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Metropolitan Washington Airports Authority LYGOFINEORMATIONICAED
Procurement and Contracts Dept., MA-29 NAME: Katherine A. Ruhl
1 Aviation Circle, Suite 154
Washington, DC 20001-6000 TELEPHONE NUMBER: (No Collect Calls) 703-417-8666
2. SOLICITATION NUMBER 3. TYPE OF SOLICITATION 4. DATE ISSUED
1-12-C244 REQUEST FOR PROPOSALS (RFP) November 2, 2012

5. DESCRIPTION OF SUPPLIES, SERVICES, CONSTRUCTION

The Contractor shall furnish all services, labor, subcontractors, supervision and materials necessary to provide
Employment Practice and Related Legal Services in accordance with the Statement of Work at Attachment 01.

All questions concerning this solicitation must be submitted by 3:00 PM November 23, 2012 via the Airports Authority's
website at: http://lwww.mwaa.com/5535.htm
Note: This solicitation has a 0% LDBE participation requirement.

NOTE: CONTRACTORS ARE RESPONSIBLE FOR VERIFYING NUMBER AND DATES OF AMENDMENTS PRIOR TO SUBMITTING A
PROPOSAL. FAILURE TO ACKNOWLEDGE AN AMENDMENT MAY RESULT IN PROPOSAL BEING DETERMINED NON-CONFORMING.

6. BOND REQUIREMENTS

PAYMENT BOND: None PERFORMANCE BOND: None
7. PRE-PROPOSAL CONFERENCE
DATE: November 20, 2012 TIME: 2:30 PM

LOCATION: Ronald Reagan Washington National Airport, 1 Aviation Circle, Conference Room 1C, Washington, DC 20001-6000
8. DEADLINE FOR OFFER SUBMISSION

Sealed offers in original and 4 copies to perform the work or to furnish the supplies or services in the Schedule are due at the place specified at the

top of this form by 2:00 P.M. local time, November 30, 2012. Sealed envelopes containing offers shall be marked to show the offeror's name
and address, the solicitation number, and the date and time the offers are due. Proposals will not be publicly opened.

OFFER (Must be fully completed by offeror)

9. NAME AND ADDRESS OF OFFEROR (Include Zip Code) 11. REMITTANCE ADDRESS (If different than Item9)

12A. E-MAIL ADDRESS

10A. TELEPHONE NUMBER 10B. FAXNUMBER 12B. COMPANY INTERNET WEBSITE

NOTICE: Offer shall be valid for 60 days

13. ACKNOWLEDGMENT OF AMENDMENTS (This offeror acknowledges receipt of 14A. NAME & TITLE OF PERSON AUTHORIZED TO SIGN OFFER

d

amer ts to this solicitation - give number and date of each)

AMENDMENT NO. ‘ ‘ 14B. SIGNATURE 14C. DATE

DATE

AWARD (To be completed by MWAA)

15. ACCEPTED AS TO ITEMS NUMBERED 20A. NAME OF CONTRACTING OFFICER

16. CONTRACT NUMBER 17. AMOUNT

1 _1 2_C244 20B. SIGNATURE OF CONTRACTING OFFICER
18. DATE OF AWARD 19. CONTRACT EFFECTIVE DATE

MWAA Form PR-05 (Rev.6/2011)
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SECTION Il - PRICE SCHEDULE

The Price Schedule for this RFP is in Microsoft Excel format and downloadable at:
http://www.mwaa.com/5537.htm

This Price Schedule must be submitted in both electronic and hard copy. The electronic copy of the Price
Schedule must be submitted in its original Microsoft Excel Format on either a CD-ROM or USB Flash Drive.
The structure of the schedule is protected and shall not be modified in any way. Modified schedules may be
deemed non-conforming to the RFP. In the event of a discrepancy between the hard copy and the Microsoft
Excel file on CD-ROM or USB Flash Drive, the hard copy will take precedence.
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SECTION IV - REPRESENTATIONS AND CERTIFICATIONS

01 PARENT COMPANY AND IDENTIFYING DATA

A. A "parent" company, for the purpose of this provision, is one that owns or controls the activities and
basic business policies of the offeror. To own the offeror's company means that the parent company
must own at least 51% of the voting rights in that company. A company may control an offeror as a
parent company even though not meeting the requirement for such ownership if the parent company is
able to formulate, determine, or veto basic policy decisions of the offeror through the use of dominant
minority voting rights, use of proxy voting, or otherwise.

B. The offeror []is, [ ] is not (check applicable box) owned or controlled by a parent company.
C. If the offeror checked "is" in paragraph B. above, it shall provide the following information:
Name and Main Office Address of Parent Company's Employer's
Parent Company (include zip code) Identification Number
D. If the offeror checked "is not" in paragraph B. above, it shall insert its own Employer's Identification

Number on the following line:

E. The offeror (or its parent company) [ ] is, [ ] is hot (check applicable box) a publicly traded company.

F. The offeror shall insert the name(s) of its principal(s) on the following line:

02 TYPE OF BUSINESS ORGANIZATION
The offeror, by checking the applicable box, represents that:

A. It operates as [ ] a corporation incorporated under the laws of the State of ,
[ 1an individual, [ ] a partnership, [ ] a nonprofit organization, or [ ] a joint venture.

B. If the offeror is a foreign entity, it operates as [ ] an individual, [ ] a partnership, [ ] a nonprofit
organization, [ ] a joint venture, or [ ] a corporation, registered for business in (country).

03 AUTHORIZED NEGOTIATORS

The offeror represents that the following persons are authorized to negotiate on its behalf with the Authority in
connection with this request for proposals or quotations:

Section IV-1
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04

A
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C.

LOCAL DISADVANTAGED BUSINESS ENTERPRISE REPRESENTATION

Representation The offeror represents and certifies as part of its offer that it [ ]is, [ ] is not a local
disadvantaged business enterprise.

Definitions "Local Disadvantaged Business Enterprise” (LDBE) is defined as a disadvantaged
business concern which is organized for profit and which is located within a 100-mile radius of
Washington, DC's zero mile marker. Those business entities located within counties that fall partially
within the aforementioned boundary would also be eligible to participate in the Authority's LDBE
Program. "Located" means that, as of the date of the contract solicitation, a business entity has an
established office or place of business within a city, county, town, or political jurisdiction within the 100-
mile radius referenced above. Evidence of whether a business is "located” within the region includes,
but is not limited to: an address that is not a Post Office Box; employees at that address; business
license; payment of taxes; previous performance of work similar to work to be performed under
contract, or related work; and other indicia. A "disadvantaged business" is defined as a firm which is
not dominant in its field, and which meets the Authority's disadvantaged business size standard(s) for
this solicitation.

Certification Proposed LDBEs must apply to the Authority's Equal Opportunity Programs Office for
certification. For further instruction, see Section IX on Local Disadvantaged Business Enterprise
Participation (LDBE) in this Solicitation.

MINORITY BUSINESS ENTERPRISE REPRESENTATION

Representation. The offeror represents thatit[ ]is, [ ]is not a Minority Business Enterprise.

Definition. A Minority Business Enterprise is:

1. A firm of any size which is at least 51% owned by one or more minority persons or, in the case
of a publicly-owned corporation, at least 51% of all stock must be owned by one or more
minority persons; and whose management and daily business operations are controlled by such
persons. A person is considered to be a minority if he or she is a citizen of lawful resident of the
United States and is:

a. Black (a person having origins in any of the black racial groups in Africa);

b. Hispanic (a person of Mexican, Puerto Rican, Cuban, Central or South American, or
other Spanish culture or origin, regardless of race);

C. Portuguese (a person of Portugal, Brazilian, or other Portuguese culture or origin,
regardless of race);

d. Asian American (a person having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent, or the Pacific Islands); or

e. American Indian and Alaskan Native (a person having origins in any of the original
peoples of North America.)

Certification. As verification of this representation, the offeror is encouraged to attach a copy of a
current MBE/WBE certification from any agency to be used for the Authority's monitoring of MBE/WBE
participation in its program.
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A

07

WOMEN BUSINESS ENTERPRISE REPRESENTATION

Representation. The offeror represents that it [ ]is, [ ]is not a Women Business Enterprise.

Definitions. A Women Business Enterprise is:

1. A firm of any size which is at least 51% owned by one or more women or, in the case of a
publicly-owned corporation, at least 51% of stock must be owned by one or more such women,;
and

2. Whose management and daily business operations are controlled by such persons.

Certification. As verification of this representation, the offeror is encouraged to attach a copy of a
current MBE/WBE certification from any agency to be used for the Authority's monitoring of MBE/WBE
participation in its program.

CONTRACTOR IDENTIFICATION

Each offeror is requested to fill in the appropriate information set forth below:

08

DUNS Identification Number (this number is assigned by Dun and Bradstreet,
Inc., and is contained in that company's Data Universal Numbering System (DUNS). If the number is
not known, it can be obtained from the local Dun & Bradstreet office. If no number has been assigned
by Dun & Bradstreet, insert the word "none."

CERTIFICATE OF INDEPENDENT PRICE DETERMINATION
The offeror certifies that --

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 competitor
relating to (a) those prices, (b) the intention to submit a offer, or (c) the methods or factors used
to calculate the prices offered;

2. The prices in this offer have not been and will not be knowingly disclosed by the offeror, directly
or indirectly, to any other offeror or competitor before bid opening (in the case of a sealed bid
solicitation) or contract award (in the case of a negotiated solicitation) unless otherwise required
by law; and

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

Each signature of the offeror is considered to be a certification by the signatory that the signatory:

1. Is the person in the offeror's organization responsible for determining the prices being offered in
its offer, and that the signatory has not participated and will not participate in any action contrary
to subparagraphs A.1. through A.3. above; or

2. a. Has been authorized, in writing, to act as agent for the following principals in certifying
that those principals have not participated, and will not participate in any action contrary
to subparagraphs A.1. through A.3. above

Section IV-3
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(Insert full name of person(s)in the offeror's organization responsible for determining the
prices offered in this offer or proposal, and the title of his or her position in the offeror's
organization);

As an authorized agent, does certify that the principals named in subdivision B.2.a.
above have not participated, and will not participate, in any action contrary to
subparagraphs A.1. through A.3. above.

As an agent, has not personally participated, and will not participate, in any action
contrary to subparagraphs A.1. through A.3. above.

If the offeror deletes or modifies subparagraph A.2. above, the offeror must furnish with its offer a
signed statement setting forth in detail the circumstances of the disclosure.

CERTIFICATION OF COMPLIANCE WITH EMPLOYMENT ELIGIBILITY VERIFICATION, FORM I-9

The offeror certifies thatit [ ] has [ ] has notread and [ ]is [ ] is not in compliance with the Immigration
Reform and Control Act of 1986, Pub. L. 99-603 (8 U.S.C. 1324a) and the regulations issued there under. The
offeror also certifies that its subcontractors are in compliance with the Immigration Reform and Control Act of
1986, Pub. L. 99-603 (8 U.S.C. 1324a) and the regulations issued there under.

10

A

CERTIFICATION OF ENROLLMENT IN E-VERIFY

If the Base Price is over $100,000 the following applies:

A. The offeror certifies that it:

[]

[]

is currently enrolled as a [ ] non-Federal Contractor, [ ] Federal Contractor (note that
the Airports Authority is not a federal entity and contractors are prohibited from
verification of existing employees under any contract with the Airports Authority) in the E-
Verify Program for employment verification operated by the U.S. Department of
Homeland Security in partnership with the Social Security Administration and will
continue to be enrolled, if awarded a contract, for the entire term of such contract.

OR

will enroll as a non-Federal contractor in the E-Verify Program for employment
verification operated by the U.S. Department of Homeland Security in partnership with
the Social Security Administration within 30 days of contract award and will continue to
be enrolled, if awarded a contract, for the entire term of such contract, but is not
currently enrolled in the E-Verify Program.

B. Certification. As verification of this representation, the offeror is encouraged to attach a copy of
proof of enrollment, such as its “Maintain Company” page from the E-Verify Website

If the Base Price is less than $100,000, this provision is not applicable.
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11 CERTIFICATION REGARDING DEBARMENT, SUSPENSION AND OTHER RESPONSIBILITY

MATTERS
A. 1. The Offeror certifies, to the best of its knowledge and belief, that -
a. The Offeror and/or any of its Principals -

(1)

(6)

Have [ ] have not [ ] been debarred, suspended, proposed for debarment, or
declared ineligible for the award of contracts by any Federal, state, or local
agency within the three (3) year period preceding this offer;

Have [ ] have not [ ] had contractor or business license revoked within the
three (3) year period preceding this offer;

Have [ ] have not [ ] been declared non responsible by any public agency
within the three (3) year period preceding this offer;

Have [ ] have not [ ], within the three (3) year period preceding this offer, been
convicted of or had a civil judgment rendered against them for: commission of
fraud or a criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, state, or local) contract or sub-contract; violation
of Federal or state antitrust statutes relating to the submission of offers; or
commission of embezzlement, theft, forgery, bribery, falsification or destruction
of records, making false statements, tax evasion, or receiving stolen property;
violation of labor, employment, health, safety or environmental laws or
regulations;

Have [ ] have not [ ], within the three (3) year period preceding this offer, been
indicted for, or otherwise criminally or civilly charged by a governmental entity
with, commission of any of the offenses enumerated in subparagraph A.1.a.(4).
of this provision; and

All performance evaluations within the three (3) year period preceding this offer
have [ ] have not [ ] received a rating of satisfactory or better. If not, please
provide a copy of the evaluation with detailed explanation.

b. The Offeror has [ ] has not [ ] within the three (3) year period preceding this offer, had
one or more contracts terminated for default by any Federal, state or local agency.

2. "Principals," for the purposes of this certification, means officers; directors; owners; partners;
and, persons having primary management or supervisory responsibilities within a business
entity (e.g., general manager; plant manager; head of a subsidiary, division, or business
segment, and similar positions).

B. The Offeror shall provide immediate written notice to the Contracting Officer if, at any time prior to
contract award, the Offeror learns that its certification was erroneous when submitted or has become
erroneous by reason of changed circumstances.

C. A certification that any of the items in paragraph A. of this provision exists will not necessarily result
in withholding of an award under this solicitation. However, the certification will be considered in
connection with a determination of the Offeror's responsibility. Failure of the Offeror to furnish a
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certification or provide such additional information as requested by the Contracting Officer may
render the Offeror nonresponsible.

D. Nothing contained in the foregoing shall be construed to require establishment of a system of records
in order to render, in good faith, the certification required by paragraph A. of this provision. The
knowledge and information of an Offeror is not required to exceed that which is normally possessed
by a prudent person in the ordinary course of business dealings.

E. The certification in paragraph A. of this provision is a material representation of fact upon which
reliance was placed when making award. If it is later determined that the Offeror knowingly rendered
an erroneous certification, the Contracting Officer may terminate the contract resulting from this
solicitation for default.
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SECTION V - SOLICITATION PROVISIONS

01 SOLICITATION DEFINITIONS

"Offer" means "proposal" in negotiation. "Solicitation" means a Request for Proposals (RFP) or a Request for
Quotations (RFQ) in negotiation. "The Authority" means Metropolitan Washington Airports Authority.

02 ACKNOWLEDGMENT OF AMENDMENTS TO SOLICITATIONS

Offerors shall acknowledge receipt of any amendment to this solicitation (a) by signing and returning the
amendment; (b) by identifying the amendment number and date in the space provided for this purpose on the
Solicitation Offer and Award form; or (c) by letter or facsimile. The Authority must receive the acknowledgment
by the time specified for receipt of offers.

03 SUBMISSION OF OFFERS

A. Offers and modifications thereof shall be submitted in sealed envelopes or packages showing the name
and address of the offeror, the solicitation number, and the time specified for receipt. Envelopes or
packages should be addressed and delivered to the following location:

Metropolitan Washington Airports Authority
Procurement and Contracts Department, MA-29
Ronald Reagan Washington National Airport
1 Aviation Circle, Suite 154
Washington, DC 20001-6000

B. Offers and modifications thereof which are submitted via any form of electronic transmission such as
facsimile (FAX) or telegraph will not be considered unless authorized by this solicitation.

