following circumstances:

@ Prior to award of any cost-reimbursement type, incentive, or price re-determinable
subcontract;

2 Prior to the award of any subcontract the price of which is expected to exceed
$100,000; and

3) Prior to the pricing of any subcontract change or other modification for which the
price adjustment is expected to exceed $100,000; except in the case of (b)(2) or (3)
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where the price is based on adequate price competition, established catalog or
market prices of commercial items sold in substantial quantities to the general
public, or prices set by law or regulation.

The Contractor shall require subcontractors to certify that to the best of their knowledge
and belief, the cost and pricing data submitted under paragraph (b) of this clause, is
accurate, complete, and current as of the date of execution, which date shall be as close as
possible to the date of agreement on the negotiated price of the Contract modification.

The Contractor shall insert the substance of this clause including this paragraph (d) in each
subcontract which exceeds $100,000.

SUBCONTRACTOR PAYMENTS

(@)

(b)

()

(d)

(©)

The Contractor shall, under this contract, establish procedures to ensure timely payment of
amounts due pursuant to the terms of its subcontracts. The Contractor shall pay each
subcontractor for satisfactory performance of its contract, or any billable portion thereof, no
later than ten (10) days from the date of the Contractor's receipt of payment from the
Authority for work by that subcontractor. The Contractor shall also release, within ten (10)
days of satisfactory completion of all work required by the subcontractor, any retention
withheld from the subcontractor.

The Contractor shall certify on each payment request to the Authority that payment has
been or will be made to all subcontractors in accordance with paragraph (a) above for
previous payments by the Authority to the Contractor. The Contractor shall notify the
Contracting Officer or other delegated Authority representative with each payment request,
of any situation in which scheduled subcontractor payments have not been made.

If a subcontractor alleges that the Contractor has failed to comply with this provision, the
Contractor agrees to support any Authority investigation, and, if deemed appropriate by the
Authority, to consent to remedial measures to ensure subcontractor payment that is due.

The Contractor agrees that the Authority may provide appropriate information to interested
subcontractors who want to determine the status of Authority payments to the Contractor.

Nothing in this provision is intended to create a contractual obligation between the Authority
and any subcontractor or to alter or affect traditional concepts of privity of contract between
all parties.

TERMINATION FOR CONVENIENCE OF THE AUTHORITY

(@)

(b)

The Authority may terminate performance of work under this Contract in whole, or from
time to time, in part, if the Contracting Officer determines that a termination is in the
Authority’s interest. The Contracting Officer shall terminate by delivering to the Contractor a
Notice of Termination specifying the extent of termination and the effective date.

After receipt of a Notice of Termination, and except as otherwise directed by the
Contracting Officer, the Contractor shall immediately proceed with the following obligations,
regardless of any delays in determining or adjusting any amounts due under the clause:

(1) Stop work as specified in the Notice of Termination;
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(@)

3)
(4)

(5)

(6)

(7)
(8)

(9)

Place no further subcontracts or orders (referred to as subcontracts in this clause)
for materials, services, or facilities, except as necessary to complete the continued
portion of the contract;

Terminate all subcontracts to the extent that they relate to the work terminated;

Assign to the Authority, as directed by the Contracting Officer, all right(s), title, and
interest of the Contractor under the subcontracts terminated, in which case the
Authority shall have the right to settle or pay any termination settlement proposal
arising out of those terminations;

With approval or ratification to the extent required by the Contracting Officer, settle
all outstanding liabilities and termination settlement proposals arising from the
termination of subcontracts; the approval or ratification will be final for all the
purposes of this clause;

As directed by the Contracting Officer, transfer title and deliver to the Authority:

(1) The fabricated or un-fabricated parts, work in process, completed work,
supplies, and other material produced or acquired for the work terminated;
and

(i) The completed or partially completed plans, drawings, information and
other property that, if the Contract had been completed, would be required
to be furnished to the Authority.

Complete performance of the work not terminated,;

Take any action that may be necessary, or as the Contracting Officer may direct,
for the protection and preservation of the property related to this Contract that is in
the possession of the Contractor and in which the Authority has or may acquire an
interest;

Use its best efforts to sell, as directed or authorized by the Contracting Officer, any
property of the types referred to in paragraph (b)(6) of this clause; provided,
however, that the Contractor (a) is not required to extend credit to any purchaser
and (b) may acquire the property under the conditions prescribed by, and at prices
approved by, the Contracting Officer. The proceeds of any transfer or disposition
will be applied to reduce payments to be made by the Authority under this contract,
credited to the price or cost of the work, or paid in any other manner directed by the
Contracting Officer.

The Contractor shall submit complete termination inventory schedules not later than 120
days from the effective date of termination, unless extended in writing by the Contracting
Officer upon written request of the Contractor within the 120-day period.

After expiration of the plant clearance period (as defined in Subpart 49.001 of the Federal
Acquisition Regulation), the Contractor may submit to the Contracting Officer a list, certified
as to quantity and quality, of termination inventory not previously disposed of, excluding
items authorized for disposition by the Contracting Officer. The Contractor may request the
Authority to remove those items or enter into an agreement for their storage. Within 15
days thereafter, the Authority will accept title to those items and remove them or enter into
a storage agreement. The Contracting Officer may verify the list upon removal of the items,
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or if stored, within 45 days from submission of the list, and shall correct the list, as
necessary, before final settlement.

After termination, the Contractor shall submit a final termination settlement proposal to the
Contracting Officer in the form and with the certification prescribed by the Contracting
Officer. The Contractor shall submit the proposal promptly, but no later than 1 year from the
effective date of termination, unless extended in writing by the Contracting Officer upon
written request of the Contractor within this 1-year period. However, if the Contracting
Officer determines that the facts justify it, a termination settlement proposal may be
received and acted upon after 1 year or any extension. If the Contractor fails to submit the
proposal within the time allowed, the Contracting Officer may determine, on the basis of
information available, the amount, if any, due the contractor because of the termination and
shall pay the amount determined.

Subject to paragraph (e) this clause, the Contractor and the Contracting Officer may agree
upon the whole or any part of the amount to be paid or remaining to be paid because of the
termination. The amount may include a reasonable allowance for profit on work done.
However, the agreed amount, whether under this paragraph (f) or paragraph (g) of this
clause, exclusive of costs shown in paragraph (g)(3) of this clause, may not exceed the
total contract price as reduced by (1) the amount of payment previously made and (2) the
contract of price of work not terminated. The contract shall be modified, and the Contractor
paid the agreed amount. Paragraph (g) of this clause does not limit, restrict, or affect the
amount that may be agreed upon to be paid under this paragraph.

If the Contractor and the Contracting Officer fail to agree on the whole amount to be paid
because of the termination of work, the Contracting Officer shall pay the Contractor the
amounts determined by the Contracting Officer as follows, but without duplication of any
amounts agreed on under paragraph (f) of this clause:

Q) The contract price for completed supplies or services accepted by the Authority (or
sold or acquired under paragraph (b)(9) of this clause) not previously paid for,
adjusted for any saving of freight and other charges.

2 The total of:

0] The costs incurred in the performance of the work terminated, including
initial costs and preparatory expense allocable thereto, but excluding any
costs attributable to items compensated or to be paid for under paragraph
(9)(2) of this clause;

(i) The cost of settling and paying termination settlement proposals under
terminated subcontracts that are properly chargeable to the terminated
portion of the contract if not excluded in subsection (g)(2)(i) of this clause;
and

(i) A sum, as profit on subdivision (g)(2)(i) of this clause, determined by the
Contracting Officer pursuant to Section 49.202 of the Federal Acquisition
Regulation, in effect on the date of this contract, to be fair and reasonable;
however if it appears that the Contractor would have sustained a loss on
the entire Contract had it been completed, the Contracting Officer shall
allow no profit under this subsection (g)(2)(iii) and reduce the settlement to
reflect the indicated rate of loss.
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3) The reasonable costs of settlement of the work terminated, including:

(1) Accounting, legal, clerical, and other expenses reasonably necessary for
the preparation of termination settlement proposals and supporting data;

(i) The termination and settlement of subcontracts (excluding the amounts of
such settlements); and

(i) Storage, transportation, and other costs incurred, reasonably necessary for
the preservation, protection, or disposition of the termination inventory.

(h) Except for normal spoilage, and except to the extent that the Authority expressly assumed
the risk of loss, the Contracting Officer shall exclude from the amounts payable to the
Contractor under paragraph (g) of this clause, the fair value, as determined by the
Contracting Officer, of property that is destroyed, lost, stolen, or damaged so as to become
undeliverable to the Authority or to a buyer.