C. Offers, modifications thereof, and all documentation submitted in support of the offer, including but not
limited to, written narrative, enclosures, submittal, examples of past work, financial statements, and
videos will become the property of the Authority and will not be returned.

04 LATE SUBMISSION, 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:

1. Was sent by registered or certified 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 mailed by the 15th); or

2. Was sent by overnight express delivery service (i.e. FedEx, UPS, Airborne Express, U.S. Postal
Service Express Mail, or other similar guaranteed delivery service) in time to have arrived prior
to the date and time specified for receipt of offers.

3. Was sent by mail or by overnight express delivery service (or was electronically transmitted via
fax if authorized), and it is determined that the late receipt was due solely to mishandling by the
Authority after receipt at the Authority's offices.

4. Is in the Authority's best interest to accept the offer.
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B.
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Any modification or withdrawal of an offer except a modification resulting from the Contracting Officer's
request for "best and final" offer is subject to the same conditions as in paragraph A.1. through 4.
above.

The only acceptable evidence to establish the date of mailing of a late offer, modification, or withdrawal
sent either by registered or certified mail is the U.S. or Canadian Postal Service postmark on the
wrapper or on the original receipt from the U.S. or Canadian Postal Service. If neither postmark shows
a legible date, 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 supplied and affixed by
employees of the U.S. or Canadian Postal Service on the date of mailing. Therefore, offerors should
request the postal clerks to place a 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 at the Authority installation is the
time/date stamp of that installation on the offer wrapper or other documentary evidence of receipt
maintained by the installation.

The only acceptable evidence to establish the date of mailing of a late offer, modification, or withdrawal
sent by U.S. Postal Service 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 the envelope or wrapper and on the original receipt from the
U.S. Postal Service.

Notwithstanding paragraph A. above, a late modification of an 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.

Offers may be withdrawn in person by an offeror or its authorized representative if, before the exact
time set for receipt of offers, the identity of the person requesting withdrawal is established and that
person signs a receipt for the offer.

RESTRICTION ON DISCLOSURE AND USE OF DATA

Offerors who include in their offers data that they do not want disclosed to the public for any purpose or use by
the Authority except for evaluation purposes, shall--

A

B.

Mark the title page with the following legend:

"This offer includes data that shall not be disclosed outside the Authority and shall not
be duplicated, used, or disclosed-in whole or in part-for any purpose other than to
evaluate this offer. If, however, a contract is awarded to this offeror as a result of-or in
connection with-the submission of this data, the Authority shall have the right to
duplicate, use or disclose the data to the extent provided in the resulting contract. This
restriction does not limit the Authority's right to use information contained in this data if
it is obtained from another source without restriction. The data subject to this restriction
are contained in sheets [insert numbers or other identification of sheets]"; and

Mark each sheet of data it wishes to restrict with the following legend:

"Use or disclosure of data contained on this sheet is subject to the restriction on the title
page of this proposal.”
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PREPARATION OF OFFERS

Offerors are expected to examine the drawings, Statement of Work (SOW), Price Schedule, and all
instructions. Failure to do so will be at the offerors' risk.

Multiple/alternate offers will not be considered unless this solicitation authorizes their submission.

Offerors shall furnish the information required by the solicitation. Offerors shall sign the offer and print
or type its name on the Price Schedule and each continuation sheet on which they make entries.
Erasures or other changes must be initialed by anyone signing the offers. Offers signed by agents shall
be accompanied by evidence of that agent's authority, unless that evidence has been previously
furnished to the issuing office.

For each item offered, offerors shall (1) show the unit price/cost, including, unless otherwise specified,
packaging, packing, and preservation, and (2) enter the extended price/cost for the quantity of each
item offered in the "Amount" column of the Price Schedule. In case of discrepancy between a unit
price/cost and an extended price/cost, the unit price/cost will be presumed to be correct; subject,
however, to correction to the same extent and in the same manner as any other mistake.

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

Offerors must perform the required services within the time specified in the solicitation.
Time, if stated as a number of days, will include Saturdays, Sundays, and holidays.

EXPLANATION TO PROSPECTIVE OFFERORS

Any prospective offeror desiring an explanation or interpretation of the solicitation, drawings, specifications,
etc., must request it in writing soon enough to allow a written reply to reach all prospective 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 a prospective offeror concerning a solicitation will be furnished promptly to all
other prospective offerors as an amendment of the solicitation if that information is necessary in submitting
offers or if the lack of it would be prejudicial to any other prospective offerors.
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CONTRACT AWARD

The Authority will award a contract resulting from this solicitation to the responsible offeror whose offer,
conforming to the solicitation, will be most advantageous to the Authority, cost or price and other factors
specified elsewhere in this solicitation, considered.

The Authority may (1) request "best and final offers," (2) reject any or all offers if such action is in the
Authority's best interest, (3) accept other than the lowest offer, and/or (4) waive informalities and minor
irregularities in offers received.

The Authority may award a contract on the basis of initial offers received, without discussions.
Therefore, each initial offer should contain the offeror's best terms from a cost or price and technical
standpoint.

Prompt payment discounts may be offered, however, the Authority will evaluate the cost of the offer
without the offeror's prompt payment discount.
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E. In evaluation and consideration of this procurement, the Authority, when deemed in its best interest,
reserves the right to make multiple and/or split awards.

F. The Authority may accept any item or group of items of an offer, unless the offeror qualifies the offer by
specific limitations. Unless otherwise provided in the Price Schedule, offers may be submitted for
quantities less than those specified. The Authority reserves the right to make an award on any item for
a quantity less than the quantity offered, at the unit cost or prices offered, unless the offeror specifies
otherwise in the offer.

G. 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, as provided in paragraph E above), 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.

H. Neither financial data submitted with an offer, nor representations concerning facilities for 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.

09 PREPROPOSAL CONFERENCE

A preproposal conference will be held at the Corporate Office Building, Conference Room 1C, 1 Aviation Circle
Ronald Reagan Washington National Airport, on November 20, 2012 at 2:30 PM Local Time only for the
contractors who have the solicitation.

10 PRE-AWARD SURVEY

The Authority reserves the right to perform or to have performed, an on-site survey of the offeror's facilities or
previous work products and to investigate its other capabilities. This survey will serve to verify the data and
representations submitted, and to determine that the offeror has overall capability adequate to meet the
contract requirements.

11 SOLICITATION COSTS

This solicitation does not commit the Authority to pay any costs incurred in the preparation or submission of
any offer or to procure or contract for any work.

12 OFFEROR'S QUALIFICATIONS

A. Offers will be considered only from responsible individuals, partnerships, joint ventures, corporations or
other private organizations demonstrating that they have the ability, experience and demonstrated
resources to complete work in a timely manner and maintain a staff of regular employees adequate to
ensure continuous performance of the work. Labor relations measured by standards of compensation,
promptness in meeting obligations, and frequency of personnel changes, among other things, will be
considered in determining whether an offeror has an established operating organization.

B. Prior to award of contract, the Contracting Officer may require the apparent successful offeror to submit
the following:

1. List of the equipment to be used to perform the contract work.
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2. Number of employees and hours each will work per day.

3. List of work to be subcontracted.

4 List of firms for whom similar work has been performed in the past five (5) years and a
description of the work accomplished for each firm.

5. Qualifications and experience of key project individuals.

6. Documentation showing that the offeror has provided reasonable and customary pricing based
on industry standards.

13 PLACE OF PERFORMANCE
All work will be performed at the Contractor’s own place of business.
14 NOTICE TO LOW OFFERORS

The fact that an offeror submits the lowest offer does not automatically mean that it will be awarded the
contract. Other factors, such as conformity of the offer to the solicitation, the offeror's responsibility, and any
change in the Authority's requirements, must be considered. No contractual obligation or liability on the part of
the Authority shall exist unless and until the contract is awarded. Therefore, no offeror should begin work on
the services called for by this solicitation until after formal notice of contract award has been made by the
Authority.

15 TYPE OF CONTRACT
The Authority contemplates award of a Task Order contract resulting from this solicitation.
16 STATEMENT OF UNDERSTANDING

By submission of this offer, the Offeror acknowledges that it has read and thoroughly understands the
Statement of Work, agrees to all terms and conditions stated herein, and acknowledges that it can perform all
work as required.

17 SITE INVESTIGATION

By submission of this offer, the Offeror acknowledges that it has investigated and/or satisfied itself as to the
conditions affecting the work and its nature and location, and the general and local conditions (including but not
limited to equipment and facilities needed to perform the work) which can affect the work or the cost thereof.
Any failure by the Offeror to acquaint itself with the available information shall not relieve it from responsibility
for estimating properly the difficulty or cost of successfully performing the work. The Authority assumes no
responsibility for any conclusions or interpretations made by the offeror on the basis of the information made
available by the Authority.

18 OFFER DOCUMENTS

Refer to Section X, Attachment 02, Evaluation Criteria, for documentation required in response to this
solicitation.

19 PROTESTS

A. Protests must be typewritten and hand-delivered or mailed to the Manager of the Procurement and
Contracts Department, (MA-29), Metropolitan Washington Airports Authority, 1 Aviation Circle,
Washington, DC 20001-6000. If a protest is mailed, it should be sent by registered or certified mail,
return receipt requested. Protests sent by facsimile machine will not be considered to meet the
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applicable deadline unless the original is hand-delivered or mailed and received by the Procurement
and Contracts Department Manager prior to the applicable deadline.

If a potential offeror believes it has grounds to protest any terms or conditions contained in or omitted
from a solicitation issued by the Authority or an amendment to that solicitation, the potential offeror
must file its protest with the Authority's Procurement and Contracts Department Manager. The protest
must be received by the manager by the earlier of the following two dates: (1) Fourteen (14) days after
issuance date of the solicitation or the date of the solicitation amendment containing the terms and
conditions that are the subject of the protest, or (2) the due date for bids or proposals.

If an unsuccessful offeror on an Authority solicitation believes it has grounds to protest the rejection of
its bid or proposal, or the award of a contract (other than grounds relating to the terms or conditions
contained in or omitted from a solicitation or solicitation amendment), that offeror must file its protest
with the Procurement and Contracts Department Manager. The protest must be received by the
manager within seven (7) calendar days after the date of the Authority's letter notifying the offeror that
its bid or proposal was unsuccessful or not accepted.

The Procurement and Contracts Department Manager will attempt to respond to a protest within seven
(7) days from receipt of the protest. If the manager determines that additional time will be required to
respond to the protest, the manager will, within seven (7) days, notify the protestor of the time period
within which a response will be made.

The Authority’s President and Chief Executive Officer may proceed with Award of the contract and
notice-to-proceed while a protest is pending if he determines it to be in the Authority's best interest to
do so.

RESERVED
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SECTION VI - SPECIAL PROVISIONS

01 USE OF CONTRACT BY OTHER JURISDICTIONS

A. If authorized by the Contractor in paragraph E, below, this Contract shall be extended to any or all
jurisdictions of the Metropolitan Washington Council of Governments and political subdivisions of the
Commonwealth of Virginia (collectively referred to herein as "participating jurisdictions") to permit their
ordering of supplies and/or services in accordance with the prices and terms of this Contract.

B. Participating jurisdictions are not obligated to use this Contract. Participating jurisdictions opting to use
this Contract shall place their orders directly with the Contractor. The Metropolitan Washington Airports
Authority shall have no rights, responsibility, obligation or liability with respect to any contract entered
into between the Contractor and a participating jurisdiction. The Airports Authority shall not be held
liable for any costs or damages incurred by a participating jurisdiction or the Contractor as a result of a
contract extended to a participating jurisdiction by the Contractor.

C. Contracts entered into with participating jurisdictions may contain contract terms and conditions unique
to those jurisdictions. If the terms and conditions of a participating jurisdiction's contracts are
unacceptable to the Contractor, the Contractor may withdraw its extension of the Contract to that

jurisdiction.
D. It is the Contractor's responsibility to notify participating jurisdictions of the availability of this Contract.
E. The Contractor authorizes extension of this Contract to the following participating jurisdictions:

YES NO PARTICIPATING JURISDICTIONS
________Alexandria, Virginia

______ Alexandria Public Schools

____ Alexandria Sanitation Authority
___ Arlington County, Virginia

___ Arlington County Public Schools
_______ Bladensburg, Maryland

_____ Bowie, Maryland

_______ Charles County Public Schools
_______ College Park, Maryland

__ Culpeper County, Virginia

_______ District of Columbia

______ District of Columbia Courts
_____ District of Columbia Public Schools
______ District of Columbia Water & Sewer Auth.
______ Fairfax, Virginia

______ Fairfax County, Virginia

______ Fairfax County Water Authority
___ Falls Church, Virginia

___ Fauquier County Schools & Government, Virginia
_______ Frederick, Maryland

___ Frederick County, Maryland
___ Gaithersburg, Maryland

______ Greenbelt, Maryland

____ Herndon, Virginia

______ Leesburg, Virginia

_____ Loudoun County, Virginia
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__ Loudoun County Public Schools

____ Loudoun County Sanitation Authority

___ Manassas, Virginia

________ City of Manassas Public Schools

______ Manassas Park, Virginia

______ Maryland Department of Transportation
________Maryland-National Capital Park & Planning Comm.
______ Metropolitan Washington Council of Governments
_____ Montgomery College

_______ Montgomery County, Maryland

_______ Montgomery County Public Schools

______ Northern Virginia Community College

___ OmniRide

____ Potomac & Rappahannock Trans. Commission
______ Prince George's County, Maryland

_____ Prince George's Public Schools

___ Prince William County, Virginia

____ Prince William County Public Schools

______ Prince William County Service Authority
__ Rockville, Maryland

________ Spotsylvania County Schools

______ Stafford County, Virginia

_____ Takoma Park, Maryland

________Upper Occoquan Sewage Authority

______ Vienna, Virginia

______ Virginia Railway Express

____ Washington Metropolitan Area Transit Authority
______ Washington Suburban Sanitary Commission
_______ Winchester, Virginia

___ Winchester Public Schools

Firm Representative Date
02 CONTRACT FUNDING

No minimum number of task orders is guaranteed under this contract. The maximum number of task projects
issued will be contingent upon the requirements of the Authority and amount of funds available. The Contractor
shall not perform any work which has not been issued as a task order.

03 TASK ORDERS AND PROCEDURES

The Contractor shall not proceed with any work without a fully executed task order or the Contracting Officer's
verbal approval. The Contracting Officer shall issue all task orders. These task orders shall be sequentially
numbered. These task orders shall include, but not be limited to, a statement of the technical requirements of the
tasks and the required completion date(s). Procedures for incorporating each task order into the contract shall be
in accordance with the following:
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A

04

Normal Circumstances

1.

Contracting Officer forwards a letter to the Contractor which includes a task order number, task
identification, a brief description of the task requirement, and the date by which a price proposal
must be submitted to the Contracting Officer. Attached to the letter will be a Statement of Work
(SOW).

The Contractor responds to the Contracting Officer by submitting a breakdown in sufficient detail to
permit an analysis of all material, labor, equipment, subcontract, overhead costs, and profit.

Contracting Office and Contracting Officer's Technical Representative (COTR) analyze
Contractor's proposal.

Negotiations are conducted if required.
Once agreement is reached between both parties, a task order is prepared (in original and six

copies) and forwarded to Contractor for review and signature. Once returned, Contracting Officer
signs task order and forwards one fully executed copy to Contractor.

Exigent Circumstances

1.

The Contracting Officer issues exigent task orders to the Contractor either orally or through a
unilateral task order, depending on amount of available time. The exigent task order shall include
the basic technical requirements, the completion date for the assignment, and not-to-exceed
amount which the Contractor will not exceed for the service.

If the exigent task order was issued orally, the Contracting Officer will issue a unilateral exigent task
order within three business days.

Concurrent with the issuance of the unilateral exigent task order, the Contracting Officer will
provide a Statement of Work (SOW) to the Contractor, and will request a detailed price proposal
with a response required within a stipulated time period.

Proceed as in 2 under Normal Circumstances.

Proceed as in 3 Under Normal Circumstances.

Proceed as in 4 under Normal Circumstances.

A task order is prepared, processed and executed incorporating the final price for the exigent task
order into the contract.