0] The cost principles and procedures of Part 31 of the Federal Acquisition Regulation, in
effect on the date of this contract, shall govern all costs claimed, agreed to, or determined
under this clause.

() The Contractor shall have the right of appeal, under the DISPUTES clause, from any
determination made by the Contracting Officer under paragraph (e) or (g) of this clause,
except that if the Contractor failed to submit the termination settlement proposal or request
for equitable adjustment within the time provided in paragraph (e) respectively, and failed to
request a time extension, there is no right of appeal.

(K) In arriving at the amount due the Contractor under this clause, there shall be deducted:

@ All un-liquidated advances or other payments to the Contractor under the
terminated portion of the Contract;

2 Any claim which the Authority has against the Contractor under this contract; and

3) The agreed price for, or the proceeds of sale of, materials, supplies, or other things
procured by the Contractor or sold under the provisions of this clause and not
recovered by or credited to the Authority.

()] If the termination is partial, the Contractor may file a proposal with the Contracting Officer
for an equitable adjustment of the price(s) of the continued portion of the Contract. The
Contracting Officer shall make any equitable adjustment agreed upon. Any proposal by the
Contractor for an equitable adjustment under this clause shall be requested within 90 days
from the effective date of termination unless extended in writing by the Contracting Officer.

(m) (2 The Authority may, under such terms and conditions it prescribes, make partial
payments and payments against costs incurred by the Contractor for the terminated
portion of the Contract, if the Contracting Officer believes the total of these
payments will not exceed the amount to which the contractor will be entitled.

2 If the total payments exceed the amount finally determined to be due, the
Contractor shall repay the excess to the Authority upon demand, together with
interest computed at the rate established by the Secretary of Treasury under 50
U.S.C. App. 1215(b)(2). Interest shall be computed for the period from the date the
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excess payment is received by the Contractor to the date the excess is repaid.
Interest shall not be charged on any excess payment due to a reduction in the
Contractor’'s termination settlement proposal because of retention or other
disposition of termination inventory until 10 days after the date of the retention or
disposition, or a later date determined by the Contracting Officer because of
circumstances.

(n) Unless otherwise provided in this Contract or by statute, the Contractor shall maintain all
records and documents relating to the terminated portion of this contract for three (3) years
after final settlement. This includes all books and other evidence bearing on the costs and
expenses of the Contractor under this Contract. The Contractor shall make these records
and documents available to the Authority, its governing jurisdictions and any other federal,
state, or local entities providing funding for this Contract, and to the Comptroller General of
the United States, or the agents or representatives of any of them, at the Contractor's
office, at all reasonable times, without any direct charge. If approved by the Contracting
Officer, photographs, microphotographs, or other authentic reproduction may be
maintained instead of original records and documents. This requirement shall be passed
through to all subcontractors whose compensation is included in the termination settlement.

TITLE

Unless this Contract specifically provides for earlier passage of title to deliverables (including
documents, reports, and data) or other items resulting from this Contract, title shall pass to the
Authority upon formal acceptance, regardless of when or where the Authority takes physical
possession. The risk of loss remains with the Contractor until the transfer of title.

VARIATION IN QUANTITY (SUPPLIES)

No variation in the quantity of any item called for by this Contract will be accepted unless such
variation has been caused by conditions of loading, shipping, or packing, or allowances in
manufacturing processes, and then only to the extent, if any, specified elsewhere in this Contract.

WALSH-HEALEY PUBLIC CONTRACTS ACT

If this Contract is for the manufacture or furnishing of materials, supplies, or equipment in an
amount which exceeds or may exceed $10,000 and is subject to the Walsh-Healey Public
Contracts Act, as amended (41 U.S.C. 35-45), the following terms and conditions apply:

€)) All stipulations required by the Act and regulations issued by the Secretary of Labor (41
CFR Chapter 50) are incorporated by reference. These stipulations are subject to all
applicable rulings and interpretations of the Secretary of Labor that are now, or may be
hereafter, be in effect.

(b) All employees whose work relates to this contract shall be paid not less than the minimum
wage prescribed by regulations issued by the Secretary of Labor (41 CFR 50-202.2).
Learners, student learners, apprentices, and handicapped worker may be employed at less
than the prescribed minimum wage (see 41 CFR 50-202.3) to the same extent that such
employment is permitted under Section 14 of the Fair Labor Standards Act (41 U.S.C. 40).
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PART Il, SECTION 2 - SPECIAL PROVISIONS
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PERIOD OF PERFORMANCE

The period of performance will be for one base year plus four option years.

DELIVERY SCHEDULE

N/A

OPTION QUANTITIES

a. The Authority has the unilateral right to extend the contract by exercising the option
or options (as applicable) subject to all terms and conditions herein.

b. The Authority may exercise the option(s) (if any) by written notice to the Contractor
prior to commencement of the option period; provided, that the Authority shall give
the contractor a preliminary notice of its intent to extend at least 30 days before the
contract expires. The preliminary notice does not commit the Authority to an
extension.

AVAILABILITY OF FUNDS FOR THE NEXT FISCAL YEAR

Funds are not presently available for performance under this contract beyond the fiscal year
which ends June 30, 2016. The Authority’'s obligation for performance of this contract
beyond that date is contingent upon the availability of funds from which payment for contract
purposes can be made. No legal liability on the part of the Authority for any payment may
arise for performance under this contract until funds are made available to the Contracting
Officer for performance and until the Contractor receives notice of availability, to be
confirmed in writing, by the Contracting Officer. Any option exercised by the Authority which
will be performed in whole or in part in a subsequent fiscal year is subject to availability of
funds in the subsequent fiscal year is subject to availability of funds in the subsequent fiscal
year and will be governed by the terms of this Article.

PRICING

Prices on the Price Schedule Sheets submitted must include all associated costs, including
but not limited to, travel, markups, overhead, and profit.

PAYMENT TERMS

a. Discounts for prompt payment will not be considered in the evaluation of offers.
However, any offered discount will form a part of the award, and will be taken if
payment is made within the discount period indicated in the offer by the Offeror.

b. Partial payments are authorized upon receipt of supplies or services, acceptance by
the COTR, and a properly executed invoice.

BILLING AND PAYMENT

WMATA will accept the submittal of invoices in one of the following methods:
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Email: Invoices may be submitted through email at: apinvoice@wmata.com. Please
submit one invoice and supporting documentation per PDF attachment. You may submit
more than one PDF attachment per email.

Fax: Invoices may be submitted via the following number: 1-866-534-9063. Please
submit one invoice and all supporting documentation for this invoice per fax.

Regular Mail: Invoices may be submitted via U.S. Postal Service to the following
address:

WMATA - Accounts Payable
PO Box 1910
Beltsville, MD 20704-1910

This address is only for vendor invoices. Correspondence should not be sent to this
address.

Invoice Requirements:

Invoices shall contain the vendor name, a unigue invoice number for each shipment or
service, invoice date, payment terms, total invoice amount, remit to address, Purchase
Order Number, freight terms, description of each item being invoiced, quantity, unit item
cost, extended cost by item, total freight/handling costs, and contact name and email
address. Final invoices must clearly be marked "FINAL" and cite the amount of the
contract, amount previously paid, and the balance due.

POINT OF CONTACT

All inquiries are to be directed to:
Washington Metropolitan Area Transit Authority
Attn: Tamika Stidham
Address: 600 5" ST NW
Washington, DC 20001
Phone: 202-962-6496
E-Mail: tstidham@wmata.com

F.O.B. DESTINATION

a. The term "f.0.b. destination," as used in this clause, means:

1. Free of expense to WMATA on board the carrier's conveyance, at a specified
delivery point where the consignee's facility (plant, warehouse, store, lot, or
other location to which shipment can be made) is located; and

2. Supplies shall be delivered to the destination consignee's warehouse
unloading platform, or receiving dock, at the expense of the Contractor.
WMATA shall not be liable for any delivery, storage, demurrage, accessorial,
or other charges involved before the actual delivery (or "constructive
placement” as defined in carrier tariffs) of the supplies to the destination,
unless such charges are caused by an act or order of WMATA acting in its
contractual capacity. If the Contractor uses rail carrier or freight forwarder for
less than carload shipments, the Contractor shall assure that the carrier will
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furnish tailgate delivery if transfer to truck is required to complete delivery to

consignee.
b. The Contractor shall:
1. Pack and mark the shipment to comply with contract specification;
2. In the absence of specifications, prepare the shipment in conformance with

carrier requirements;
3. Prepare and distribute commercial bills of lading;

4, Deliver the shipment in good order and condition to the point of delivery
specified in the contract;

5. Be responsible for any loss of and/or damage to the goods occurring before
receipt of the shipment by the consignee at the delivery point specified in the
contract;

6. Furnish a delivery schedule and designate the mode of delivering carrier; and

7. Pay and bear all charges to the specified point of delivery.

CONTRACTOR PERSONNEL

a. The Contractor shall replace employees who the Authority judges to be incompetent,
careless, unsuitable or otherwise objectionable, or whose continued use is deemed
contrary to the best interests of the program. The reason for replacement will be
discussed between the Contractor and the Authority before a replacement request is
issued. Upon receipt of a written request from the Authority, the Contractor shall
proceed with the replacement unless the Contractor is able to demonstrate that the
Authority’s request is unreasonable. The replacement request will include the
desired replacement date and the reason for the request. The Contractor shall effect
the replacement in a manner that does not impact quality, cost or schedule.

b. Contractor personnel required to work on WMATA property must obtain a WMATA
vendors badge and successfully complete the mandatory safety training which must
be renewed yearly. To obtain a vendors badge a signed waiver to perform a
background check will be required.