TRAVEL EXPENSES

Lodging/Meals/Incidental Expenses.

1.

Each consultant required to travel overnight in performance of this contract shall be reimbursed
for lodging, meals and incidental expenses at the rates specified by GSA (http://www.gsa.gov —
search “Per Diem”) for the locations being visited. Receipts are not required.
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2.

The amount for meals and incidental expenses includes state sales tax (where applicable) and
a 15% gratuity. On the day of departure, 75% of the applicable rate will apply. On the last day of
travel, 75% of the applicable rate will apply. Receipts are not required.

B. Air Travel:

The Authority shall reimburse for air travel at the coach rate. The Contractor is expected to obtain
discount airfares to the extent possible. Travel shall be by the route that is most cost effective to the
Authority. The Contractor shall bear any additional costs incurred as a result of deviations from this
route for personal reasons. Travel time shall not be compensated. Legible receipts are required.

C. Local Transportation:

1.

Taxi/limousine/airport bus — Reasonable expenses reimbursable at actual cost. Receipts are
required. Transportation expenses between places of lodging or business and places where
meals are taken are not allowed unless suitable meals cannot be obtained at the site.

Rental automobiles — Reasonable expenses reimbursable at actual cost. Rental automobiles
shall be used only when it will effect a savings or other advantage or when the use of
other transportation is not feasible. Rental automobiles should be limited to sub-compact
models when available. A legible copy of the rental agreement is required to support costs.
Rental of other than a sub-compact is allowable when sub-compacts are not available. Receipts
are required.

Private automobile - Use of private automobiles will be reimbursed at the current IRS business
mileage rate.

Tolls and parking charged for the use of ferries, roads, bridges, and tunnels while traveling to
and from commercial carriers and parking charges at destination are reimbursable at actual
cost. Receipts are required.

D. Telephone: Actual cost of business telephone charges incurred by Contractor while in travel status is
reimbursable. Personal telephone charges are not allowable. Receipts are required.

E. Other

1.

Other actual expenses incurred in the performance of this contract, exclusive of normal
operating expenses, and as approved by the Authority, shall be reimbursed. Receipts or
invoices are required on each individual item under this category.

Non-reimbursable costs include expense for entertainment, first-class airfare, contributions,
personal telephone and facsimile charges, dues and subscriptions, alcoholic beverages,
expenses for transportation and lodging for personal pursuits, gifts, gratuities, and other charges
expressly disallowed under the terms of the agreement.
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SECTION VIl - CONTRACT PROVISIONS

01 SCOPE OF WORK

The Contractor shall furnish all services, labor, subcontractors, supervision and materials necessary to provide
Employment Practice and Related Legal Services in accordance with the Statement of Work.

02 PRE-PERFORMANCE CONFERENCE

Prior to commencement of work, the Contractor shall meet in conference with the Contracting Officer and the
Contracting Officer's Technical Representative (COTR) to discuss and develop mutual understandings related
to scheduling and administration of work.

03 VEHICLE REGISTRATION AND PARKING

The Contractor's employees will NOT be provided parking for their personal cars when performing the services
called for in this contract.

04 AIRPORT REGULATIONS

The Contractor and its employees shall become familiar with, and shall be governed by, all Authority
regulations as posted or as indicated by this contract or by the Contracting Officer and/or COTR. Operators of
all equipment on airport property shall comply with all licensing requirements of the State of Virginia.

05 RESERVED

06 DAMAGE REPORTS

In all instances where Authority property and/or equipment is damaged by Contractor employees, a full report
of the fact and extent of such damage shall be submitted, in writing, to the Contracting Officer's Technical
Representative (COTR) within 24 hours of the occurrence.

07 DAMAGE OR LOSS OF CONTRACTOR'S PROPERTY

The Contractor is responsible for taking that action necessary to protect its supplies, materials, and equipment
and the personal property of its employees from loss, damage, or theft.

08 WORKING HOURS
A. Normal working hours for Authority employees are Monday through Friday, 7:30 A.M. to 4:00 P.M.,

except for Federal Holidays. Overtime working hours are Monday through Friday, Saturdays, Sundays,
and Federal Holidays, 4:00 P.M. to 7:30 A.M. The ten Federal Holidays observed at the Authority are:

New Year's Day Labor Day
Martin Luther King, Jr.'s Birthday Columbus Day
President's Day Veterans' Day
Memorial Day Thanksgiving
Independence Day Christmas
B. When one of the above designated holidays falls on a Sunday, the following Monday will be observed
as a legal holiday. When a legal holiday falls on a Saturday, the preceding Friday is observed as a

holiday.

Section VII-1



Metropolitan Washington Airports Authority 1-12-C244

09 AUTHORITY FURNISHED FACILITIES

There will be no Authority furnished facilities under this contract.

10 AUTHORITY FURNISHED EQUIPMENT

There will be no Authority furnished equipment under this contract.

11 RESERVED

12 CONTRACTOR PERSONNEL

The Contracting Officer may, at any time under this contract, require an investigation of Contractor personnel.
When notified of such a requirement, the Contractor shall have completed on each employee who would have
a requirement to visit and/or work at an Authority Facility, such investigative forms as are furnished by the
Contracting Officer.

13 RESERVED

14 BILLING INSTRUCTIONS

The Contractor shall submit, no more than once each month, an original and three copies of both its invoices

and the Authority's Invoice Attachment Form (Exhibit J1) listing all subcontractors and their activities, for
payment to the following address:

Metropolitan Washington Airports Authority
Accounting Department, MA-22B
1 Aviation Circle, Suite 230
Washington, DC 20001-6000

Failure to include required Exhibit J1 Attachment may delay payment of your invoice.

Invoices shall be properly identified with the Contractor's name, address and applicable contract/purchase
order number. Invoices without proper identification will be returned to the sender. Invoices in excess of one (1)
per month will be returned to the contractor.

The Contractor is encouraged to utilize banks owned and controlled by Disadvantaged Business Enterprises.
To obtain a list of Disadvantaged Business Enterprise banks, contact the Equal Opportunity Programs Office at
703-417-8625.

15 LIABILITY INSURANCE

The Contractor shall procure and maintain at its expense during the contract period the following insurance
coverage from an insurance company or companies possessing a rating of A VII or higher from the A.M. Best
Company or an equivalent rating service. THE METROPOLITAN WASHINGTON AIRPORTS AUTHORITY
SHALL BE NAMED AS AN ADDITIONAL INSURED ON ALL POLICIES, except Workers’ Compensation and
Employer’s Liability, and, if such a policy is required, Professional Liability. Contractor shall notify the Authority
of cancellation, non-renewal of the coverage, or any material change in the policies as soon as practicable. All
Contractors’ policies shall be primary and Contractor agrees that any insurance maintained by the Authority
shall be excess of and non-contributing with respect to the Contractor’s insurance. The Authority reserves the
right to waive the insurance requirements for the apparent successful offeror for good cause.
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A

Comprehensive Automobile Liability

$1,000,000 Combined Single Limit for Bodily Injury and Property Damage per occurrence for owned,
non-owned and hired vehicles; however, if any portion of the Contractor’s work will occur on the Airport
Operations Area, the required limit shall be $2,000,000.

Commercial General Liability

$5,000,000 Combined Single Limit for Bodily Injury and Property Damage per occurrence. Coverage
must include Broad Form Contractual, Property Damage, Products-Completed Operations, Personal
Injury, Premises-Operations, Independent Contractors and Subcontractors, and Fire Legal Liability.

Professional Liability

$1,000,000 per claim limit with a $1,000,000 aggregate for all employees for contracts with an annual
value of $300,000 and less. For contracts with an annual value over $300,000, the required limits are
$3,000,000 per claim with a $3,000,000 aggregate for all employees. The coverage in all cases shall
include Unintentional Errors/Omissions Endorsement and Cross Liability Endorsement. When
Environmental Impairment Liability is also required, the Professional Liability shall not contain any
exclusion or limitation related to environmental impairment.

“All Risk” Property—Contractor’s Property

Replacement cost coverage under an “All Risk” policy for any of the Contractor's real or personal
property used or situated on Authority property. All policies shall contain a waiver of subrogation and
rights of recovery against the Authority, including recovery of any deductibles.

Workers’ Compensation and Employer’s Liability

Virginia Statutory Limits with an All States Endorsement for Workers’ Compensation and $1,000,000 for
Employer’s Liability.

The Contractor shall provide the Contracting Officer with a valid Certificate of Insurance, in advance of the
performance of any work, exhibiting coverage as required by the Metropolitan Washington Airports Authority’s
contract terms and conditions. The Contractor is responsible to ensure that all Subcontractors independently
carry the minimum insurance requirements or are covered under the Contractor’s policies. The Certificate of
Insurance shall be provided on the industry standard form (ACORD 25-S), and the contract number shall be
listed on the Certificate of Insurance and issued to:

16

Procurement and Contracts Department
Metropolitan Washington Airports Authority
1 Aviation Circle
Washington, DC 20001-6000

CONTRACT TERM

The period of performance under this contract will be 365 calendar days from date of contract award.

Section VII-3



Metropolitan Washington Airports Authority 1-12-C244

17

CORRESPONDENCE PROCEDURES

All correspondence, except that which is technical in nature, will be directed to the Contracting Officer at the
following address. Technical correspondence shall be forwarded to the Contracting Officer's Technical
Representative (COTR), with a copy forwarded to the Contracting Officer.

18

Metropolitan Washington Airports Authority
Procurement and Contracts Department, MA-29
1 Aviation Circle, Suite 154
Washington, DC 20001-6000
Attn.: Katherine A. Ruhl

DISPUTES
General

This contract provision sets forth the Authority's disputes procedures for disputes under remedy-
granting contract provisions and non-material breaches of contract. It applies to all disputes except
disputes based upon a material breach of contract.

It is the Authority's policy to encourage resolution of disputes by mutual agreement between the
Contracting Officer and the Contractor. Consistent with this intent, the Authority requires, as a condition
precedent to the initiation of litigation, the exhaustion of the administrative disputes procedure
described in this contract provision. If the dispute is not resolved by the administrative disputes
procedure, the contractor may proceed to court litigation in accordance with the agreements contained
in this contract.

Waiver of Jury Trial

To the fullest extent permitted by law, the Contractor and the Authority hereby waive their respective
rights to a trial by jury on any dispute or claim or cause of action upon, arising under, arising out of or
related to, the contract. In addition, the Contractor and the Authority hereby waive their respective rights
to trial by jury in any other proceeding or litigation of any type brought by any of the contracting parties
against the other party whether with respect to contract claims or actions, tort claims, or otherwise.
Without limiting the foregoing, the Authority and the Contractor further agree that their respective rights
to a trial by jury are waived as to any action, counterclaim, or other proceeding that seeks, in whole or
in part, to challenge the validity or enforceability of the contract. This waiver of jury trial shall also apply
to any subsequent amendments, modifications, renewals or supplements to the contract.

Performance Pending Dispute

The contractor shall proceed diligently with performance of the contract’s requirements, including the
disputed portions, pending resolution of any dispute.

Steps of Administrative Disputes Procedure

1. Claim Submission

The Contractor shall submit a written claim signed and certified as true and accurate and that it
is made in good faith based upon supporting facts and cost and pricing data that are current,
accurate and complete as of date of submission and date of any agreement; the claim and
certifications shall be made by a duly authorized officer of the Contractor. The claim at a
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minimum shall include a) the basis of liability; b) basis of request for additional compensation,
time extension request or other relief requested; c) a narrative that fully explains the basis for
liability; d) the claim must state that it is made in good faith, that the supporting facts and cost
and pricing data are current, accurate and complete as of the date of certification, and the
amount of additional compensation, time of performance, or other relief requested reasonably
and accurately reflect the added cost, added time of performance, and other damage the
Contractor reasonably believes it has incurred; and e) the claim must include or specifically
reference all actual cost accounting records, actual schedule data, as-built data, or other data or
facts that relate to any aspect of the Contractor’s claim.

Prohibited Claim Formats
Monetary claims based on anticipatory profits are prohibited. Monetary claims requests based

on a total cost approach are prohibited. Time extension requests or claims on a total time
approach are prohibited.

E. Claims Review and Disposition

1.

Contracting Officer Discussions

Discussions between the Contracting Officer and the Contractor concerning the claim presented
shall occur within a reasonable period of time after submission of the certified claim and receipt
by the Contracting Officer of sufficient information, including, but not limited to, information
resulting from an audit, if deemed necessary. Discussions shall be conducted in good faith for
the resolution of the dispute, including the exchange of relevant information. If requested by the
Contracting Officer, the COTR shall provide the Contracting Officer with a written response to
the claim that references the applicable provisions of the statement of work, contract
requirements, and applicable contract provisions and may include a specific request that the
COTR obtain additional information or audit access, or both. The Contractor shall provide such
additional information or audit access and failure to promptly provide such information or access
shall be a bar to the claim.

Alternative Dispute Resolution (ADR)

Non-binding evaluative mediation is established as the ADR for this contract. The parties agree
that the following procedures shall apply:

a. Selection of the neutral mediator shall be as made by the parties; a neutral means an
individual who is trained or experienced in conducting dispute resolution proceedings
and in providing dispute resolution services related to significant construction contracts.

b. All statements made as a part of the proceeding and all memoranda, work products or
other materials made during the course of the mediation are deemed confidential and
are to be treated in accordance with Virginia Code Section 8.01-576.10; in addition, the
statements and any written materials are considered privileged settlement discussions,
are not party admissions, and are made without prejudice to any party’s legal position, if
mediation does not result in an agreement.

C. Materials prepared for the mediation are not subject to disclosure in any other judicial or
administrative proceeding.
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d. Informal discovery is permissible in the form of production or inspection of certain
categories of documents.

e. The parties agree to split evenly the costs of the mediator and any incidental costs
associated with holding the mediation.

Impasse and Litigation
If the ADR procedure does not result in an agreement, an impasse can be declared.
Contracting Officer’s Final Decision

Upon the declaration of an impasse, the Contractor shall request a written final decision by the
Contracting Officer. The Contracting Officer shall issue a final decision within sixty (60) calendar
days from receipt of the request and adequate documentation unless the dispute is determined
to be complex in nature. The final decision of the Contracting Officer shall be final and
conclusive unless within thirty (30) calendar days from receipt of the Contracting Officer’s final
decision, the Contractor mails or otherwise furnishes a written notice of appeal to the Manager,
Procurement and Contracts Department.

Litigation
Following the completion of the administrative disputes resolution process without an agreement

as indicated by the timely receipt of a notice of appeal, the dispute may be resolved by litigation
without a jury before a court of competent jurisdiction within the Commonwealth of Virginia.

F. Remedies for inappropriate claims

The following remedies are provided for the Authority’s use in the event the Contractor submits reckless
or frivolous claims or false, misleading, or material misrepresentations relating to claims.

1.

Remedies for Reckless or Frivolous Claims

In the event that the Contractor makes a claim against the Authority and the Contractor’s claim,
as certified by an officer of the contractor, is a) found by a court to be based on any reckless
statement contained in the certification of the claim or b) is found by a court to be of frivolous
nature or materially overstated in amount, then the Contractor shall be liable to the Authority
and shall pay to it a percentage of costs incurred by the Authority in investigating, analyzing,
negotiating, mediating and litigating (including attorneys’ fees) the frivolous or overstated claim.
The percentage of costs referenced shall be equal to the percentage of the contractor’s total
claim which is determined through litigation to be the result of a reckless statement or frivolous
claim. “Frivolous” shall mean having no basis in law or in fact. This remedy is a contractual
remedy and does not otherwise affect the other rights of the Authority in law or in equity.

Remedies for False or Misleading Statements or Material Misrepresentation

Any claim by the Contractor that is based on false or reckless statements that mislead the
Authority or material misrepresentations shall entitle the Airports Authority to a full recovery of
all costs incurred by the Authority in investigating, analyzing, negotiating, mediating and
litigating (including attorneys’ fees) the claim. This remedy is a contractual remedy and does not
otherwise affect the other rights of the Authority in law or in equity.
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A

TERMINATION FOR CONVENIENCE OF THE AUTHORITY

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 directed by the Contracting Officer, the
Contractor shall immediately proceed with the following obligations, regardless of any delay in
determining or adjusting any amounts due under this clause;

1. Stop work as specified in this notice.

2. 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.