MOST FAVORED CUSTOMER

The Contractor shall voluntarily provide the Authority with the benefits of any more favorable
terms it has, or negotiates, with any organization or facility whose circumstances and
operations are substantially the same as those of the Authority.

CONDITIONS AFFECTING THE WORK

The Contractor shall be responsible for having taken steps reasonably necessary to
ascertain the nature and extent of the work, and the general and local conditions which can
affect the work or the cost thereof. Any failure by the Contractor to do so will not relieve the
Contractor from responsibility for successfully performing work without additional expense to
the Authority. The Authority assumes no responsibility for any understanding or
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representations concerning conditions made by any of its officers or agents prior to the
execution of this Contract, unless such understanding or representations are expressly
stated in the Contract.

WA

RRANTY

N/A

IND

EMNITY

a.

Contractor shall indemnify, defend and hold harmless the Authority, its directors,
officers, employees and agents, from all liabilities, obligations, damages, penalties,
claims, costs, charges and expenses (including reasonable attorney's fees), of
whatsoever kind and nature for injury, including personal injury or death of any person or
persons, and for loss or damage to any property, including the property of the Contractor
and the Authority, occurring in connection with, or in any way arising out of the use,
occupancy and performance of the work and/or any acts in connection with activities to
be performed under this contract, unless the loss or damage is due to the sole
negligence of the Authority. Nothing in the preceding sentence shall be deemed to
relieve Contractor from ultimate liability for any obligation of Contractor under this
Contract.

Contractor shall indemnify, defend and hold harmless the Authority, its directors, officers,
employees and agents, against any and all claims, liabilities, losses, demands, damages,
penalties, costs, charges, remedial costs, environmental claims, fees or other expenses
including attorneys’ fees, related to, arising from or attributable to any effluent or other
hazardous waste, residue, contaminated soil or other similar material discharged from,
removed from, or introduced on, about or under the job site; provided, however, that the
foregoing indemnity does not apply to loss or damage due to preexisting conditions,
whether known or unknown.

If any action or proceeding relating to the indemnification required is brought against the
Authority, then upon written notice from the Authority to the Contractor, the Contractor
shall, at the Contractor’'s expense, resist or defend such action or proceeding by counsel
approved by the Authority in writing, such approval not to be unreasonably withheld, but
no approval of counsel shall be required where the cause of action is resisted or
defended by counsel of any insurance carrier obligated to resist or defend the same.
The Authority reserves the right to use its own counsel under this indemnity at
Contractor’s sole cost and expense.

Contractor understands and agrees that it is Contractor's responsibility to provide
indemnification to the Authority pursuant to this Section. The provision of insurance,
while anticipated to provide a funding source for this indemnification, is in addition to any
indemnification requirements and the failure of Contractor’s insurance to fully fund any
indemnification shall not relieve the Contractor of any obligation assumed under this
indemnification.

GENERAL INSURANCE REQUIREMENTS

Arti

cle 1. General Insurance Requirements
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Contractor shall procure, at its sole cost and expense the insurance outlined in this Section
as follows:

1)

2)

3)
4)

5)
6)

7

Contractor is required to maintain the insurance coverage(s) outlined in this Section
for a period of time commencing the sooner of the execution of this contract, or the
start of Work, without interruption. The coverages shall be maintained in force and
effect for 3 years after final completion and acceptance of the Work, with the
exception of Professional Liability. Professional Liability insurance requirements are
outlined in Article 6.

The insurance coverage and limits of insurance outlined in this Section are minimum
coverage and limits. Contractor is encouraged, at its sole cost and expense, to
purchase any additional insurance coverages and or limits of insurance that
Contractor deems prudent and necessary to manage risk in the completion of this
contract.

Upon written request from WMATA, contractor shall provide copies of any and all
policy(s), including all endorsement(s), within 5 business days of such request.
Insurance Policies must be written on admitted paper, (unless otherwise indicated
herein) with an insurance company acceptable to WMATA.

Unless otherwise noted, “Claims Made” insurance policies are not acceptable.

Any insurance policy utilizing a Self-Insured Retention (SIR) requires approval from
WMATA.

Contractor is required to incorporate these minimum Insurance Requirements into
contract requirements of all Sub-Contractors of every tier.

Article 2. Workers’ Compensation and Employer’s Liability

Required Minimum Limits of Coverage:

Workers’ Compensation Statutory

Employers’ Liability $100,000,000 Each Accident
$100,000,000 Disease Policy Limit
$100,000,000 Disease Each Employee

Required Minimum Coverage(s):

1)

2)

Workers’ Compensation Statutory Coverage must be provided on an “All States”
basis.

Contractor and Sub-Contractors of any tier performing work within 500 feet of
navigable water must have their Workers’ Compensation Policy endorsed to provide
coverage for both Jones Act Liability and Longshore and Harbor Workers’
Compensation Act Liability.

Article 3. Commercial General Liability

Required Minimum Limits of Coverage:

$2,000,000 Each Occurrence Limit
$2,000,000 General Aggregate Limit
$2,000,000 Products and Completed Operations Limit

Required Minimum Coverage(s):
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1) Commercial General Liability (CGL) coverage form shall be ISO Occurrence Form CG0001
(12/04) or its equivalent. Equivalency determination shall be made in WMATA'’s sole and
unreviewable discretion.

2) Required minimum limits of coverage may be achieved through a combination of the
aforementioned CGL coverage form and umbrella excess liability coverage form(s),
provided that the umbrella excess liability coverage form(s) provide the same or broader
coverage than the prescribed CGL coverage form.

3) Policy shall be endorsed with Additional Insured Endorsement(s) in compliance with the
“Additional Insured” Article 9 of this Section. Commercial General Liability and Umbrella
Excess Liability forms must provide defense coverage for additional insureds.

4) Policy shall be endorsed with a waiver of subrogation endorsement(s) in compliance with
the Waiver of Subrogation” Article 10 of this Section.

5) Defense costs (Allocated Loss Adjustment Expense) must be included and in excess of the
policy limits for all primary and Umbrella Excess Policies.

6) The additional insured endorsement shall include Products and Completed Operations
Coverage with no limitation on when claims can be made. The coverage provided by the
additional insured endorsement shall be at least as broad as the Insurance Service Office,
Inc.’s Additional Insured Form CG 20 10 11 85 or CG 20 26 11 85 as determined by
WMATA.

Article 4. Railroad Protective Liability Insurance (RRP)

N/A

Article 5. Business Auto Liability

Required Minimum Limits of Coverage:

| $5,000,000 | Combined Single Limit

Required Minimum Coverage(s):

Business Auto Liability shall be written on ISO Business Auto Coverage Form CA 00 01 03 06,
or its equivalent. Equivalency determination shall be made in WMATA's sole and unreviewable
discretion.

Policy shall be endorsed with Additional Insured Endorsement(s) in compliance with the
“Additional Insured” Article 9 of this Section.

Policy shall be endorsed with a Waiver of Subrogation Endorsement(s) in compliance with the
Waiver of Subrogation” Article 10 of this Section.

Business Auto Liability minimum Combined Single Limit requirements may be obtained through
the combination of a Primary Business Auto Liability policy and an umbrella excess liability policy
provided that the umbrella excess liability policy complies with items 1 through 3 above.

Article 6. Professional Liability Insurance

Should Contractor, any Sub-Contractor of any tier or any supplier, be required by this
contract to provide design services or the services of a professional engineer, including, but
not limited to stamping, sealing, or certifying blueprints or other construction-related
documents, Contractor, Sub-Contractors of every tier and suppliers are required to maintain
Professional Liability Insurance as follows:

1) Minimum Policy Limits of $5,000,000, each claim.
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2) Actual coverage or tail coverage must be purchased and maintained for a period of
time equal to the statute of repose.

3) Coverage can be written on an “Occurrence” or “Claims Made” Basis.

4) Coverage can be written on ‘Non-Admitted” paper.

Article 7. Pollution Liability Insurance

Should Contractor, any Sub-Contractor, of any tier, or any supplier, be required by this
contract to perform moving, removal, or handling of any hazardous materials, Contractor is
required to maintain contractor’s pollution liability Coverage as follows:

1) Minimum Policy Limits of $3,000,000 each claim.

2) Coverage can be written on an “Occurrence” or “Claims Made” Basis.

3) Coverage can be written on ‘Non-Admitted” paper.

4) Policy shall be endorsed with additional insured endorsement(s) in compliance with the
“Additional Insured” Article of this Section 9.

5) Policy shall be endorsed with a waiver of subrogation endorsement(s) in compliance with
the Waiver of Subrogation” Article of this Section 10.

Article 8. Builders’ Risk

N/A

Article 9. Additional Insured(s)

Contractor and Sub-Contractors of every tier are required to add WMATA, its independent
contractors, and the WMATA Board of Directors as additional insured(s) on all insurance
policies purchased by Contractor and Sub-Contractors of every tier, with the exceptions of
Workers’ Compensation and Professional Liability.

Coverage provided to any Additional Insured shall be primary and non-contributory to any
other insurance available to the Additional Insured.

Coverage provided to any Additional Insured shall be for claims arising out of both ongoing
operations and products and completed operations hazard.

Coverage available to any Additional Insured under the products and completed operations
hazard can only be limited to the applicable statute of repose in the jurisdiction where the
contract scope of work takes place. The coverage provided by the additional insured
endorsement shall be at least as broad as the Insurance Service Office, Inc.’s Additional
Insured Form CG 20 10 11 85 or CG 20 26 11 85 as determined by WMATA.

Coverage available to the additional insureds is not limited to the minimum limits of coverage
outlined in this document.

Article 10. Waiver of Subrogation

Contractor and Sub-Contractors of every tier are required to have all insurance policies
purchased by Contractor and Sub-Contractors of every tier, endorsed to waive the insurance
company’s rights of recovery against WMATA, its independent contractors and the WMATA
Board of Directors.

1) Coverage shall be provided on an endorsement that is acceptable to WMATA.
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Article 11. Certificate of Insurance (COI)

Contractor shall provide WMATA an ACORD Certificate of Insurance (COI) as evidence that
the insurance requirements of this Section have been satisfied. Certificates of
Insurance shall be emailed to COI@WMATA.COM.

The cert holder box should read:
Washington Metropolitan Area Transit Authority
Office of Insurance, Room 8F
600 Fifth Street, NW
Washington, DC 20001

Additionally;
Satisfactory COI delineating all required insurance coverage requirements under this Section
shall be delivered before the execution of this Contract by WMATA.
COl shall state the RFP# and the name of your WMATA Procurement contact.
Failure to provide satisfactory evidence of all required insurance may result in Contractor
and/or subcontractors of every tier being denied access to work locations, including, but not
limited to WMATA properties.
COl reflect total limits of insurance purchased by Contractor for the types of insurance
required under this Contract.
Proposed material modifications to insurance required under this Section must be received
by WMATA at least 30 days prior to the effective date of the proposed modifications to such
insurance.
WMATA'’s receipt of copies of any COI, policy endorsements or policies does not relieve
Contractor of the obligation to remain in compliance with the requirements of this Section at
all times. Contractor's failure to so comply, and to continuously comply with these insurance
requirements shall constitute a material breach of this Contract.
The ACORD COI shall specifically delineate the following:
a. Who is an Additional Insured under the policies delineated in this Section.
b. That each additional insured(s) as required under this Section is an additional
insured on a primary and non-contributory basis.
c. That each additional insured(s) is an additional insured for ongoing operations of the
Contractor in addition to the products and completed operations coverage.
d. That coverage providing a waiver of subrogation to each Additional Insured is
compliant with the Waiver of Subrogation article of this Section.
e. That the issuing insurance company will mail written notice of cancellation of any of
the required insurance policies to WMATA within 30 days of Cancellation. Use of
“will endeavor to” as respects this requirement is not acceptable and must be
deleted. Such notice shall be sent to:

Washington Metropolitan Area Transit Authority
Office of Insurance, Room 8F
600 Fifth Street, NW

Washington, DC 20001

Article 12 - Additional Insurance

MCS-90 Endorsement for work involving the transportation or disposal of any hazardous
material or waste off the jobsite. If the MCS-90 Endorsement is required, minimum auto
liability limits of $5,000,000 per occurrence are also required.

Non-Owned Disposal Site (NODS) Endorsement providing coverage for the Contractor’s
legal liability arising out of pollution conditions at the designated non-owned disposal site.
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BOND REQUIREMENTS

N/A

PROPOSAL SECURITY

N/A

LAWS AND REGULATIONS

Each Offeror shall be responsible to fully inform themselves of the requirements for and to
comply with any applicable State of Maryland, Commonwealth of Virginia, District of
Columbia, Federal and jurisdictional laws and regulations governing the service to be
provided under the contract. Further, each contractor shall be responsible to obtain, at its
own cost and expense, any and all licenses/permits required to transact business in any
political jurisdictions to be serviced.

FEDERAL/LOCAL/STATE SALES TAX

a.

Pursuant to Article XVI., Paragraph 78., of the Washington Area Metropolitan Transit
Authority Compact, as adopted by the State of Maryland, the District of Columbia,
and the Commonwealth of Virginia, with the authorization and consent of the
Congress of the United States, the Authority has been accorded exemption from
taxes as follows:

“the Authority and the Board shall not be required to pay taxes or
assessments upon any of the property acquired by it or under its jurisdiction,
control, possession or supervision, or upon its activities in the operation and
maintenance of any transit facility or upon any revenues therefrom, and the
property and income derived therefrom shall be exempted from all Federal,
State, District of Columbia, municipal, and local taxation. This exemption
shall include without limitation, all motor vehicle license fees, sales taxes and
motor fuel taxes.”

It has been the practice of the District of Columbia to apply the Authority’s tax exempt
status to certain purchases of materials required under Authority construction
contracts and acquired by Contractor for physical incorporation into the project work.
This has not been the practice in either Maryland or Viginia. The Authority does not
represent or warrant that the District of Columbia practice applies to this project or, if
it does, that it will continue in effect during the term of this project. It is the
responsibility of the Contractor to determine its liability for any and all taxes
applicable to this project. Assessment or payment of taxes by the Contractor,
including taxes resulting from changes in existing laws or the application thereof or of
new or additional taxes, shall not constitute the basis for an increase in the Contract
price, except as otherwise allowed under Section 00779, FEDERAL, STATE AND
LOCAL TAX.

By submission of its proposal, the proposer certifies that none of the taxes as to
which the Authority is exempt are included in its proposal price(s) or the final
Contract Price. In the event that the Authority learns that any taxes to which the
Authority is exempt are included in the final Contract Price, the Authority shall be
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entitled to a reduction in the Contract Price reflecting such amount and a refund of
monies paid related to such taxes, plus applicable interest.

20. CONTRACTING OFFICER’'S TECHNICAL REPRESENTATIVE (COTR)

a.

The work will be conducted under the general direction of the Contracting Officer.
Authority will be delegated to the Contracting Officer's Technical Representative
(COTR) to take the following actions;

(1)

()

3)
(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

Act as the principal point of contact with the contractor. Submit a copy of
each item of incoming correspondence and a copy of any enclosures shall
also be submitted to the Contract Administrator;

Approve in writing the contractor's progress schedule and submittals when
required;

Inspect the work for compliance with the contract;

Review and approve invoices and payment estimates. Forward invoices and
receipts to accounting. Bring to the attention of the Contracting Officer any
significant discrepancies in, or disputes concerning, contractor invoices of
payments. In those cases requiring release of final retained percentages of
payment, the COTR will make his recommendations in writing to the
Contracting Officer;

Coordinate correspondence with the Contract Administrator if its importance
significantly impacts the contractual terms and obligations;

Evaluate the contractor’s technical letters and proposals for the Contracting
Officer;

Advise the Contracting Officer of potential problems that may affect contract
performance;

Advise the Contracting Officer whenever the COTR has reason to believe
that the contractual not-to-exceed amount will be exceeded;

Prepare the Authority estimate for Proposed Contract Modifications.
Participate in negotiations of modifications;

Approve, in writing, the contractor’s progress schedule when required.