3. Terminate all subcontracts to the extent they relate to the work terminated.

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

5. 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 purposes of this clause.

6. As directed by the Contracting Officer, transfer title and deliver to the Authority (i) the fabricated
or unfabricated parts, work in process, completed work, supplies, and other material produced
or acquired for the work terminated, and (ii) 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.

7. Complete performance of the work not terminated.

8. Take any action that may be necessary, or that 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.

9. As directed or authorized by the Contracting Officer, use its best efforts to sell and/or return at
the Authority's expense to manufacturers, suppliers, or distributors for full credit less any
applicable restocking charges, any property of the types referred to in subparagraph 6. above;
provided, however, that the Contractor (i) is not required to extend credit to any purchaser and
(i) 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 any
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.

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 one year from the effective date of termination, unless
extended in writing by the Contracting Officer upon written request of the Contractor within this one-
year period. However, if the Contracting Officer determines that the facts justify it, a termination
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settlement proposal may be received and acted on after one year of 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.

D. Subject to paragraph C. above, the Contractor and the Contracting Officer may agree upon the whole
or any part of the amount 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 D. or
paragraph E. below, exclusive of costs shown in subparagraph E.3. below, may not exceed the total
contract price as reduced by A. the amount of payments previously made and (B) the contract price of
work not terminated. The contract shall be modified, and the Contractor paid the agreed amount.
Paragraph E. below shall not limit, restrict, or affect the amount that may be agreed upon to be paid
under this paragraph.

E. 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 D.
above:

1. The Contract price for completed supplies or services accepted by the Authority (or sold or
acquired under subparagraph B.9. above) not previously paid for, adjusted for any saving of
freight and other charges.

2. The total of -

a. The costs incurred in the performance of the work terminated, including initial costs and
preparatory expense allocable thereto, but excluding any costs attributable to supplies or
services paid or to be paid under subparagraph E.1. above;

b. 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
included in subdivision a. above; and

C. A sum, as profit on subdivision a. above, determined by the Contracting Officer 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 subdivision c. and shall reduce the
settlement to reflect the indicated rate of loss.

3. The reasonable costs of settlement of the work terminated, including -

a. Accounting, legal, clerical, and other expenses reasonably necessary for the preparation
of termination settlement proposals and supporting data;

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

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

F. 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
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E. above, 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.

G. The Contractor shall have the right of appeal, under the Disputes clause, from any determination made
by the Contracting Officer under paragraphs C., E., or |., except that, if the Contractor failed to submit
the termination settlement proposal within the time provided in paragraphs C. or |., and failed to request
a time extension, there is no right of appeal. If the Contracting Officer has made a determination of the
amount due under paragraphs C., E., or |., the Authority shall pay the Contractor (1) the amount
determined by the Contracting Officer, if there is no right of appeal or if no timely appeal has been
taken, or (2) the amount finally determined on an appeal.

H. In arriving at the amount due the Contractor under this clause, there shall be deducted -

1. All unliquidated advance or other payments to the Contractor under the terminated portion of
this 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 sold or sold
under the provisions of Paragraph B.9 of this clause and not recovered by or credited to the
Authority.

4. The amount credited to the Contractor for materials, supplies or other things that are returned to

the manufacturers, suppliers or distributors in accordance with Paragraph B.9 of this clause and
not recovered by or credited to the Authority.

l. 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.

J. 1. The Authority may, under the 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 that 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 the Treasury under 50 U.S.C. App. 1215(b)(2). Interest shall be
computed for the period from the date the 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 ten (10) days after the date of the retention or
disposition, or a later date determined by the Contracting Officer because of the circumstances.

K. 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 years after final settlement. This
includes all books and other evidence bearing on the Contractor's costs and expenses under this
contract. The Contractor shall make these records and documents available to the Authority, at the
Contractor's office, at all reasonable times, without any direct charge. If approved by the Contracting
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Officer, photographs, microphotographs, or other authentic reproductions may be maintained instead of
original records and documents.

DEFAULT

If the Contractor: 1) fails to comply with the terms of this contract; 2) refuses or fails to prosecute the
work, or any separable part, with the diligence that will insure its completion within the time specified in
this contract including any extension; or 3) fails to complete the work within this time, the Authority may,
by written notice to the Contractor, terminate the right to proceed with the work (or the separable part of
the work) that has been delayed. In this event, the Authority may take over the work and complete it by
contract or otherwise, and may take possession of and use any materials, appliances, and plants on
the work site necessary for completing the work. The Contractor and its sureties shall be liable for any
damage to the Authority resulting from the Contractor's refusal or failure to comply with the contract or
to complete the work within the specified time, whether or not the Contractor's right to proceed with the
work is terminated. This liability includes any increased costs incurred by the Authority in completing
the work.

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

1. The delay in completing the work or failure to comply with contract terms arises from
unforeseeable causes beyond the control and without the fault or negligence of the Contractor.
Examples of such causes include (i) acts of God or of the public enemy, (ii) acts of the Authority
in either its sovereign or contractual capacity, (iii) acts of another contractor in the performance
of a contract with the Authority, (iv) fires, (v) floods, (vi) epidemics, (vii) quarantine restrictions,
(viii) strikes, (ix) freight embargoes, (x) unusually severe weather, or (xi) delays of
subcontractors or suppliers at any tier arising from unforeseeable causes beyond the control
and without the fault or negligence of both the Contractor and the subcontractors or suppliers,
and

2. The Contractor, within ten (10) days from the beginning of any delay (unless extended by the
Contracting Officer), notifies the Contracting Officer in writing of the causes of delay or failure to
comply with contract terms. The Contracting Officer shall ascertain the facts and the extent of
delay. If, in the judgment of the Contracting Officer, the findings of fact warrant such action, the
time for completing the work shall be extended.

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

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.

INTERPRETATION OR MODIFICATION

Except as otherwise provided in this contract, no oral statement of any person and no written statement of
anyone other than the Contracting Officer, shall modify or otherwise affect the terms or meaning of the contract
or specifications. All requests for interpretation or modifications shall be made in writing to the Contracting

Officer.
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22 RESERVED
23 RESERVED
24 INDEMNIFICATION

A. To the fullest extent permitted by law, the Contractor shall hold harmless and indemnify the Authority,
the Authority's employees, and the Authority's agents, contractors, subcontractors, and consultants,
and agents and employees of any of them, from and against all claims, suits, damages, losses,
expenses, and attorneys' fees, arising out of or resulting from performance of the Work, provided that
such claim, suit, damage, loss or expense is attributable to bodily injury, sickness, disease or death, or
to injury or damage to or destruction of tangible property (other than the Work itself) including loss of
use resulting therefrom, but only to the extent caused by negligent acts or omissions of the Contractor,
or any of its subcontractors, their agents or anyone directly or indirectly employed by them, regardless
of whether or not such claim, damage, loss or expense is caused in part by a party indemnified
hereunder.

B. In claims against any person or entity indemnified under this provision by an employee of the
Contractor, a subcontractor, an employee of a subcontractor, or an agent of the Contractor or a
subcontractor, the indemnification obligation under this provision shall not be limited by a limitation on
amount or type of damages, compensation or benefits payable by or for the Contractor or a
subcontractor under workers' or workmen's compensation acts, disability benefit acts or other employee
benefit acts.

25 LICENSES AND PERMITS

The Contractor shall, without additional expense to the Authority, be responsible for obtaining any necessary
licenses and permits, and for complying with any applicable Federal, State, and Municipal laws, codes and
regulations, in connection with the prosecution of the work.

26 SUPERVISION

The Contractor shall arrange for satisfactory supervision of the contract work. The Contractor or its supervisors
shall be available at all times, when the Contractor work is in progress. It is the Authority's policy that the
Authority will not supervise the Contractor's employees, directly or indirectly.

27 KEY PERSONNEL

The key personnel specified in the Contractor's proposal are considered to be essential to the work being
performed hereunder. Prior to diverting any of the specified individuals to other programs, the Contractor shall
notify the Contracting Officer reasonably in advance and shall submit justification, including proposed
substitutions, in sufficient detail to permit evaluation of the impact on the program. No diversion of key
personnel shall be made by the Contractor without the written consent of the Contracting Officer. The listing of
key personnel may be amended from time to time during the course of the contract to either add or delete
personnel or positions, as appropriate, subject to prior approval of the Contracting Officer.

The Contractor shall require in each subcontract a provision that requires the subcontractor to advise the
Contractor promptly of any significant changes in the organization of such subcontractor, and the Contractor
shall promptly advise the Contracting Officer of any such changes reported to the Contractor or otherwise
discovered by the Contractor.
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28 CONTRACTING OFFICER'S TECHNICAL REPRESENTATIVE (COTR) AUTHORITY

The Contracting Officer may designate Authority personnel to act as his or her authorized representatives for
one or more contract administration functions not involving a change in the scope, price, terms, or conditions of
the contract. Such designation will be in writing, set forth by a separate letter signed by the Contracting Officer,
and will contain specific instructions as to the extent to which the representative may take action for the
Contracting Officer. Such designation will not contain authority to sign contractual documents, nor authorize
the designee to order contract changes, modify contract terms, or create any liability on the part of the
Authority.

29 OPERATION OF MOTOR VEHICLES

A. The Contractor shall have identification decals or other approved identification on all vehicles entering
the Airport. Each employee of the Contractor (and of its subcontractors) driving motor vehicles on the
Airport shall have a valid driver's license and each such motor vehicle shall have a current inspection
sticker if required by the state of registration. Only properly identified vehicles of the Contractor shall be
allowed in the work area.

B. After contract award, and before commencing use of vehicles, the Contractor shall furnish to the
Contracting Officer a list showing the following:

1. Name and address of each of its employees and those of its subcontractors that will be involved
with the movement of motor vehicles.

2. Operator's permit number for each employee in A.1. above.
3. Registration number of each vehicle that will be used at the Airport.
C. All of the Contractor's personnel driving motor vehicles on the Air Operations Area (AOA) must obtain

an AOA operator's permit through the Airport Operations Division. Vehicles not registered with the
Airport or operated by a driver without an Airport operator's permit must be escorted by an approved
vehicle and operator.

D. For vehicles operated on the aerodrome:

1. An identification flag shall be placed on each vehicle in a position so that it will be visible from all
sides of the vehicle. Contractor must provide its own flags. Description of flag required: 3' x 3'
orange and white checkerboard with 1' squares.

2. Vehicles making only occasional visits to the job site are exempt from the identification
requirements contained herein above provided that they are escorted into, through and out of
the AOA by a properly identified vehicle.

3. Vehicles operating in AOA areas during the hours of darkness shall be equipped with an amber
(yellow) dome-type light, mounted on top of the vehicle and of such intensity to conform to local
codes for maintenance and emergency vehicles.

a. At Washington National Airport, the dome light shall be "flashing".

b. At Washington Dulles International Airport, the dome light shall be "steady".
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4. The Contractor shall furnish, at its own expense, flagmen as necessary to control its traffic in
accordance with these specifications unless otherwise directed by the Contracting Officer's
Technical Representative (COTR), in which case the direction of the COTR shall be followed.

5. Contractor's traffic will not be permitted to cross runways or sections of taxiways being used by
aircraft, except as specifically and conditionally approved and subject to the controls delineated
by the COTR. It shall be the Contractor's responsibility to ascertain the status of such runways
and sections of taxiways at all times by consulting with the COTR. Where project access
requires travel on or across runways, taxiways, or aircraft aprons, the Contractor shall provide
adequate personnel and equipment to keep such surfaces clear of debris. In addition, the
Contractor shall obtain any and all equipment necessary to communicate with the air traffic
control tower to obtain clearance for all vehicles.

6. If the Contractor needs to utilize gate 1 at Washington Dulles, the Contractor will furnish, at its
own expense, security guards acceptable to the Airport to guard that gate and assure only
authorized vehicles are permitted through that gate.

NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT

The Contractor shall report to the Contracting Officer, promptly and in reasonable written detail, each
notice or claim of patent or copyright infringement based on the performance of this contract of which
the Contractor has knowledge.

In the event of any claim or suit against the Authority, on account of any alleged patent or copyright
infringement arising out of the performance of this contract or out of the use of any supplies furnished
or work or services performed hereunder, the Contractor shall furnish to the Authority, when requested
by the Contracting Officer, all evidence and information in possession of the Contractor pertaining to
such suit or claim. Such evidence and information shall be furnished at the expense of the Authority
except where the Contractor has agreed to indemnify the Authority.

PATENT INDEMNITY

Except as otherwise provided, and except to the extent infringement was caused by the Authority, the
Contractor agrees to indemnify the Authority and its officers, agents, and employees against liability, including
costs and expenses, for infringement upon any Letters Patent of the United States arising out of the
performance of this contract.

32

A

CHANGES

The Contracting Officer may at any time, by 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:

1. 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.

If any such change causes an increase or decrease in the cost of, or the time required for, performance
of any part of the work under this contract, whether 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.
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The Contractor must submit any "proposal for adjustment” (hereafter referred to as proposal) under this
clause within 30 days from the date of receipt of the written order. If however, the Contracting Officer
decides that the facts justify it, the Contracting Officer may receive and act upon a proposal submitted
before final payment of the contract.

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.

Failure to agree to any adjustment shall be a dispute under the Disputes clause. Nothing in this clause
however, shall excuse the Contractor from proceeding with the contract as changed.

RESERVED
RESERVED
RESERVED
RESERVED
EXCUSABLE DELAYS

Except for defaults of subcontractors at any tier, the Contractor shall not be in default because of any
failure to perform this contract under its terms if the failure arises from causes beyond the control and
without the fault or negligence of the Contractor. Examples of these causes are (1) acts of God or of the
public enemy, (2) acts of the Authority in either its sovereign or 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. "Default" includes failure to make progress in the work so as to endanger
performance.

If the failure to perform is caused by the failure of a subcontractor at any tier to perform or make
progress, and if the cause of the failure was beyond the control of both the Contractor and
subcontractor, and without the fault or negligence of either, the Contractor shall not be deemed to be in
default, unless -

1. The subcontracted supplies or services were obtainable from other sources;

2. The Contracting Officer ordered the Contractor in writing to purchase these supplies or services
from the other source; and

3. The Contractor failed to comply reasonably with this order.

Upon request of the Contractor, the Contracting Officer shall ascertain the facts and extent of the
failure. If the Contracting Officer determines that any failure to perform results from one or more of the
causes above, the delivery schedule shall be revised, subject to the rights of the Authority under the
termination clause of this contract.

ORDER OF PRECEDENCE

Any inconsistency in this solicitation or contract shall be resolved by giving precedence in the following order:

A

Price Schedule (excluding the specifications);

Section VII-14



Metropolitan Washington Airports Authority 1-12-C244

Representations and Certifications
Solicitation Provisions;

Special Provisions;

Contract Provisions;

Other documents, exhibits, and attachments;
The specifications/Statement of Work; and
The drawings, if applicable.

ITOMMOOW

39 MODIFICATION PROPOSALS - PRICE BREAKDOWN

The Contractor, in connection with any proposal it makes for a contract modification, shall furnish a price
breakdown, itemized as required by the Contracting Officer. Unless otherwise directed, the breakdown shall be
in sufficient detail to permit an analysis of all material, labor, equipment, subcontract, and overhead costs, as
well as profit, and shall cover all work involved in the modification, whether such work was deleted, added or
changed. Any amount claimed for subcontracts shall be supported by a similar price breakdown. In addition, if
the proposal includes a time extension, a justification therefore shall also be furnished. The proposal, together
with the price breakdown and time extension justification, shall be furnished by the date specified by the
Contracting Officer.

40 CLAIMS FOR ADDITIONAL COSTS

If the Contractor wishes to make a claim for an increase in the contract sum, it shall give the Authority written
notice of the intent to do so within twenty (20) calendar days following the occurrence of the event giving rise to
the claim. This notice shall be given by the Contractor prior to proceeding to execute the work, except in an
emergency endangering life or property. No such claim shall be valid unless so made. Any change in the
contract sum resulting from such claim shall be authorized by contract modification.

41 TAXES

The Contractor is responsible for all applicable Federal, state, and local taxes of all kinds on materials, labor,
or services furnished by it or arising out of its operations under the contract. Such taxes shall include, without
limitation, sales, use, excise, employee benefit and unemployment taxes, customs duties, and income taxes.

42 PAYMENTS
A. The Authority shall pay the Contractor the contract price as provided in this contract.

B. The Authority strongly recommends that contractors participate in a program whereby payments under
this contract are made via electronic funds transfer into the contractor's bank. Contractor requests to
initiate such service shall include the bank name, address, account number, contact person, telephone
number, and American Bankers Association (ABA) 9-digit identifying number. The initial request and
any subsequent changes must be signed by the contractor's signatory of the contract and shall be
submitted directly to the Authority's Finance Office (MA-22B).

C. The Authority shall make progress payments monthly as the work proceeds, or at more frequent
intervals as determined by the Contracting Officer, on estimates provided by the Contractor and
approved by the Contracting Officer. The Contractor shall furnish to the Authority the Invoice
Attachment Form (See Exhibit J) which will be included with each invoice submission. This Form shall
provide information on all subcontractors, each subcontractor's scope of services, and the subcontract
dollar amount for those services. When reviewing the Contractor's invoicing for the reporting period, the
Authority will use the Invoice Attachment Form as verification of subcontracting activities and payments.
If requested by the Contracting Officer, the Contractor shall furnish a breakdown of the total contract
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price showing the amount included therein for each principal category of the work, in such detail as
requested, to provide a basis for determining progress payments. In the preparation of estimates the
Contracting Officer may authorize material delivered on the site and preparatory work done to be taken
into consideration. Material delivered to the Contractor at locations other than the site may also be
taken into consideration if:

1. Such consideration is specifically authorized by this contract; and

2. The Contractor furnishes satisfactory evidence that it has acquired title to such material and that
the material will be used to perform this contract.

Failure to include required Exhibit J Attachment may delay payment of your invoice.

D. If the Contracting Officer finds that satisfactory progress was achieved during any period for which a
progress payment is to be made, the Contracting Officer shall authorize payment to be made in full. If
however, satisfactory progress has not been made, the Contracting Officer may retain a maximum of
ten (10) percent of the amount of the payment until satisfactory progress is achieved. When the work is
substantially complete, the Contracting Officer may retain from previously withheld funds and future
progress payments that amount which the Contracting Officer considers adequate for protection of the
Authority and shall release to the Contractor all the remaining withheld funds. Also, on completion and
acceptance of each portion of work, or other division of the contract, for which the price is stated
separately in the contract, payment shall be made for the completed work without retention of a
percentage.

E. All material and work covered by progress payments made shall, at the time of payment, become the
sole property of the Authority, but shall not be construed as:

1. Relieving the Contractor from the sole responsibility for all material and work upon which
payments have been made or the restoration of any damaged work; or

2. Waiving the right of the Authority to require the fulfillment of all the terms of the contract.
F. The Authority shall pay the amount due the Contractor under this contract after:
1. Completion and acceptance of all work;
2. Presentation of a properly executed voucher; and
3. Presentation of releases of all claims, liens and encumbrances against the Authority arising by

virtue of this contract. The release shall identify other claims, liens and encumbrances, in stated
amounts, that the Contractor has specifically excepted from the operation of the release. A
release may also be required of the assignee if the Contractor's claim to amounts payable under
this contract have been assigned. Any assignment must be approved by the Contracting Officer.

G. The Authority shall make payments within 30 calendar days after receipt of a proper invoice in the office
designated to receive the invoice.

H. The Contractor promises that it will pay its subcontractors within 10 days following receipt of payment
from the Authority. The prime contractor also agrees to return any retainage withheld from
subcontractors within 10 days after the subcontractor has satisfactorily completed its work. Any delay or
postponement of payment may not take place without prior approval of the Authority. A finding of non-
payment is a material breach of this Contract. The Authority may, at its option, increase allowable
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retainage or withhold progress payments unless and until the Contractor demonstrates timely payment
of sums due subcontractors. Provided, however, that the presence of a "pay when paid" clause in a
subcontract shall not preclude Authority inquiry into allegations of nonpayment. Provided, further, that
the remedies above shall not be employed when the Contractor demonstrates that failure to pay results
from a bona fide dispute with its subcontractor or supplier. The Contractor shall incorporate this
provision into all subcontracts in excess of $5,000 that results from this contract.

l. Contractor Submission Of W-9 Required Prior to Contract Award

As a prerequisite for contract award, the contractor shall complete all parts of the Internal Revenue
Service ("IRS") Form W-9 (Request for Taxpayer Identification Number and Certification). Contract
award will not be made until the completed W-9 has been received by the Authority. The W-9 form and
instructions are available to contractors by accessing the IRS website at www.irs.gov and inserting the
form number “W-9”.

The W-9 information is requested so that we may determine the need to file IRS Form 1099 in
connection with payments made by the Authority to the contractor. To assure accurate maintenance of
your firm’s status, the submission of the W-9 is required for each contract or purchase order executed
by and between the Authority and its contractors. If the term of the contract exceeds one year, the
Authority may request periodic resubmission of the W-9. If the contractor fails to submit the form by the
deadline stated in the resubmission request, the Authority may refuse to pay invoices until the form has
been submitted.

43 PUBLICITY RELEASES

Publicity releases in connection with this contract will not be made by the contractor unless prior written
approval is obtained from the Manager, Procurement and Contracts Department.

44 OPTION TO EXTEND THE TERM OF THE CONTRACT

The Authority may extend the term of this contract by written notice to the Contractor within 30 days of contract
expiration. The Authority will give the Contractor a preliminary notice of its intent to extend at least 60 days
prior to contract expiration. This preliminary notice shall not commit the Authority to an extension. If the
Authority exercises an option, the extended contract shall be considered to include this option provision. The
extended contract shall be at the rates specified in the Price Schedule. The total duration of this contract,
including the exercise of any options under this provision, shall not exceed five (5) years.

45 OPTION TO EXTEND SERVICES

The Authority may require continued performance of any services within the limits and at the rates specified in
the Price Schedule. This option provision may be exercised more than once, but the total extension hereunder
shall not exceed six (6) months. The Contracting Officer may exercise the option by written notice to the
Contractor within thirty (30) days of contract expiration.

46 AUDIT AND INSPECTION OF RECORDS

The Contractor shall maintain records and the Contracting Officer shall, until the expiration of five years after
final payment under this Contract have access to and the right to examine any pertinent books, documents,
papers and records of the Contractor involving the formation of the contract, transactions related to the
Contract, for the purpose of inspection, making audit, examination, excerpts and transcriptions. The Contractor
further agrees to include in all its subcontracts hereunder a provision to the effect that the Contracting Officer
shall until the expiration of five years after final payment under the Contract have similar access to and the
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right to examine any pertinent books, documents, papers and records of the subcontractor(s) involving all
aspects of the subcontract including formation.

The Contracting Officer shall have all of the aforementioned rights for all types of contracts including fixed price
contracts. The rights include without limitation the right to examine costs. The Authority’s rights hereunder are
in addition to any other audit and inspection rights under the Contract. The Authority reserves these rights
because cost information is frequently needed to investigate performance issues and whether it is in the
Authority’s interest to exercise other reserved rights under the contract. The Contracting Officer shall have the
broad rights of audit and inspection including but not limited to, the right to examine books, records, documents
and other evidence and accounting procedures and practices, sufficient to reflect properly all direct and indirect
costs of whatever nature that have been incurred for the performance of this Contract. Such right of
examination shall include inspection at all reasonable times of the Contractor’s labor, materials, plant or such
parts thereof, or other costs or revenues as may be expended or received as a part of the performance of the
Contract.

When costs are a factor in any request for an equitable price adjustment pursuant to a remedy granting
provision of the Contract, the Contractor shall maintain separate accounts by specific designation or other
suitable accounting procedure of all incurred segregable, direct costs, less allocable credits. Failure to maintain
such cost records is a bar to any claim, legal or equitable, for such costs.

47 CONSENT TO ASSIGNMENT

The Contractor shall obtain the written consent of the Contracting Officer prior to any assignment of all or any
part of this contract.

48 NOTIFICATION OF OWNERSHIP CHANGES

The Contractor shall notify the Contracting Officer in writing when the Contractor becomes aware that a
change in its ownership is certain to occur. The Contractor shall also include this provision in all subcontracts
under this contract, requiring each subcontractor to notify the Contracting Officer in writing when the
subcontractor becomes aware that a change in its ownership is certain to occur.

49 COMPLIANCE WITH EMPLOYMENT ELIGIBILITY VERIFICATION, FORM I-9

The Contractor shall ensure that it is in compliance with the Immigration Reform and Control Act of 1986, Pub.
L. 99-603 (8 U.S.C. 1324a) and the regulations issued there under, and that it will maintain compliance as long
as any work is being performed under this contract with the Authority. The Contractor shall also ensure that its
subcontractors are in compliance with the Immigration Reform and Control Act of 1986, Pub. L. 99-603 (8
U.S.C. 1324a) and the regulations issued there under, and that its subcontractors will maintain compliance as
long as they are performing any work under this contract with the Authority.

50 RESERVED

51 RESERVED
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SECTION VIil - POLICIES ON EQUAL OPPORTUNITY, MINORITY AND WOMEN BUSINESS
ENTERPRISE (MBE/WBE) PARTICIPATION, AND EMPLOYMENT OF VETERANS

01 EQUAL OPPORTUNITY

No person or firm shall be discriminated against because of race, color, national origin, or sex in the award of
Authority contracts. Further, the Contractor shall not discriminate on the basis of race, color, national origin, or
sex in the performance of this contract.

02 MBE/WBE PARTICIPATION

While there is no LDBE requirement associated with this solicitation, the Authority is committed to achieving
significant voluntary participation in its contracting programs by business enterprises that are owned and
operated by minorities and women (MBEs and WBESs) regardless of the size of the enterprise. All offerors are
strongly encouraged to take active steps to maximize the participation of MBEs and WBEs in this contract.

03 TECHNICAL ASSISTANCE

The Authority will provide assistance to promote the participation of MBEs and WBEs in this contract, including
the identification of MBEs and WBEs. To obtain assistance, interested parties are encouraged to contact the
Authority's Office of Equal Opportunity Programs at (703) 417-8625, or at the following address: Metropolitan
Washington Airports Authority, Equal Opportunity Programs, 1 Aviation Circle, Washington, DC 20001-6000.

04 MONITORING OF MBE/WBE PARTICIPATION

To monitor and evaluate MBE/WBE participation in its contracting programs, the Authority is collecting
information on the voluntary efforts made by offerors in securing MBE/WBE participation for this contract. All
offerors are encouraged to provide information relating to these efforts (Exhibit A) and return it with their offer.

When MBE/WBE participation has been obtained, all offerors are required to include this information on the
Contract Participation Form (Exhibit D1) and to attach to the Contract Participation Form the MBE's or WBE's
letter of DBE certification from the Authority, or MBE/WBE/DBE certification from another agency. This letter
verifies the firm's MBE/WBE status, and is used in this case for the Authority's monitoring of its programs for
the purposes of monitoring expenditures to MBE/WBEs, all contractors are required to identify on the Invoice
Attachment Form (Exhibit J1) expenditures to first tier subcontractors who are MBEs or WBEs. (Note: Exhibits
D1 and J1 are available from the Business Information section of the Authority’s website at
http://www.mwaa.com)

The information requested above will be used to assist the Authority in monitoring and evaluating MBE/WBE
participation and will not be used to determine to whom this contract will be awarded.

05 EMPLOYMENT OF VETERANS

The Authority has adopted a policy to encourage reasonable efforts whenever possible to offer employment to
qualified veterans, including the disabled, by the Authority, its contractors and subcontractors.
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Exhibit A Page 1 of 2
Voluntary Efforts to Obtain MBE/WBE Participation

Please answer the following questions and return this questionnaire with attachments (i.e., ads,
meeting attendance list, etc) to the Contracting Officer with your offer.

Project Name:
Solicitation Number:
Contractor:

Did your company:
YES NO

1. Attend any pre-proposal meetings that were scheduled by the
Authority? If YES, please attach list of meetings attended.

2. Advertise subcontracting opportunities in major circulation a)
newspapers such as: a) the Washington Post, b) trade association b)
press, ¢) minority and women oriented media? c)

If YES, please attach copies of ads for a, b, c.

3. Provide timely written notice to specific MBEs/WBEs that their interest
it the contract is being solicited? If YES, please attach a sample of
such notification and list MBEs/WBEs contacted on page 2.

4, Follow-up initial solicitations of interest by personally contacting
MBEs/WBEs? If YES, please list those MBEs/WBEs contacted on
page 2.

5. Select the portions of the contract to be performed by MBEs/WBEs in
a manner that will increase the likelihood of MBE/WBE participation?
If YES, please attach a list of those portions of the contract selected
for MBE/WBE participation.

6. Provide interested MBEs/WBEs with timely and thorough information
about the plans, specifications and technical requirements of the
contract? If YES, please list the MBEs/WBEs provided with such
information on page 2.

7. Negotiate in good faith with interested MBEs/WBEs, and not reject
MBEs/WBEs as unqualified without sound reasons based on a
thorough investigation of their capabilities? If YES, list MBEs/WBEs
with whom good faith negotiations were conducted on page 2.

8. Assist interested MBEs/WBEs in obtaining bonding and/or insurance?
If YES, list MBEs/WBEs assisted on page 2.




Exhibit A Page 2 of 2

9. For each question answered "YES" that requires a listing of MBEs/WBEs, please provide that listing on this page. Answers need not be

limited to a single line. If more space is needed, please attach supplemental sheets. You need list an MBE/WBE firm only once. Use the
first column to indicate the question(s) referenced by each firm listed.

Question(s)

. - Dollar Value of
Name of MBE/WBE Firm Type of Work Date Method of Results of Contact Will Participate on
Referenced

Proposed
n
Contacted Contact Contract? YES/NO Subcontract
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SECTION IX - LOCAL DISADVANTAGED BUSINESS ENTERPRISE PARTICIPATION
REQUIREMENTS

01 LDBE PARTICIPATION

There is no Local Disadvantaged Business Enterprise (LDBE) participation requirement associated with this
solicitation. However, there are reporting requirements to be met for purposes of tracking all subcontractor
participation in Airports Authority projects.

An LDBE is defined as a small business concern which is organized for profit and which is located with a 100-
mile radius of Washington, D.C.’s zero mile marker. Those business entities located within counties that fall
partially within the aforementioned boundary would also be eligible to participate in the Authority’s LDBE
program. “Located” means that, as of the date of the contract solicitation, a business entity has an established
office or place of business within a city, county, town, or political jurisdiction within the 100-mile radius
referenced above. Evidence of whether a business is “located” within the region includes, but is not limited to:
an address that is not a Post Office Box; employees at that address; business license, payment of taxes;
previous performance of work similar to work to be performed under the contract, or related work; and other
indicia. A “disadvantaged business” is defined as a firm which is not dominant in its field, and which meets the
Authority’s small business size standard(s) for this solicitation. The receipts of all affiliates shall be counted in
determining the size of the business. Please direct any questions concerning LDBE status to the Authority’s
Equal Opportunity Department at (703) 417-8625.

02 MONITORING OF LDBE PARTICIPATION

A. The Authority routinely verifies LDBE participation and may contact you and your subcontractors after
award to verify contract and payment amounts to ensure that the Authority’s reporting is accurate.

B. All offerors (including those who are Authority certified LDBEs) shall submit a Contract Participation
Form (Exhibit D1) with their offers. Exhibit D1 is to list the prime contractor and all first tier
subcontractors that are participating in the contract and to provide all information required by the
Exhibit. This form must be signed and dated by the offeror. Offerors are also asked to identify whether
or not any LDBE firms listed on the Exhibit D1 are also MBEs and WBEs.

1. Failure to Submit Exhibit D1.

Failure to submit Contract Participation Form (Exhibit D1) by the deadline specified by the
Contracting Officer may result in rejection of the offer.