Receive from the contractor, monthly, if applicable, DBE status reports and
forward them to the Office of Procurement and Materials, DBE Branch;

Receive from the contractor the Certified Payroll Reports and prepare a log
sheet indicating the following: (1) name of the contractor and subcontractor;
(2) the contract number; (3) the certified payroll number (number for the
payroll for the project starting with the number 1); (4) the time frame of the
payroll period (i.e. 1/21/11-2/3/11); (5) the Statement of Compliance date
(first page of the report); and (6) the date the report was received by
WMATA,
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C.

(13) Maintain a comprehensive file record of documents and correspondence
concerning contract activities and actions;

(14) Provide the Contract Administrator with a written notification after all
supplies/services have been received with a statement that the COTR is not
aware of any open issues that would preclude closeout of the contract and
that the contract is ready for closeout. Return the file, containing all records,
correspondence, etc., to the Contract Administrator;

(15) Execute Standard Form 1420, which contains a detailed performance
evaluation of the contractor. Note that if, there is one or more categories in
which the contractor is deemed unsatisfactory, these evaluations must be
provided to the contractor for comment; and

(16) Provide the Contract Administrator with a written request (and requisition) to
exercise option(s) (if any) a minimum of 90 days prior to the time established
in the contract for exercise of the option.

There are certain actions which are reserved for only the Contracting Officer. They
are:
(2) Approval of contract modification proposals and/or other unilateral actions.

2 Issuance of written orders to stop and/or resume work under Article 10, "Stop
Work Orders", of the General Provisions.

3) Negotiation with the Contractor for adjustment of contract price and/or time.

4) The COTR is not authorized to render final decision under the DISPUTES
article of the General Provisions.

(5) The COTR is not authorized to issue Termination Notices pursuant to the
terms of this contract.

The presence or absence of the COTR or his inspectors shall not relieve the
Contractor from any requirements of the contract.

21. HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA

a.

The Contractor agrees to submit a Material Safety Data Sheet (Department of Labor
Form OSHA-20), as prescribed in Federal Standard No. 313B, for all hazardous
material 5 days before delivery of the material, whether or not listed in Appendix A of
the Standard. This obligation applies to all materials delivered under this contract
which involve exposure to hazardous materials or items containing these materials.

"Hazardous material," as used in this clause, is as defined in Federal Standard No.
313B, in effect on the date of this contract.

Neither the requirements of this clause nor any act or failure to act by the Authority
shall relieve the Contractor of any responsibility or liability for the safety of Authority,
Contractor, or subcontractor personnel or property.

Nothing contained in this clause shall relieve the Contractor from complying with
applicable Federal, state, and local laws, codes, ordinances, and regulations
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(including the obtaining of licenses and permits) in connection with hazardous
material.

e. The Authority's rights in data furnished under this contract with respect to hazardous

material are as follows:

(1)

()

3)

(4)

(5)

To use, duplicate and disclose any data to which this clause is applicable.
The purposes of this right are to (i) apprise personnel of the hazards to which
they may be exposed in using, handling, packaging, transporting, or
disposing of hazardous material (ii) obtain medical treatment for those
affected by the material; and (iii) have others use, duplicate, and disclose the
data for the Authority for these purposes.

To use, duplicate, and disclose data furnished under this clause, in
accordance with subparagraph (e)(1) above, in precedence over any other
clause of this contract providing for rights in data.

That the Authority is not precluded from using similar or identical data
acquired from other sources.

That the data shall not be duplicated, disclosed, or released outside the
Authority, in whole or in part for any acquisition or manufacturing purpose, if
the following legend is marked on each piece of data to which this clause
applies -

“This is furnished under Authority Contract No. and shall not be used,
duplicated, or disclosed for any acquisition or manufacturing purpose without
the permission of ....... This legend shall be marked on any reproduction of
this data."

(End of legend)

That the Contractor shall not place the legend or any other restrictive legend
on any data which (i) the Contractor or any subcontractor previously
delivered to the Authority without limitations or (ii) should be delivered without
limitations under the conditions specified in the clause Rights in Technical
Data.

f. The Contractor shall insert this clause, including this paragraph with appropriate
changes in the designation of the parties, in subcontracts at any tier (including
purchase designations or purchase orders) under this contract involving hazardous
material.

SPECIAL DELIVERY INSTRUCTIONS

The contractor shall follow the delivery instructions outlined in the Statement of Work.

INSPECTION, TESTING AND ACCEPTANCE

The contractor shall follow the criteria as outlined in the Statement of Wok.

FIRST ARTICLE
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ORGANIZATIONAL CONFLICT OF INTEREST

Unless specifically exempted from the conditions of this provision by the Contracting Officer,
any Authority contractor, subcontractor, subsidiary, or other entity which is legally related and
which develops or drafts specifications, requirements, statements of work, request for
proposals, will be excluded from competing for the directly ensuing procurement.

RIGHTS IN TECHNICAL DATA - UNLIMITED

[This article, when used, supersedes General Provision Article No. 35, “Rights in Technical

Data".

a. The Authority or any third party designated by the Authority to assist it in the
administration of this contract or the inspection or verification of the product produced
under this contract, shall have the right to use, duplicate or disclose technical data,
which includes computer software, in whole or in part, in any manner and for any
purpose whatsoever, and to have or permit others to do so:

1.

Any manuals, instructional materials prepared for installation, operation,
maintenance or training purposes;

Technical data pertaining to end items, components or processes which were
prepared for the purpose of identifying sources, size, configuration, mating
and attachment characteristics, functional characteristics and performance
requirements (“form, fit and function” data; e.g., specification control
drawings, catalog sheets, outline drawing; except for the computer software it
means data identifying source, functional characteristics, and performance
requirements but specifically excludes the source code, algorithm, process,
formulae, and flow charts of the software);

Other technical data which has been, or is normally furnished without
restriction by the Contractor or subcontractor;

Other specifically described technical data which the parties have agreed will
be furnished without restriction;

All computer software regardless of whether it is technical data as defined in
this Article 27, including the source code, algorithm, process, formulae, and
flow charts, which is developed or materially modified by the Contractor for
the Authority or for which the Authority is required by federal law or regulation
to provide a royalty-free, irrevocable and nonexclusive license to the federal
government.

b. The Authority shall have the right to use, duplicate, or disclose technical data other
than that defined in paragraph a. in whole or in part, with the express limitation that
such technical data shall not, without the written permission of the party furnishing
such technical data, be

1.

2.

Released or disclosed in whole or in part outside the Authority,

Used in whole or in part by the Authority for manufacture, or
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3. Used by a party other than the Authority except for: (i) emergency repair or
overhaul, (i) where the item or process concerned is not otherwise
reasonably available to the Authority to enable timely performance of the
work, or (iii) administration of this contract or the inspection or verification of
the product produced under this contract where the third party has a written
contract with the Authority to perform these efforts. In all cases described in
this subsection, the release or disclosure outside of the Authority shall be
subject to a written prohibition against further use, release or disclosure by
the party receiving the technical data.

C. Technical data provided in accordance with the provisions of paragraph b. shall be
identified by a legend which suitably recites the aforesaid limitation. Nothing herein
shall impair the right of the Authority to use similar or identical data acquired from
other sources.

d. Where any item is purchased as a separate line item in the contract, that purchase
includes all integral parts of that item, including any computer software, source
codes, algorithms, processes, formulae, and flow charts. As such, the Authority has
full rights to use, duplicate or disclose any or all parts of the item, including computer
software, in whole or in part, in any manner and for any purpose whatsoever, and to
have or permit others to do so. Should disclosure of the computer software be
required only under this paragraph, then the Contracting Officer may waive the
provisions of this paragraph if he certifies in writing that the item is commercially
available from multiple sources and the product from any of those sources will be
fully compatible with existing Authority property.

e. The term technical data as used in this article means technical writing, computer
software, sound recordings, pictorial reproductions, drawings, or other graphic
representations and works of a technical nature, whether or not copyrighted, which
are specified to be delivered pursuant to this Contract. The term does not include
financial reports, cost analyses, and other information incidental to Contract
administration. Computer software as used in this article means computer programs,
computer data bases, and documentation thereof.

Material covered by copyright:

@ The Contractor agrees to and does hereby grant to the Authority, and to its
officers, agents and employees acting within the scope of their official duties,
a royalty-free, nonexclusive and irrevocable license throughout the world for
Authority purposes to publish, translate, reproduce, deliver, perform, dispose
of, and to authorize others so to do, all (i) technical data and (ii) computer
software covered by Article 27.a.(5) now or hereafter covered by copyright.

(2) No such copyrighted matter shall be included in (i) technical data or (ii)
computer software covered by Article 27.a.(5) furnished hereunder without
the written permission of the copyright owner for the Authority to use such
copyrighted matter in the manner above described.