2. By accepting this contract, the Contractor agrees to the following requirements:

a. The Contractor shall submit a revised Contract Participation Form (Exhibit D1) which
reflects changes in the subcontractor participation associated with the modifications to
the contract. A revised Exhibit D1, if required, shall be provided to the Contracting
Officer concurrent with submission of the proposal for the changed work.

b. The Contractor shall submit a completed Invoice Attachment Form (Exhibit J1) with each
invoice. The Contractor is responsible for the accuracy of all information reported.
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Exhibit D1

METROPOLITAN WASHINGTON AIRPORTS AUTHORITY
CONTRACT PARTICIPATION FORM - ZERO LDBE

Check One: Original [] Revised [_] Date: Contract No.:
Name of Offeror: Project Name:
The Offeror shall submit the Contract Participation Form to the Contracting Officer with the offer. Please attach additional sheets if needed.
Enter "X" for all
LIST THE PRIME AND ALL FIRST TIER z 5 FI(E::oRQIB\Tvﬁ);SID that apply DESCRIBE TYPE OF WORK
FIRMS PARTICIPATING IN THIS CONTRACT | i © Employer ADDRESS (Electrical, Paving, etc. with notation e.g.
Identify whether firms are *P, S, JV, SP, B, H, |9 S| Identificaton |w | |} | & (Number, Street, City, State, ZIP) Labor Only", "Material Only", "Complete”) | AGREED PRICE
MEG, in next column. w 3 Number) nine g g '{'ﬂ E Item Number if Apglrlitézble, Quantity, Unit
F | digitnumber. |2 | E| 2|0
EX | SAMPLE S 55-5555555 X | X 12345 Main Street, Washington, DC 20001 | Furnish and install Structural Steel $986,000.00
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
TOTAL AGREED PRICE MUST EQUAL TOTAL OFFERED PRICE:
I, , a duly authorized representative of , certify that the above information is true and correct.
(type or print name) (name of firm)
Signature: Date:
TYPE OF FIRM ** MBE = A certified Minority Business Enterprise (Attach current certification letter)
*P = Prime Contractor SP = Stocking Supplier/Distributor ***WBE = A certified Women Business Enterprise (Attach current certification letter)
S = Subcontractor B = Broker, Agent, Packager (Information regarding MBE/WBE participation will be used for generalized
JV = Joint Venture H = Hauler statistical purposes and program analysis.)

MFG = Manufacturer Rev. 07/2007



Exhibit J1
METROPOLITAN WASHINGTON AIRPORTS AUTHORITY
INVOICE ATTACHMENT FORM - ZERO LDBE

Name Of Prime Contractor
Contract Name & Number
Original Contract Amount Payments Received $
Current Contract Amount $ Retainage Withheld $
Invoice Period From Through Date Submitted

&

MONTHLY CONTRACT INFORMATION

NAME OF BUSINESS ADDRESS
SUBCONTRACTOR (CITY, STATE, ZIP)

ORIGINAL CURRENT TOTAL
SUBCONTRACT | SUBCONTRACT PAYMENTS
AMOUNT AMOUNT TO DATE

DESCRIPTION OF WORK AMOUNT

THIS INVOICE

mwor *
mwz
mws

TMI—HO

mMmAMrUIZ00RN

mMmwoOr R

O IN|O|OaA |~ |WIN|[—~

©

-
o

N
N

-
N
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w
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~
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-
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-
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N
o

SUBCONTRACTOR TOTALS

PRIME CONTRACTOR TOTAL

TOTAL THIS INVOICE

* PUT AN "X" IN THIS COLUMN ONLY IF SUBCONTRACTOR IS AN AUTHORITY CERTIFIED LDBE.

| certify that the information furnished above is correct to the best of my knowledge and represents the current status of the firm's (Prime Contractor) subcontract(s) with the listed firms (Subcontractors) for the
designated period covered by this report.

Signed: Title Date

This form must be attached to all Invoices submitted by the Prime Contractor. 07/2007
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STATEMENT OF WORK
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STATEMENT OF WORK
EMPLOYMENT PRACTICES AND RELATED LEGAL SERVICES
Background

The Metropolitan Washington Airports Authority was created in 1986 by the Commonwealth of Virginia and the
District of Columbia. The Authority is an interstate compact entity, independent of the Commonwealth and the
District of Columbia, with police, regulatory and other governmental powers.

The Airports Authority is governed by a Board of Directors whose members are appointed by the Governors of
Virginia and Maryland, the Mayor of the District of Columbia, and the President of the United States. The
Authority's primary purpose is to operate, improve and develop Ronald Reagan Washington National and
Washington Dulles International Airports (“Airports”), both of which are owned by the United States. Together,
the Airports serve over 40 million passengers a year. Prior to the Authority’s creation, the Airports were
operated by the federal government. The Virginia and District of Columbia statutes that created the Authority
directed and authorized it to assume the operation of the Airports from the federal government. The federal
statute that consented to the Authority’s creation authorized the U.S. Secretary of Transportation to lease
Airports to the Authority. In March 1987, the Authority and the Secretary entered a 50-year lease of the
Airports, which defined the terms under which the Authority would operate the Airports. In April 2003, the term
of the lease was extended by 30 years, to 2067.

The Airports Authority has approximately 1,400 full-time employees performing a wide range of duties,
including white-collar (e.g., auditor, attorney, architect, engineer), trades (e.g., heavy-duty equipment
operators, groundskeepers, sign-makers) and public safety positions (e.g., police officer, firefighter, emergency
dispatcher). Approximately one-half of the 1,400 employee workforce is represented by one of five unions
representing different bargaining units. The Authority has its own Labor Code that governs its activities in this
area. There are a variety of procedures for resolving employee disputes, including the Labor Code for
employees represented by unions and a grievance procedure for non-union employees. The Airports Authority
also provides employees with an informal procedure for resolving employment discrimination matters, and a
variety of procedures to address other work-related issues.

Scope of Work
The Contractor is expected to provide the following services to the Airports Authority (“SOW Services”):

A. Provide legal advice and assistance to the Airports Authority to ensure that Authority policies,
procedures and practices governing the recruitment, training, hiring, retention, compensation and
discipline of employees comply with governing legal requirements and standards;

B. Provide legal advice and assistance to the Airports Authority in connection with particular issues and/or
disputes involving individual employee (e.g., arising from an Authority decision to not promote an
employee, to discipline an employee, to not provide an accommodation requested by an employee);

C. Provide advice and assistance to the Authority in conducting internal investigations (including
performing the investigations) into matters involving employee conduct or performance (e.g.,
investigations into allegations of an employee’s abuse or misuse of Authority property, of an
employee’s violation of the Authority’ ethics code, of an employee’s mistreatment of subordinates) .

D. Represent the Airports Authority or employees of the Authority in administrative and judicial
proceedings (including proceedings involving alleged criminal conduct) in federal and Virginia courts.
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E. Provide any related legal services as requested by the Airports Authority.
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EVALUATION CRITERIA AND PROPOSAL SUBMISSION REQUIREMENTS
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EVALUATION CRITERIA AND PROPOSAL SUBMISSION REQUIREMENTS

01 EVALUATION CRITERIA

A. Information submitted in proposals will be evaluated using only the criteria listed below. The criteria are
listed in descending order of importance with the first having the most weight and with each of the
following criteria having equal or lesser weight than the one preceding it. Each criterion consists of all
elements listed in the paragraph under each criterion. Please note that the elements listed in each of
these paragraphs are not considered subcriteria and will be evaluated collectively, not individually. In
other words, when evaluating how well a technical proposal meets a particular criterion, the Authority
will consider all of the elements of that criterion together as a single criterion, not as separate
subcriteria. The Authority will base its evaluation on information provided by the Offeror.

B. The Authority reserves the right to establish a competitive range of offerors based upon its initial
evaluation of the technical proposals (the technical evaluation) and at subsequent points during the
evaluation process. The Authority also reserves the right to conduct oral interviews with only the
offerors in the competitive range and to include the results of the interviews in its evaluation and to
consider only these firms for contract award. The Authority further reserves the right to request Best
and Final Offers (BAFO) if in the best interest of the Authority. If BAFOs are desired, the Contracting
Officer will issue a solicitation amendment containing the BAFO request. This amendment will be
issued to all offerors still within the competitive range and will state a deadline for receipt of the best
and final offers. Offerors are not required to change their technical and price proposals in response to
the BAFO request, but must acknowledge the BAFO amendment even if they do not change their
proposals. Once the technical evaluation is complete, those price proposals of offerors on the final list
of offerors within the competitive range will be combined with the technical score in making the final
selection for contract award.

EVALUATION CRITERIA

Criteria 1, 2 and 3 are the criteria that will be considered during the Technical Evaluation of
proposals.

Criterion 1: Qualifications and Experience of Assigned Attorneys

The evaluation of this criterion will be based on the nature, breadth, depth and quality of the recent
(over the past five years) relevant experience in the provision of the type of services described in the
SOW Services of the individuals whom the proposal identifies as the attorneys who will be assigned to
perform the SOW Services.

Criterion 2: Qualifications and Experience of Offeror Firm

The evaluation of this criterion will be based on (i) the nature, breadth, depth and quality of the
proposing firm's recent (over past five years) relevant experience in the provision of services
comparable to the SOW Services, (ii) the proposing firm’s ability to provide the logistical and other
resources required to support the attorneys in performing the SOW Services, and (iii) the nature and
extent of any conflicts of interests that would prevent the proposing firm from delivering any of the SOW
Services unless waivers were obtained from the Airports Authority and/or other entities or individuals for
whom the firm has provided legal services.
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Criterion 3: Qualifications and Experience of Lead Attorney

The evaluation of this criterion will be based on the nature, breadth, depth and quality of the recent
(over the past five years) relevant experience both in the provision of the type of services described in
the SOW and in the supervision of other attorneys directly involved in the provision of such services, of
the individual whom the proposal identifies as the lead attorney who will direct and supervise the work
of other attorneys and who will be ultimately responsible for the quality of the work undertaken in
delivering the SOW Services.

Criterion 4: Price

Complete Price Schedule, Section lll, as part of Price Proposal submitted in a Separate
Envelope (See Section 02 (A) below).

The lowest Total Price proposal submitted for an offeror in the competitive range (if any) will be
awarded the maximum number of evaluation points for this “price” criterion. All other proposals are
prorated points for this criterion by determining the percentage differential between the low proposed
Total Price and each of the other proposals' Total Price. “Total Price” is determined by multiplying the
hourly rate of each category of professional assigned to work under the awarded contract (i.e., partner,
associate and paralegal) times the number of hours (for each year of the contract) stated in the Price
Schedule for that category of professional, resulting in a subtotal for that category. Subtotals for all
categories of professionals working under the awarded contract will then be added together to obtain
the offeror’s Total Price.

02 PROPOSAL SUBMISSION REQUIREMENTS

A. Submission Instructions

Proposals shall be submitted in three (3) parts, each in a separate sealed envelope labeled with the
Offeror's name and address, the solicitation number and the envelope name as follows:

Envelope 1: Representation Package

Submit an original and one (1) copy of the following documents in the Representation Package

envelope:
a. Solicitation Offer and Award Page
b. Representations and Certifications, Section IV
C. Section VI, Special Provisions, Use of Contract by Other Jurisdictions *

* Failure to extend a contract to any participating Jurisdiction will have no effect on
consideration of proposals
d. LDBE Certification Exhibits as applicable:
= Exhibit A, Voluntary Efforts to Obtain MBE/WBE Participation
e. Federal Requirements Addendum, Attachment 03, Section X

Envelope 2: Price Proposal

Submit an original and one (1) copy of the following documents in the Price Proposal envelope:

a. Price Schedule, Section Ill
b. Exhibit D1, Contract Participation Form
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Envelope 3: Technical Proposal

Submit an original and four (4) copies in the Technical Proposal envelope.

Do not include any reference to price.

Submit on typewritten 8 72 x 11” plain white paper.

Assemble in a three ring binder or staple. No other binding methods are acceptable.

Do not exceed five (5), single-spaced, single sided pages. Exhibits and samples of
previous work are not included in the 5-page limit.

e. Address the evaluation criteria in the order they are presented.

cooTw

B. Format and Instructions for Technical Proposal Preparation

Each offeror’'s technical proposal must demonstrate the offeror's ability to provide all of the SOW
Services with a high level of quality, effectiveness and professionalism. The following information is to
be provided in the technical proposals and will be used in evaluating the proposals.

The technical proposal will be limited to a total of five (5) pages, not including exhibits or attachments,
and will include the following sections in the order listed below.

Cover/Title Sheet

Table of Contents  Offerors will include a table of contents that lists section numbers and page
numbers. This is not part of the overall page limit.

Section 1 Qualifications and Experience of Assigned Attorneys

Provide resumes with names, titles, education and general legal experience of the
attorneys who will be assigned to perform the SOW Services.

Provide detailed information showing the experience (in the past five years) of these
attorneys in performing the SOW Services and, in addition, other information
demonstrating their qualifications and abilities to perform these services.

Describe, for each of these attorneys, one or more assignments (up to three) which best
demonstrates his or her ability to perform the SOW Services at a high level of
competency. As to each such assignment, please explain the reasons why you believe
the assignment “best demonstrates” the attorney’s ability to provide the SOW Services.
In addition, please identify the client for which the services were provided, as well as an
individual employed by the client (along with a phone number) who is well acquainted
with the attorney’s work.

Section 2 Qualifications and Experience of Firm

Provide an overview of the offeror firm, which must include (i) a general description of
the firm’s experience in providing SOW Services, (i) a summary of the firm's most
significant experience (within the past five years) in providing SOW Services and, at the
option of the firm, a summary of the firm’s most significant experience in providing
services it believes to be comparable to the SOW Services, and (iii) a description of the
firm’s ability to provide the logistical and other resources required to support the
attorneys who will be assigned to perform the SOW Services.
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Disclose any representations, activities or relationships involving the offeror firm, or
individual attorneys within the firm, (i) that may constitute a conflict of interests which
disqualifies or could disqualify the firm from providing any of the SOW Services for the
Authority, or (ii) that may reasonably give rise to an appearance of such a conflict of
interests. In providing this information, the offeror should identify any client of the firm
that is an airline, a domestic airport, or an entity under contract or otherwise doing
business with the Authority.

Section 3 Qualifications and Experience of Lead Attorney

From the attorneys identified in Section 1 above, identify the attorney who will direct and
supervise the other identified attorneys, who will be the individual who will attend and
lead presentations made at Authority meetings on behalf of the firm, and who will
ultimately be responsible and accountable for the performance of the SOW Services by
the firm.

Describe the assignments of this attorney (up to three and other than those described in
response to Sections 1 and 2) which best demonstrate his or her experience,
qualifications and ability to coordinate, supervise and otherwise lead a team of attorneys
assigned to perform the SOW Services.

Do not include any Price Proposal information in any of the technical proposal sections.

Proposals that do not include all requested information as required in this RFP, that do not conform to
these instructions and that do not acknowledge all amendments to the RFP in accordance with the
amendment’s instructions, may be deemed nonconforming by the Authority and rejected without
evaluation.
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FEDERAL REQUIREMENTS ADDENDUM
JANUARY 13, 2012

Contractor understands that the Project is financed in part with assistance provided by the Federal Transit
Administration (“FTA”) and acknowledges that a condition to such assistance is the application of certain
federal laws, regulations, policies, procedures, directives and ordinances to the Contract and Contractor
(“Federal Requirements”). Contractor will comply with all Federal Requirements in effect as of the effective
date of the Contract unless FTA issues a written determination to the contrary.

This Federal Requirements addendum is intended to identify certain specific Federal Requirements, with the
understanding that what is identified herein is not to be deemed all-inclusive. Contractor agrees that it shall
comply with all federal laws, regulations, policies, procedures, directives and ordinances, whether or not they
are specifically mentioned in these Federal Requirements, and, through flow-down provisions in its
Subcontracts, require its Subcontractors, as well as each of its lower-tier Subcontractors, to comply with such
Federal Requirements to the extent mandated by the applicable Federal Requirement. Unless otherwise
stated in a provision below, Contractor shall flow-down, and require all Subcontractors of any tier to flow-down,
all provisions of these Federal Requirements to all Subcontractors at each tier.