3 The Contractor shall report to the Authority (or higher-tier contractor)
promptly and in reasonable written detail each notice or claim of copyright
infringement received by the Contractor with respect to any (i) technical data
or (i) computer software covered by Article 27.a.(5) provided to the Authority.
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g. Relation to patents: Nothing contained in this article shall imply a license to the
Authority under any patent, or be construed as affecting the scope of any license or
other right otherwise granted to the Authority under any patent.

h. Any dispute under this article shall be subject to the Disputes article of this contract.

i. Notwithstanding any other payment provision in this contract, the Contracting Officer
may retain from payment up to 10 percent of the contract price until final delivery and
acceptance of the technical data defined in this article and as required to be
furnished by the contract specification.

LIQUIDATED DAMAGES

a. The Contractor understands that if it fails to complete portion of and/or all of the work
as described herein Period of Performance of these Special Provisions, the Authority
will suffer damages which have been estimated and are specified below:

b. The Contactor agrees that if it does not complete the work within the specified Period
of Performance, then the Contractor shall pay to the Authority as liquidated
damages, Termination for Default, Damages for Delay, the sums per calendar days
as separate damages for each specified completion requirement in 1 above.

FORCE MAJEURE CLAUSE

The Contractor’s right to proceed shall not be so terminated nor the Contractor charged with
resulting damage under the following circumstances:

a. If the delay in performing this work arises from unforeseeable causes beyond the
control and without the fault or negligence of the Contractor, including, but not
restricted to, acts of God, acts of the public enemy, acts of the Authority in its
contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, freight
embargoes, unusually severe weather, or delays of subcontractors or suppliers at
any tier arising from causes other than normal weather beyond the control and
without the fault or negligence of both the Contractor and such subcontractors or
suppliers.

b. The rights and remedies of the Authority provided in this Section are in addition to
any other rights and remedies provided by law or under this Contract.

SITE VISIT/INSPECTION

Offeror must provide and maintain sufficient facilities that will allow them to adequately
perform contract functions as specified herewith. WMATA may make site visits prior to
contract award to examine the contractor's facilities. WMATA also reserves the right to
make site visits post award to verify that proper equipment, supplies, etc. are readily
available. Facilities(s) must demonstrate that Offeror has the capability to perform the work
described in the Scope of Services.

GARNISHMENT OF PAYMENTS

Payment under this contract shall be subject to any garnishment and attachment orders
issued pursuant to the laws of Maryland, Virginia, and the District of Columbia, and to levies
under the laws of the United States.
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GOVERNING LAW

This contract shall be deemed to be an agreement under and shall be governed by the law of
the District of Columbia, exclusive of its conflict of law principles, and the common law of the
U.S. Federal contracts including precedents of the Federal Boards of Contract Appeals.

SAFETY REQUIREMENTS

N/A

LIVING WAGE

This contract is subject to the Authority’s Living Wage Policy and implementing regulations.
The Living Wage provision is required in all contracts for services (including construction)
awarded in an amount that exceeds $100,000 in a 12-month period.

a. The Authority Living Wage Rate is $13.48 per hour, and may be reduced by the
contractor’s per-employee cost for health insurance.

b. The Contractor shall:

(1)

(2)

@)

(4)

Pay, at a minimum, the Authority Living Wage Rate, effective during the time
the work is performed, to all employees who perform work under this
contract, except as otherwise provided in paragraph (d) below;

Include the Living Wage clause in all subcontractors that exceed $15,000 in a
12-month period awarded under this contract;

Maintain payroll records, in accordance with the retention and examination of
records requirements in the General Provisions, and shall include a similar
provision in affected subcontracts that requires the subcontractor to maintain
its payroll records for the same length of time; and

Submit records with each monthly invoice supporting payment of the Living
Wage Rate.

C. The Contractor shall not split or subdivide a contract, pay an employee through a
third party, or treat an employee as a subcontractor or independent contractor to
avoid compliance with the Living Wage provisions.

d. Exemptions to the Living Wage provisions include:

(1)
(2)

()
(4)

(5)

Contracts and agreements with higher negotiated wage rates,

Contracts that are subject to higher wage rates required by federal law or
collective bargaining agreements (e.g., Davis Bacon);

Contracts or agreements for regulated utilities;

Emergency services to prevent or respond to a disaster or imminent threat to
public health and safety; and

Contractors who employee fewer than ten (10) employees.
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e. The Authority may adjust the Living Wage rate effective in January of each year.
The adjustment will reflect the average Living Wage Rate among Metro’'s Compact
Jurisdictions with Living Wage provisions. If after contract award the Living Wage
Rate increases, the Contractor is entitled to an equitable adjustment to the rate in the
amount of the increase for employees who are affected by the escalated wage.

f. Failure to comply with the Authority’'s Living Wage provisions shall result in the
Authority’s right to exercise available contract remedies, including contract
termination or debarment from future contracts.

METRIC SYSTEM

To the extent U.S. DOT or FTA directs, the Contractor agrees to use the metric system of
measurement in its Project activities, in accordance with the Metric Conversion Act, as
amended by the Omnibus Trade and Competitiveness Act, 15 U.S.C. 205a et seq; Executive
Order No. 12770, “Metric Usage in Federal Government Programs,” 15 U.S.C. 205a note;
and applicable U.S. DOT or FTA regulations in accordance with applicable Federal
directives. As practicable and feasible, the Contractor agrees to supply products and
services with dimensions expressed in the metric system of measurement. Metric usage
shall not be required to the extent that such use is impractical or is likely to cause significant
inefficiencies or loss of markets to United States firms.

WHISTLEBLOWER PROTECTION

a. The Contractor and its subcontractors shall encourage their employees and
independent contractors to report information—without fear of actual or threatened
discrimination, retaliation or reprisal—that they in good faith reasonably believe is
evidence of gross mismanagement; gross misuse or waste of public resources or
funds; fraud; violation of law; abuse of authority in connection with the conduct of
Metro operations or contracts; or a substantial and specific danger to health, security
or safety. The Contractor and its subcontractors shall notify their employees that
they may make reports under this paragraph to:

(2) WMATA'’s Office of Inspector General (OIG), in person, in writing, through the
OIG Hotline (888-234-2374) or email wmata-oig-hotline@verizon.net or by
any other reasonable means;

(2) WMATA's Metro Transit Policy Department (MTPD), in person, by telephone
(202-962-2121) or by any other reasonable means, or to the OIG, if the
information constitutes a potential violation of criminal law;

3) WMATA's Chief Safety Officer, in person, in writing, through the SAFE
Hotline (202-249-7233) or email safety@wmata.com, or by any other
reasonable means; or

(4) Any other official, office or agency within WMATA or outside WMATA that the
employee or independent contractor reasonably believes has the authority to
act on the matter.

b. The Contractor, its employees, independent contractors and subcontractors shall

cooperate with any inquiry or review by an authorized official of WMATA, or by the
federal government or any other governmental entity with jurisdiction over WMATA,

74



36.

WASHINGTON METROPOLITAN AREA TRANSIT AUTHORITY
SUPPLY AND SERVICE CONTRACT RFP-CQ15160

regarding a matter that would constitute a report under paragraph (a) or a violation of
this or any whistleblower provision of this Contract, and with any enforcement or
judicial proceeding arising from such inquiry or review.

C. The Contractor and its subcontractors shall not interfere with or deny the right of any
employee or independent contractor of either the Contractor or any of its
subcontractors to make a report under paragraph (a). The Contractor and its
subcontractors shall not recommend, take or threaten to take any action having a
negative or adverse impact on any employee or independent contractor of either the
Contractor or any of its subcontractors because he or she:

(2) made or is perceived to have made a report under paragraph (a);

(2) sought a remedy under applicable law after making a report under paragraph

(@);

3 participated in or cooperated with an inquiry or review by an authorized
official of Metro, or by the federal government or any other governmental
entity with jurisdiction over Metro, regarding a matter that would constitute a
report under paragraph (a) or a violation of this or any whistleblower
provision of this Contract, or with an enforcement or judicial proceeding
arising from such inquiry or review;

4 refused to obey an order that would violate law; or

(5) refused to work or authorize work when a hazardous safety or security
condition presents an imminent danger of death or serious injury, there was
no reasonable alternative to refusal, there was not sufficient time to eliminate
the danger in absence of refusal and the individual, where possible, notified
the Contactor or subcontractor of the condition and of the intent not to
perform or authorize work.

d. The Contractor shall include, or shall cause to be included, the substance of this
section, including this paragraph (d), in its subcontracts at all tiers.