For purposes of this Addendum, the following definitions apply:
(a) “Contract” means the written agreement between MWAA and Contractor.

(b) “Contractor” means a Person that MWAA has entered into a Contract for goods or services associated
with the Project.

(c) “‘Owner” means the Metropolitan Washington Airports Authority.
(d) “Person” means any individual, public or private corporation, county, district, authority, municipality,

political subdivision or other entity of the State or the United States of America, and any corporation,
limited liability company, partnership, association, firm, trust, estate, or any other entity whatsoever.

(e) “Project” means the project generally known as the Dulles Corridor Metrorail Project Improvements
project.
() “Subcontract” means any agreement by Contractor with any contractor, vendor, supplier, consultant, or

other Person to perform any part of the Work, including but not limited to the furnishing of equipment
and materials, as well as any agreements between a Subcontractor and its lower tier Subcontractor(s).

(9) “Subcontractor” means any Person of any tier that has entered into a Subcontract to perform any work
on the Project.

1. Fly America

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

2,

Cargo Preference - Use of United States-Flag Vessels Requirements

Pursuant to 46 U.S.C. §55305 and 46 C.F.R. Part 381, Contractor agrees:

(a)

To utilize privately owned United States-flag commercial vessels to ship at least 50 percent of the gross
tonnage (computed separately for dry bulk carriers, dry cargo liners and tankers) involved, whenever
shipping any equipment, materials or commodities pursuant to the underlying contract, to the extent
such vessels are available at fair and reasonable rates for United States-flag commercial vessels.

To furnish within 20 working days following the date of loading for shipments originating within the
United States, or within 30 working days following the date of loading for shipments originating outside
the United States, a legible copy of a rated “on-board” commercial ocean bill-of-lading in English for
each shipment of cargo described in paragraph (a) above to: (i) Owner through Contractor in the case
of a Subcontractor’s bill-of-lading; and (ii) to the Division of National Cargo, Office of Market
Development, Maritime Administration, Washington, D.C. 20590 and to Owner in the case of
Contractor’s bill-of-lading, all as marked with appropriate identification of the Project.

To include these requirements in all Subcontracts issued pursuant to this Contract when the
Subcontract may involve the transport of equipment, material, or commodities by ocean vessel.

Buy America

Contractor agrees to comply with 49 U.S.C. §5323() and FTA regulations, "Buy America
Requirements," 49 C.F.R. Part 661, and subsequent amendments to those regulations that may be
promulgated. This requires that federal funds may not be obligated unless steel, iron and
manufactured products used in FTA-funded projects are produced in the United States, unless a waiver
has been granted by FTA or the product is subject to a general waiver. General waivers are listed in 49
C.F.R. 661.7.

Appropriate Buy America certifications in the following form shall be provided with the executed
Contract and with each Change Request that includes steel, iron, and manufactured products. Owner
will not approve such Change Request unless the completed Buy America certification is provided. If a
Certificate of Non-Compliance is provided, the Change Request will be accepted only if Owner
determines that an exception to the Buy America requirements applies:

Certification requirement for procurement of steel, iron, or manufactured products.
Certificate of Compliance with 49 U.S.C. 5323(j)(1):

Contractor hereby certifies that it will meet the requirements of 49 U.S.C. 5323(j)(1) and the applicable
regulations in 49 C.F.R. Part 661.5.

Date:
Signature:
Company Name:

Title:
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Certificate of Non-Compliance with 49 U.S.C. 5323(j)(1):

Contractor hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j)(1) and 49 C.F.R.
661.5, but it may qualify for an exception pursuant to 49 U.S.C. 5323(j)(2)(A), 5323(j)(2)(B), or 5323(j)(2)(D),
and 49 C.F.R. 661.7.

Date:

Signature:
Company Name:
Title:

Certification requirement for procurement of buses, other rolling stock and associated equipment.
Certificate of Compliance with 49 U.S.C. 5323(j)(2)(C):

Contractor hereby certifies that it will comply with the requirements of 49 U.S.C. 5323(j)(2)(C) and the
regulations at 49 C.F.R. Part 661.11.

Date:

Signature:
Company Name:
Title:

Certificate of Non-Compliance with 49 U.S.C. 5323(j)(2)(C):

Contractor hereby certifies that it cannot comply with the requirements of 49 U.S.C. 5323(j)(2)(C) and 49
C.F.R. 661.11, but may qualify for an exception pursuant to 49 U.S.C. 5323(j)(2)(A), 5323(j)(2)(B), or
5323(j)(2)(D), and 49 C.F.R. 661.7.

Date:

Signature:
Company Name:
Title:

4, Seismic Safety Requirements

Contractor agrees that any new building or addition to an existing building will be designed and constructed in
accordance with the standards for Seismic Safety required in Department of Transportation Seismic Safety
Regulations, 49 CFR Part 41, and will certify to compliance to the extent required by the regulation.
Contractor also agrees to ensure that all work performed under this Contract, including work performed by any
Subcontractor, is in compliance with the standards required by the Seismic Safety Regulations and the
certification of compliance issued on the Project.

5. Energy Conservation Requirements

Contractor agrees to comply with mandatory standards and policies relating to energy efficiency which are
contained in the state energy conservation plan issued in compliance with the Energy Policy and Conservation
Act.

6. Clean Water Requirements

(a) Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.S.C. §1251 et seq. Contractor agrees to report
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each violation to Owner and understands and agrees that Owner will, in turn, report each violation as
required to assure notification to FTA and the appropriate EPA Regional Office.

(b) Contractor shall flow-down the requirements of this Section 6 to all Subcontracts exceeding $100,000.

7. Lobbying

(a) Contractor and all Subcontractors at each tier who apply or bid for an award of $100,000 or more shall
file the certification required by 49 CFR Part 20, "New Restrictions on Lobbying." The language for the
certification is set forth in Section 7(b) below. Each tier certifies to the tier above that it will not and has
not used federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee of
Congress, or an employee of a member of Congress in connection with obtaining any federal contract,
grant or any other award covered by 31 U.S.C. § 1352. Each tier shall also disclose the name of any
registrant under the Lobbying Disclosure Act of 1995 who has made lobbying contracts on its behalf
with non-federal funds with respect to that federal contract, grant or award covered by 31 U.S.C. 1352.
Such disclosures are to be forwarded from tier—to-tier up to Owner.

(b) Certification for Contracts, Grants, Loans and Cooperative Agreements. The certification
referenced in Paragraph 7(a) above is as follows:

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of any
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any Federal contract,
grant, loan or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or intending to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan or cooperative agreement, the undersigned
shall complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying," in
accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including Subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by 31 U.S.C. § 1352 (as amended by the Lobbying Disclosure
Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of
not less than $10,000 and not more than $100,000 for each such failure.

Contractor certifies or affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any. In addition, Contractor understands and agrees that the provisions of 31 U.S.C.A
3801, et seq., apply to this certification and disclosure, if any.
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Signature of Contractor's Authorized Official

Name and Title of Contractor's Authorized Official
Date

Access to and Retention of Records

Contractor agrees to permit Owner, the U.S. Secretary of Transportation, the FTA Administrator, the
Comptroller General of the United States, or their duly authorized representatives, to inspect all any
books, documents, papers, records, accounts and reports of Contractor which are directly pertinent to
this Contract for the purposes of making audits, examinations, excerpts and transcriptions. Contractor
also agrees, pursuant to 49 C.F.R. 633.17 to provide the FTA Administrator or his authorized
representatives, including any PMO Contractor, access to Contractor's records and construction sites
pertaining to a major capital project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311. By definition, a major
capital project excludes contracts of less than the simplified acquisition threshold currently set at
$100,000.

Where Owner enters into a contract for a capital project or improvement (defined at 49 U.S.C.
5302(a)1) through other than competitive bidding, Contractor shall make available records related to
the Contract to Owner, the U.S. Secretary of Transportation, the FTA Administrator, the Comptroller
General of the United States, or their duly authorized representatives for the purposes of conducting an
audit and inspection.

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

Contractor agrees to maintain all books, documents, papers, records, accounts and reports required
under this Contract, consistent with 49 CFR §18.39(i)(11), for a period of not less than three (3) years
after the date of final payment under the Contract or termination or expiration of the Contract, except in
the event of litigation or settlement of claims arising from the performance of the Contract, in which
case Contractor agrees to maintain same until the U.S. Secretary of Transportation, the FTA
Administrator, the Comptroller General, or any of their duly authorized representatives, have disposed
of all such litigation, appeals, claims or exceptions related thereto.

Contractor agrees to include this Section 8 in each Subcontract at each tier. Itis further agreed that the
clause shall not be modified, except to identify the Subcontractor who will be subject to its provisions.

FTA Requirements

Contractor shall at all times comply with all applicable FTA regulations, policies, procedures and
directives, which may be found on the FTA website, including without limitation those listed directly or
by reference in the FTA Master Agreement (Form FTA MA(15)), as they may be amended or
promulgated from time-to-time during the term of the Contract. Contractor's failure to so comply shall
constitute a material breach of the Contract.

All contractual provisions required by the United States Department of Transportation, as set forth in
FTA Circular 4220.1F, are hereby incorporated by reference. Anything to the contrary herein
notwithstanding, all FTA mandated terms shall be deemed to control in the event of a conflict with other
provisions contained in the Contract. Contractor shall not perform any act, fail to perform any act, or
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refuse to comply with any Owner requests which would cause Owner to be in violation of the FTA terms
and conditions.

10. Clean Air

(a) Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. Contractor agrees to report each violation to
Owner and understands and agrees that Owner will, in turn, report each violation as required to assure
notification to FTA and the appropriate EPA Regional Office.

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

11. Recycled Products and Recovered Materials

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

12. Davis-Bacon and Copeland Anti-Kickback Acts

Contractor agrees to comply with the Davis-Bacon Act, 40 U.S.C. § 3141 et seq., as supplemented by
Department of Labor Regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts
Governing Federally Financed and Assisted Construction”) and the Copeland Anti-Kickback Act (18 U.S.C. §
374 and 40 U.S.C. § 3145) as supplemented by Department of Labor Regulations (29 CFR Part 3,
“Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in part by Loans or
Grants from the United States”). The clause at 29 CFR § 5.5(a) is restated and incorporated below, conformed
to designate “Owner”, “Contractor” and “Subcontractor” in their respective capacity as the owner, contractor
and subcontractor for the Project:

(1) Minimum wages —

(i) All laborers and mechanics employed or working upon the site of the work (or under the
United States Housing Act of 1937 or under the Housing Act of 1949 in the construction
or development of the project), will be paid unconditionally and not less often than once
a week, and without subsequent deduction or rebate on any account (except such
payroll deductions as are permitted by regulations issued by the Secretary of Labor
under the Copeland Act (29 CFR Part 3)), the full amount of wages and bona fide fringe
benefits (or cash equivalents thereof) due at time of payment computed at rates not less
than those contained in the wage determination of the Secretary of Labor which is
attached hereto and made a part hereof, regardless of any contractual relationship which
may be alleged to exist between Contractor or Subcontractor and such laborers and
mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under
section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are
considered wages paid to such laborers or mechanics, subject to the provisions of
paragraph (1)(iv) of this section; also, regular contributions made or costs incurred for
more than a weekly period (but not less often than quarterly) under plans, funds, or
programs which cover the particular weekly period, are deemed to be constructively
made or incurred during such weekly period. Such laborers and mechanics shall be
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paid the appropriate wage rate and fringe benefits on the wage determination for the
classification of work actually performed, without regard to skill, except as provided in 29
CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one
classification may be compensated at the rate specified for each classification for the
time actually worked therein: Provided, that the employer's payroll records accurately set
forth the time spent in each classification in which work is performed. The wage
determination (including any additional classifications and wage rates conformed under
paragraph (1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be posted
at all times by Contractor and its Subcontractors at the site of the work in a prominent
and accessible place where it can be easily seen by the workers.

(A) Owner shall require that any class of laborers or mechanics, including helpers,
which is not listed in the wage determination and which is to be employed under
the contract shall be classified in conformance with the wage determination.
Owner shall approve an additional classification and wage rate and fringe
benefits therefore only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed
by a classification in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a
reasonable relationship to the wage rates contained in the wage
determination.

(B) If Contractor and the laborers and mechanics to be employed in the classification
(if known), or their representatives, and Owner agree on the classification and
wage rate (including the amount designated for fringe benefits where
appropriate), a report of the action taken shall be sent by Owner to the
Administrator of the Wage and Hour Division, Employment Standards
Administration, U.S. Department of Labor, Washington, DC 20210. The
Administrator, or an authorized representative, will approve, modify, or
disapprove every additional classification action within 30 days of receipt and so
advise Owner or will notify Owner within the 30-day period that additional time is
necessary.

(C) In the event Contractor, the laborers or mechanics to be employed in the
classification or their representatives, and Owner do not agree on the proposed
classification and wage rate (including the amount designated for fringe benefits,
where appropriate), Owner shall refer the questions, including the views of all
interested parties and the recommendation of Owner, to the Administrator for
determination. The Administrator, or an authorized representative, will issue a
determination within 30 days of receipt and so advise Owner or will notify Owner
within the 30-day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant
to paragraphs (a)(1)(ii) (B) or (C) of this section, shall be paid to all workers
performing work in the classification under this contract from the first day on
which work is performed in the classification.
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(iii) Whenever the minimum wage rate prescribed in the contract for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an hourly rate, Contractor
shall either pay the benefit as stated in the wage determination or shall pay another
bona fide fringe benefit or an hourly cash equivalent thereof.

(iv) If Contractor does not make payments to a trustee or other third person, Contractor may
consider as part of the wages of any laborer or mechanic the amount of any costs
reasonably anticipated in providing bona fide fringe benefits under a plan or program,
provided, that the Secretary of Labor has found, upon the written request of Contractor,
that the applicable standards of the Davis-Bacon Act have been met. The Secretary of
Labor may require Contractor to set aside in a separate account assets for the meeting
of obligations under the plan or program.

(2) Withholding - Owner shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld from Contractor
under this contract or any other Federal contract with the same prime Contractor, or any other
federally-assisted contract subject to Davis-Bacon prevailing wage requirements, which is held
by the same prime Contractor, so much of the accrued payments or advances as may be
considered necessary to pay laborers and mechanics, including apprentices, trainees, and
helpers, employed by Contractor or any Subcontractor the full amount of wages required by the
Contract. In the event of failure to pay any laborer or mechanic, including any apprentice,
trainee, or helper, employed or working on the site of the work (or under the United States
Housing Act of 1937 or under the Housing Act of 1949 in the construction or development of the
project), all or part of the wages required by the Contract, Owner may, after written notice to
Contractor, sponsor, applicant, or owner, take such action as may be necessary to cause the
suspension of any further payment, advance, or guarantee of funds until such violations have
ceased.

(3) Payrolls and basic records —

(i) Payrolls and basic records relating thereto shall be maintained by Contractor during the
course of the work and preserved for a period of three (3) years thereafter for all laborers
and mechanics working at the site of the work (or under the United States Housing Act
of 1937, or under the Housing Act of 1949, in the construction or development of the
project). Such records shall contain the name, address, and social security number of
each such worker, his or her correct classification, hourly rates of wages paid (including
rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act),
daily and weekly number of hours worked, deductions made and actual wages paid.
Whenever the Secretary of Labor has found under 29 CFR § 5.5(a)(1)(iv) that the wages
of any laborer or mechanic include the amount of any costs reasonably anticipated in
providing benefits under a plan or program described in section 1(b)(2)(B) of the Davis-
Bacon Act, Contractor shall maintain records which show that the commitment to provide
such benefits is enforceable, that the plan or program is financially responsible, and that
the plan or program has been communicated in writing to the laborers or mechanics
affected, and records which show the costs anticipated or the actual cost incurred in
providing such benefits. Contractors employing apprentices or trainees under approved
programs shall maintain written evidence of the registration of apprenticeship programs
and certification of trainee programs, the registration of the apprentices and trainees,
and the ratios and wage rates prescribed in the applicable programs.
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(ii)

(A)

(D)

Contractor shall submit weekly for each week in which any contract work is
performed a copy of all payrolls to Owner for transmission to the Federal Transit
Administration. The payrolls submitted shall set out accurately and completely all
of the information required to be maintained under 29 CFR 5.5(a)(3)(i), except
that full social security numbers and home addresses shall not be included on
weekly transmittals. Instead the payrolls shall only need to include an
individually identifying number for each employee ( e.g. , the last four digits of the
employee's social security number). The required weekly payroll information
may be submitted in any form desired. Optional Form WH-347 is available for
this purpose from the Wage and Hour Division Web site at
http://www.dol.gov/esa/whd/forms/wh347instr.htm or its successor site.
Contractor is responsible for the submission of copies of payrolls by all
Subcontractors. Contractor and Subcontractors shall maintain the full social
security number and current address of each covered worker, and shall provide
them wupon request to Owner for transmission to the Federal Transit
Administration, Contractor, or the Wage and Hour Division of the Department of
Labor for purposes of an investigation or audit of compliance with prevailing
wage requirements. It is not a violation of this section for Contractor to require its
Subcontractor to provide addresses and social security numbers to Contractor for
its own records, without weekly submission to Owner.