PUBLIC COMMUNICATION

Contractor shall not issue communications to the media, place advertisements, nor
publicize through any means the services or goods they are providing WMATA under
this agreement without prior consent from the project manager following consultation
with the Assistant General Manager, Customer Service, Communications & Marketing
(AGM, CSCM) or her designee. Contractor shall not publish, in print or online, any
communications products such as newsletters, press releases, blogs or other
communications to WMATA employees without prior consent from the project manager,
subsequent to approval by the AGM, CSCM. Approval of any such requests shall be at
the sole discretion of WMATA and coordinated by the project manager, who will confer
with CSCM and other WMATA departments as appropriate to facilitate reviews. This
provision is not intended to curtail routine communications exercised in the course of
business with project staff which may be required to execute deliverables under this
agreement. This provision is also not intended to prohibit the contractor from making
reference to prior awards in its subsequent offers.
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Mid-Atlantic
(DPurchqsing Team ﬁg MID-ATLANTIC PURCHASING TEAM RIDER CLAUSE

USE OF CONTRACT(S) BY MEMBERS COMPRISING Mid —Atlantic Purchasing Team COMMITTEE

Extension to Other Jurisdictions

The [issuing jurisdiction] extends the resultant contract (s), including pricing, terms and conditions to the members of the Mid-Atlantic Purchasing Team, as well as all other
public entities under the jurisdiction of the United States and its territories.

Inclusion of Governmental & Nonprofit Participants (Optional Clause)

This shall include but not be limited to private schools, Parochial schools, non-public schools such as charter schools, special districts, intermediate units, non-profit
agencies providing services on behalf of government, and/or state, community and/or private colleges/universities that required these good, commaodities and/or services.

Notification and Reporting

The Contractor agrees to notify the issuing jurisdiction of those entities that wish to use any contract resulting from this solicitation and will also provide usage information,
which may be requested. The Contractor will provide the copy of the solicitation and resultant contract documents to any requesting jurisdiction or entity.

Contract Agreement

Any jurisdiction or entity using the resultant contract (s) may enter into its own contract with the successful Contractor (s). There shall be no obligation on the party of any
participating jurisdiction to use the resultant contract (s). Contracts entered into with a participating jurisdiction may contain general terms and conditions unique to that
jurisdiction Including, by way of illustration and not limitation, clauses covering minority participation, non-discrimination, indemnification, naming the jurisdiction as an
additional insured under any required Comprehensive General Liability policies, and venue.

Mid-Atlantic Purchasing Team:

___Alexandria Public Schools ____Frederick, Maryland ____Northern Virginia Community College
__Alexandria Sanitation Authority __ Frederick County, Maryland __ Prince George's Community College
____Arlington County, Virginia ___ Gaithersburg, Maryland __ Prince George's County, Maryland
____Arlington County Public Schools __ Greenbelt, Maryland ____Prince George's Public Schools

___ Bladensburg, Maryland ___Herndon, Virginia ____Prince William County, Virginia

___ Bowie, Maryland ___Leesburg, Virginia ____Prince William County Public Schools
____BRCPC ____Loudoun County, Virginia ____Prince William County Service Authority
__Charles County Public Schools __ Loudoun County Public Schools __ Rockville, Maryland

____ City of Fredericksburg ___Loudoun County Water Authority ____ Spotsylvania County

___ College Park, Maryland __Manassas, Virginia ___ Spotsylvania County Government & Schools
__ District of Columbia Government ___ City of Manassas Public Schools ____ Stafford County, Virginia

__ District of Columbia Public Schools ___ Manassas Park, Virginia ____Takoma Park, Maryland

__ District of Columbia Water & Sewer Auth. ____Maryland-National Capital Park & Planning Comm. ___Upper Occoquan Service Authority

__ Fairfax, Virginia ___Maryland Department of Transportation __Vienna, Virginia

____Fairfax County, Virginia ____Metropolitan Washington Airports Authority ____Washington Metropolitan Area Transit Authority
____Fairfax County Water Authority ____ Metropolitan Washington Council of Governments ____Washington Suburban Sanitary Commission
__ Falls Church, Virginia __ Montgomery College ___ Winchester, Virginia

__Fauquier County Schools & Government __ Montgomery County, Maryland __ Winchester Public Schools

___Montgomery County Public Schools
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QUALITY ASSURANCE FLUID ANALYSIS SOW

Introduction

To support reliability operation of its bus fleet, Washington Metropolitan Area Transit Authority
(WMATA), also known as the “Authority,” utilizes various fluids and lubricants that require
analysis. These fluids and lubricants include: engine oil, A/C compressor oil, transmission fluid,
hydraulic fluid, diesel fuel, coolant, diesel exhaust fluid (DEF) and grease. Upon approved
acquisition to support the Authority, the contracting laboratory aka “Contractor” provides
quality fluid analysis services, supplies and courier logistics. The Authority personnel gather
and package fluid samples, and at the Contractor’s expense ship the fluid samples to the
Contractor. Based upon the formal fluid analysis laboratory report supplied by the Contractor,
the Authority provides to its Metropolitan customers safe, reliable maximized bus transit

services.

Scope of Work

Fluid analysis requires both internal and external sample services requiring the Contractor to
have at minimum five (5) years of fleet fluid analysis experience in the following areas:

e Logistics — sample pickup and processing

e Information Technology — software, hardware, web design and support

e Laboratory Support —analytical and chemical testing, analysis and reports

e Technical Director Support — analysis, formal reports, test methods and training

e Contract Procurement — submitting services and supplies quotation price schedules and
evaluation criteria

The Authority’s fleet infrastructure equipment and systems is broad. Below is the list of the
Authority’s fleet transportation infrastructure equipment and systems:

e Detroit Diesel Engines

e Cummins Diesel & CNG Engines

e Doosan CNG Engines

e Allison Standard and Hybrid Drive Transmissions
e Meritor Brakes & Axle Systems

e MAN Brakes & Axle Systems
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e Voith Transmissions
e BAE Propulsion Systems

e Hydraulic systems

The incumbent Contractor will be responsible for the following:
e All Contractor information to the Authority will be authentic and in PDF or MS Word
format.
e Spot-batch checking or screening processes will not and shall not be used
e Fluid analysis sample identification label barcode scanning capabilities
e |IT website and database maintenance, training including updates is the Contractors
responsibilities.
e Fluid analysis 5-day turn around sample processing and formal report submittal
e All test methods must be ASTM or ISO (where applicable) and all others must be pre-
approved by the Authority prior to testing.
Additional specific requirements and challenges the Contractor must address are corrective
action recommendations. To render corrective action recommendations the Contractor must
have at minimum five (5) years of technical expertise and continuous training in the following
systems:

e Engines — Diesel and Compressed Natural Gas

e Transmissions — Standard and Hybrid Electric

e Electric Propulsion Systems

e Hydraulic Systems

e Coolant and Antifreeze Systems

e Diesel Fuels and Diesel Exhaust Fluid (DEF)
The Contractor will have at minimum, two (2) years of technology experience that includes but
is not limited to: website design, maintenance, support and database that fully support the
Authority’s Fluid Analysis Reports and are viewable by all said and agreed upon Authority
parties and/or entities. It is the responsibility of the Contractor to design, support, perform
maintenance and ensure quality updated “IT” technology and standards. Said website and
database will be the Contractor’s responsibility and liability and shall contain the following
items, functions and user friendly capabilities:

e Graphics

e Charts

e Trending (e.g., current and historic)

e 2-year Historic Trending Period of all QAFA (Quality Assurance Fluid Analysis)
e Search Functions via Unit ID, Sample Unit ID
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e Other functions that effectively support the Authority
e Downloadable Files (e.g., Access Database, PDF Screenshot, QAFA Reports and delimited
text files to append to Databases)

e Database connection and file transferring

e Readable sample labeling barcode capability
The Contractor will provide to the Authority software and hardware technical support and
training (including DVD/CD). The Contractor is required to provide to the Authority’s Fluid
Analyst the Contractor’s technical support point of contact to include but not be limited to
name(s), telephone number(s), physical and postal/email mailing address(es).

Deliverables

The Contractor is responsible for supplying, replenishing, and replacing all Fluid Analysis
Program sampling and packaging supplies as listed below under “Packaging Requirements”.
Contractor must replace defective and/or inoperable sampling/packaging supplies, within five
(5) business days of being reported. Contractor provided fluid analysis shipping and packaging
supplies must be DOT (Dept. of Transportation) and EPA (Environmental Protection Authority)
compliant. On the first day of each calendar month, the Contractor will supply to the
Authority, 30-day inventory of the following items:

Packaging Requirements
e New fluid compatible (recycled #2, Clear, HDPE) 4 ounce non

e collapsible sample bottles with new and fluid compatible caps (2,000 total count)

e Size 4 inch by 2 inch white mailing labels — Avery 5163 or approved equivalent (10 boxes
@ 1,000 labels per box)

e New fluid compatible tubing — 8,000 feet (Outer diameter of tubing is compatible with
Contractor — provided sample pump inner diameter)

e New fluid compatible shipment containers (12x12x12 Quantity based on box size/count
supplied @ 1-month shipment)

e New fluid compatible plastic bags (6x6, 3 mil, clear) 4 oz sample shipment containment)

e New fluid compatible plastic bags (9x12, 3 mil, clear) multiple 40z sample shipment
containment)

e Carrier Service (Includes pick-up, delivery, parcel labeling and tracking)

e New fluid sampling pumps with repair kits — 50

e Fuel Shipper Kits (recycled #2, Clear, HDPE) 8 ounce noncollapsable sample bottles with
new and fluid compatible caps (10 total count per case)
NOTE: Shipment of the initial sampling supplies must be a 2-month start-up supply.
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Technical Specifications

Once each garage division of the Authority establishes fluid and lubricant types for all tested
samples and analysis, it is the responsibility of the Contractor to prepare formal laboratory
report (new and/or used fluids) fluid analysis. All fluid analysis must be performed per test
methods and standards of ASTM (American Society for Testing and Materials) and International
Organization for Standardization (ISO). No alternate test methods and standards shall be
utilized without the pre-approval of the Authority’s COTR. The Authority reserves the right to
add, edit and omit specification(s). It is the responsibility of the Contractor to review and
analyze all fluid analysis reports, prepare and submit ad hoc trend analysis reports and notify
the Authority’s Contracting Officer Technical Representative (COTR) of the results, analysis and
metal wear recommendations. The fluid analysis report shall be in the format of a formal
laboratory report reflecting each tested sample, six (6) consecutive historical records of analysis
and recommendations — with the most recently tested sample analysis record listed first. The
Contractor will submit all electronic reports e.g., fluid analysis reports and final formal
laboratory reports individually by each garage division of the Authority (9 total: BLMT, FMMT,
LOMT, MOMT, NOMT, SAMT, SPMT, WOMT, WEMT). Reports shall be provided in email to the
Authority’s COTR. For reprinting analysis reports used for trend analysis attachment, all
analysis electronic downloads must be in printable format.

The fluid analysis report and sample information shall contain and reflect the following
information:
Report and Sample Information
e Authority’s Garage Division Location Identification (9 total: BLMT, FMMT, LOMT, MOMT,
NOMT, SAMT, SPMT, WOMT, WEMT)
e Sampling Date

e Contractor’s In-house Sample Identification Number

e Equipment/Unit Model

e Unit Type (Engine, Transmission, Hydraulic)

e Unit Time - miles of bus unit service

e Unit Fluid Type

e Fluid Time - miles of fluid service (automatically generated via Contractor’s sampling
barcode software and website)

e Drum (New/Existing) Fluid Type

e Tote (New/Existing) Fluid Type

e Bulk (New/Existing) Fluid Type

e Sample Test Date

e Fluid Analysis Test Results

e Metal Wear Analysis
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e Based Critical Limits , Metal Wear Recommendations and Actions
NOTE: For analysis history, data reports must reflect location change of bus.
In addition to the items listed above, the following specification and information listed below
shall be reflective in the aforesaid fluid analysis report to include formal report:
Test Specifications — Engine, Hydraulic and Transmission Fluids

1. Elements (ppm):
e Chromium
e lead
e Copper
e [ron
e Aluminum
e Nickel
e Silver
e Silicon
e Boron
e Sodium
e Magnesium
e (Calcium
e Barium
e Phosphorus
e Zinc
e Molybdenum
e Titanium
e Vanadium
e Potassium
2. Physical Properties:
e Fuel (% Volume)
e Kinematic Viscosity @ 400°C (cSt)
e Kinematic Viscosity @1000 °C (cSt)
e Water (% Volume)
e Transmission and Hydraulic fluids only, Solids (% Volume)
e Glycol Content (%)
3. Additional Tests:
e Total Acid Number, TAN (mgKOH/g)
e Total Base Number, TBN (mgKOH/g)
e Fuel Soot (% Volume) — Engines only
e Particle Count (particles/mL) — Hydraulic only
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. Diesel Fuel — Elements (ppm):
e |ron

e Chromium
e lead

e Copper

e Tin

e Aluminum
e Nickel

e Magnesium
e Silver

e Titanium

e Vanadium

. Diesel Fuel Others:

e Gravity, API

e Water (%) — Karl Fischer

e Flash Point (°F)

¢ Distillation

e IBP: 10%, 50%, 90%

e Endpoint

e Return

e Cetane

e Sediment (% Volume)

e Sulfur (ppm)

e Cloud Point (°F)

e Viscosity @ 400°C (cSt)

e Viscosity @ 1000°C (cSt)

e Ash Content (%)

e Carbon Residue (%)

e Microorganism Test (CFU/mL) — Fluid Supply Tanks, Fluid Bus Tanks as required
(20/year)

. Coolant / Antifreeze:

e Ash Content (%)

e Boiling Point (°F)

e Freeze Point (°F)

e Reserve Alkalinity (%)

e Specific Gravity

e pH
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e Water — Karl Fischer (%)
e Silicates (ppm)

e Chlorides (ppm)

e Nitrites (%)

e Nitrates (%)

e Borates (ppm)

e Phosphates (ppm)

e Molybdenum (ppm)

. Occasional Testing:

e Wear Particle Analysis
e Microorganism Test (Diesel Fuel)
e Elemental Analysis for A/C compressor oil
e Grease

e Lithium Soap (%)

e Penetration

e Worked/ Unworked

e Dropping Point (°F)

e Timken OK Load (lb)

e Viscosity Index

. Diesel Exhaust Fuel (DEF) — Elements (mg/kg):
e Aluminum

e Calcium

e Chromium

e Copper

e |ron

e Magnesium

e Nickel

e Phosphate

e Potassium

e Sodium

e Zinc

. DEF Others:

e Urea Content (total nitrogen — %, m/m)
e Urea Content (refractive index)

e Alkalinity as NH3 (%, m/m)

e Biuret (%, m/m)

e Aldehydes (mg/kg)
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e Density — I1SO 3675 (kg/m?>)
e Density — ISO 12185 (kg/m?>)
e Insoluble Matter (mg/kg)
e Phosphate — PO, (mg/kg)
e |ID-FTIR

Performance Schedules

The interval of time between receipt of shipment of all samples in the Contractor’s laboratory
and sending of electronic analysis reports via email and electronic downloads shall be no more
than five (5) days. For time sensitive samples, the Contractor’s laboratory results,
recommendations, analysis and report/s shall be immediately reported following testing via
email to the Authority’s Fluids Analyst. In the event there is inclement weather, within 24
hours of the inclement weather arriving, the Contractor will notify the Authority’s COTR via
email with proposed estimated time when supplied fluid samples will be analyzed and fluid
analysis report/s submitted. The Contractor has 24 hours to address via email all fluid analysis
concerns, inquiries and support requests of the Authority’s COTR. Upon request, the
Contractor’s qualified representative(s) shall be available to provide fluid analysis expertise and
be available to attend Authority on-site meetings. The Contractor must be accessible by the
Authority’s COTR 24 hours, 7 days a week, 365 calendar days each year.

Training Requirements
Per the Authority’s request, the Contractor shall provide annual on-site Fluid Analysis Seminar
Training consisting of:

e Scope, purpose and tools

e Maintenance PMI and troubleshooting identification via analysis results

e Cost effectiveness of fluids analysis

e Reading analysis report

e Sampling procedures and care of sampling equipment

The Contractor must provide the Authority in written form processes and procedures reflecting
the Contractor’s training as well as continuous training of staff to include support team/s. Any
SOPs relative to the proper operations and/or procedures of this contract must be submitted by
the Contractor to the Authority.

The Contractor must provide the Authority the following laboratory equipment information:
e Period of operation and tenure for each equipment listed

e Internal and Manufacturer calibration dates to include expiration calibration dates for
each equipment listed

86



e Six (6) months of current documentation reflecting internal corrective action/s and repair
for each equipment listed

NOTE: The Authority reserves the right to request for additional information and/or
authentication.

Location of work and any constraints

Throughout the contact tenure the Contractor will perform all fluid analysis testing on the
Contractor’s premises within the Contactor’s laboratory facility and, shall not without the
Authority’s consent sub-contract any part of nor all of this fluid analysis contract to any
subsidiary, other party nor any other entity.
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