Each payroll submitted shall be accompanied by a "Statement of Compliance,"
signed by Contractor or Subcontractor or his or her agent who pays or
supervises the payment of the persons employed under the contract and shall
certify the following:

(1) That the payroll for the payroll period contains the information required to
be provided under section 5.5(a)(3)(ii) of Regulations, 29 CFR Part 5, the
appropriate information is being maintained under section 5.5(a)(3)(i) of
Regulations, 29 CFR Part 5, and that such information is correct and
complete;

(2) That each laborer or mechanic (including each helper, apprentice, and
trainee) employed on the contract during the payroll period has been paid
the full weekly wages earned, without rebate, either directly or indirectly,
and that no deductions have been made either directly or indirectly from
the full wages earned, other than permissible deductions as set forth in
Regulations, 29 CFR Part 3;

(3) That each laborer or mechanic has been paid not less than the applicable
wage rates and fringe benefits or cash equivalents for the classification of
work performed, as specified in the applicable wage determination
incorporated into the contract.

The weekly submission of a properly executed certification set forth on the
reverse side of Optional Form WH-347 shall satisfy the requirement for
submission of the "Statement of Compliance" required by paragraph (a)(3)(ii)(B)
of this section.

The falsification of any of the above certifications may subject Contractor or
Subcontractor to civil or criminal prosecution under section 1001 of title 18 and
section 231 of title 31 of the United States Code.
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(iif)

Contractor or Subcontractor shall make the records required under paragraph (a)(3)(i) of
this section available for inspection, copying, or transcription by authorized
representatives of the Federal Transit Administration or the Department of Labor, and
shall permit such representatives to interview employees during working hours on the
job. If Contractor or Subcontractor fails to submit the required records or to make them
available, the Federal agency may, after written notice to Contractor, sponsor, applicant,
or owner, take such action as may be necessary to cause the suspension of any further
payment, advance, or guarantee of funds. Furthermore, failure to submit the required
records upon request or to make such records available may be grounds for debarment
action pursuant to 29 CFR § 5.12.

(4) Apprentices and trainees —

(i)

(ii)

Apprentices - Apprentices will be permitted to work at less than the predetermined rate
for the work they performed when they are employed pursuant to and individually
registered in a bona fide apprenticeship program registered with the U.S. Department of
Labor, Employment and Training Administration, Bureau of Apprenticeship and Training,
or with a State Apprenticeship Agency recognized by the Bureau, or if a person is
employed in his or her first 90 days of probationary employment as an apprentice in
such an apprenticeship program, who is not individually registered in the program, but
who has been certified by the Office of Apprenticeship Training, Employer and Labor
Services or a State Apprenticeship Agency (where appropriate) to be eligible for
probationary employment as an apprentice. The allowable ratio of apprentices to
journeymen on the job site in any craft classification shall not be greater than the ratio
permitted to Contractor as to the entire work force under the registered program. Any
worker listed on a payroll at an apprentice wage rate, who is not registered or otherwise
employed as stated above, shall be paid not less than the applicable wage rate on the
wage determination for the classification of work actually performed. In addition, any
apprentice performing work on the job site in excess of the ratio permitted under the
registered program shall be paid not less than the applicable wage rate on the wage
determination for the work actually performed. Where a contractor is performing
construction on a project in a locality other than that in which its program is registered,
the ratios and wage rates (expressed in percentages of the journeyman's hourly rate)
specified in Contractor's or Subcontractor's registered program shall be observed. Every
apprentice must be paid at not less than the rate specified in the registered program for
the apprentice's level of progress, expressed as a percentage of the journeymen hourly
rate specified in the applicable wage determination. Apprentices shall be paid fringe
benefits in accordance with the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits, apprentices must be paid the
full amount of fringe benefits listed on the wage determination for the applicable
classification. If the Administrator of the Wage and Hour Division of the U.S. Department
of Labor determines that a different practice prevails for the applicable apprentice
classification, fringes shall be paid in accordance with that determination. In the event
the Office of Apprenticeship Training, Employer and Labor Services, or a State
Apprenticeship Agency recognized by the Office, withdraws approval of an
apprenticeship program, Contractor will no longer be permitted to utilize apprentices at
less than the applicable predetermined rate for the work performed until an acceptable
program is approved.

Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at
less than the predetermined rate for the work performed unless they are employed
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pursuant to and individually registered in a program which has received prior approval,
evidenced by formal certification by the U.S. Department of Labor, Employment and
Training Administration. The ratio of trainees to journeymen on the job site shall not be
greater than permitted under the plan approved by the Employment and Training
Administration. Every trainee must be paid at not less than the rate specified in the
approved program for the trainee's level of progress, expressed as a percentage of the
journeyman hourly rate specified in the applicable wage determination. Trainees shall be
paid fringe benefits in accordance with the provisions of the trainee program. If the
trainee program does not mention fringe benefits, trainees shall be paid the full amount
of fringe benefits listed on the wage determination unless the Administrator of the Wage
and Hour Division determines that there is an apprenticeship program associated with
the corresponding journeyman wage rate on the wage determination which provides for
less than full fringe benefits for apprentices. Any employee listed on the payroll at a
trainee rate who is not registered and participating in a training plan approved by the
Employment and Training Administration shall be paid not less than the applicable wage
rate on the wage determination for the classification of work actually performed. In
addition, any trainee performing work on the job site in excess of the ratio permitted
under the registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. In the event the Employment and
Training Administration withdraws approval of a training program, Contractor will no
longer be permitted to utilize trainees at less than the applicable predetermined rate for
the work performed until an acceptable program is approved.

(iii) Equal employment opportunity - The utilization of apprentices, trainees and journeymen
under this part shall be in conformity with the equal employment opportunity
requirements of Executive Order 11246, as amended, and 29 CFR Part 30.

(5) Compliance with Copeland Act requirements - Contractor shall comply with the requirements
of 29 CFR part 3, which are incorporated by reference in this contract.

(6) Subcontracts - Contractor and Subcontractor shall insert in any Subcontracts the clauses
contained in 29 CFR § 5.5(a)(1) through (10) and such other clauses as the Federal Transit
Administration may by appropriate instructions require, and also a clause requiring the
Subcontractors to include these clauses in any lower tier Subcontracts. Contractor shall be
responsible for the compliance by any Subcontractor or lower tier Subcontractor with all the
contract clauses in 29 CFR 5.5.

(7) Contract termination: debarment - A breach of the contract clauses in 29 CFR 5.5 may be
grounds for termination of the Contract, and for debarment as a contractor and a subcontractor
as provided in 29 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements - All rulings and interpretations
of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1, 3, and 5 are herein
incorporated by reference in this Contract.

(9) Disputes concerning labor standards - Disputes arising out of the labor standards provisions
of this Contract shall not be subject to the general disputes clause of this Contract. Such
disputes shall be resolved in accordance with the procedures of the Department of Labor set
forth in 29 CFR Parts 5, 6, and 7. Disputes within the meaning of this clause include disputes
between the Contractor (or any of its Subcontractors) and Owner, the contracting agency, the
U.S. Department of Labor, or the employees or their representatives.
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13.

(11)  Certification of eligibility —

(i) By entering into this Contract, Contractor certifies that neither it (nor he or she) nor any
person or firm who has an interest in Contractor's firm is a person or firm ineligible to be
awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29
CFR 5.12(a)(1).

(i) No part of this contract shall be subcontracted to any person or firm ineligible for award
of a Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR
5.12(a)(1).

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18
U.S.C. 1001.

Contract Work Hours and Safety Standards

Contractor shall comply with the Contract Work Hours and Safety Standard Act, 40 U.S.C. § 3701 et seq. The
clause at 29 CFR 5.5(b) pertaining to Contract Work Hours and Safety Standard Act is restated and

incorporated below, conformed to designate “Owner”, “Contractor” and “Subcontractor” in their respective
capacity as the owner, contractor and subcontractor for the Project:

(a)

(c)

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

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

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

Subcontracts. Contractor or Subcontractor shall insert in any Subcontracts the clauses set forth in
paragraph (b)(1) through (4) of this section and also a clause requiring the Subcontractors to include
these clauses in any lower tier Subcontracts. Contractor shall be responsible for compliance by any
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14.

Subcontractor or lower tier Subcontractor with the clauses set forth in paragraphs (b)(1) through (4) of
this section.

Employee Protections

Activities Not Involving Construction - Contractor agrees to comply, and assures the compliance of
each Subcontractor at each tier of the Project, with the employee protection requirements for non-
construction employees of the Contract Work Hours and Safety Standards Act, as amended, 40 U.S.C.
§§ 3701 et seq., in particular the wage and hour requirements of section 102 of that Act at 40 U.S.C.
§ 3702, and with U.S. DOL regulations, "Labor Standards Provisions Applicable to Contracts Governing
Federally Financed and Assisted Construction (also Labor Standards Provisions Applicable to
Nonconstruction Contracts Subject to the Contract Work Hours and Safety Standards Act)," 29 C.F.R.
Part 5.

Activities Involving Commerce - Contractor agrees that the provisions of the Fair Labor Standards
Act, 29 U.S.C. §§ 201 et seq., apply to employees performing Project work involving commerce.

No Government Obligation to Third Parties

Owner and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal
Government in or approval of the solicitation or award of the underlying contract, absent the express
written consent by the Federal Government, the Federal Government is not a party to the Contract and
shall not be subject to any obligations or liabilities to Owner, Contractor, or any other party (whether or
not a party to that contract) pertaining to any matter resulting from the underlying contract.

Contractor agrees to include the above clause in each Subcontract financed in whole or in part with
federal assistance provided by FTA. It is further agreed that the clause shall not be modified, except to
identify the Subcontractor who will be subject to its provisions.

Program Fraud and False or Fraudulent Statements and Related Acts

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

Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submission, or certification to the Federal Government under a contract connected
with a project that is financed in whole or in part with Federal assistance originally awarded by FTA
under the authority of 49 U.S.C. § 5307, the Government reserves the right to impose the penalties of
18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1) on Contractor, to the extent the Federal Government
deems appropriate.

Contractor agrees to include the paragraphs (a) and (b) above in each Subcontract financed in whole or
in part with Federal assistance provided by FTA. It is further agreed that the clauses shall not be
modified, except to identify the Subcontractor who will be subject to the provisions.
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17.

(c)

18.

Debarment and Suspension

Contractor agrees to comply, and assures the compliance of each Subcontractor at each tier, with 49
U.S.C. § 5325(j), Executive Orders Nos. 12549 and 12689, "Debarment and Suspension,” 31 U.S.C. §
6101 note, and U.S. DOT regulations, "Government wide Debarment and Suspension
(Nonprocurement)," within 2 C.F.R. Part 1200, which adopts the provisions in 2 CFR 180.

The Contract is a covered transaction for purposes of 2 CFR Part 1200 and 2 CFR 180. As such,
Contractor is required to verify that none of the Contractor, its principals, as defined at 2 CFR 180.995,
or affiliates, as defined at 2 CFR 180.905, are excluded or disqualified as defined at 2 CFR 180.935
and 180.940. Contractor is required to comply with 2 CFR 1200, Subpart C and 2 CFR 180, Subpart C.

By entering into the Contract, Contractor certifies that it is in compliance with 2 CFR Part 1200, Subpart
C and 2 CFR 180, Subpart C. Ifitis later determined that Contractor knowingly rendered an erroneous
certification, in addition to the remedies available to Owner, the Federal Government may pursue
available remedies, including, but not limited to, suspension and/or debarment.

Privacy Act

The following requirements apply to Contractor and its employees that administer any system of records on
behalf of the Federal Government under any contract:

(@)

19.

Contractor agrees to comply with, and assures the compliance of its employees with, the information
restrictions and other applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a. Among
other things, Contractor agrees to obtain the express consent of the Federal Government before
Contractor or its employees operate a system of records on behalf of the Federal Government.
Contractor understands that the requirements of the Privacy Act, including the civil and criminal
penalties for violation of that Act, apply to those individuals involved, and that failure to comply with the
terms of the Privacy Act may result in termination of the underlying contract.

Contractor also agrees to include these requirements in each Subcontract to administer any system of
records on behalf of the federal government financed in whole or in part with federal assistance
provided by FTA.

Civil Rights Requirements

Contractor agrees to comply with all applicable civil rights laws and implementing regulations including, but not
limited to the following requirements:

(@)

Nondiscrimination: In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. §2000d,
section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. §6102, section 202 of the
Americans with Disabilities Act of 1990, 42 U.S.C. §12132, and Federal transit law at 49 U.S.C. §5332,
Contractor agrees that it will not discriminate against any employee or applicant for employment
because of race, color, creed, national origin, sex, age, or disability. In addition, Contractor agrees to
comply with applicable Federal implementing regulations and any other implementing requirements
FTA may issue.

Equal Employment Opportunity: The following equal employment opportunity requirements apply to the
Contract:
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(1) Race, Color, Creed, National Origin, Sex: In accordance with Title VII of the Civil Rights Act, as
amended, 42 U.S.C. §2000e, and Federal transit laws at 49 U.S.C. §5332, Contractor agrees to
comply with all applicable equal opportunity requirements of U. S. Department of Labor (U.S.
DOL) regulations, “Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor, “ 41 C.F.R. Parts 60 et seq., (which implement Executive
Order No. 11246, “Equal Employment Opportunity,” as amended by Executive Order No. 11375,
‘Amending Executive Order 11246 Relating to Equal Employment Opportunity,” 42 U.S.C. §
2000e note), and with any applicable Federal statutes, executive orders, regulations, and
Federal policies that may in the future affect construction activities undertaken in the course of
the Contract. Contractor agrees to take affirmative action to ensure that applicants are
employed, and that employees are treated during employment without regard to their race,
color, creed, national origin, sex or age. Such action shall include, but not be limited to, the
following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising,
layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. In addition, 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. §§ 623 and Federal transit law at 49 U.S.C. § 5332, Contractor agrees to
refrain from discrimination against present and prospective employees for reason of age. In
addition, 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. §12112, 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, Contractor shall comply with the following
regulations and any subsequent amendments thereto..

(i U.S. DOT regulations, "Transportation Services for Individuals with Disabilities (ADA),"
49 C.F.R. Part 37;

(i) U.S. DOT regulations, "Nondiscrimination on the Basis of Handicap in Programs and
Activities Receiving or Benefiting from Federal Financial Assistance," 49 C.F.R. Part 27;

(iii) Joint U.S. Architectural and Transportation Barriers Compliance Board (U.S.
ATBCB)/U.S. DOT regulations, "Americans With Disabilities (ADA) Accessibility
Specifications for Transportation Vehicles," 36 C.F.R. Part 1192 and 49 C.F.R. Part 38;

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

(v) U.S. DOJ regulations, "Nondiscrimination on the Basis of Disability by Public
Accommodations and in Commercial Facilities," 28 C.F.R. Part 36;

(vi) U.S. General Services Administration (U.S. GSA) regulations, "Accommodations for the
Physically Handicapped," 41 C.F.R. Subpart 101-119;

(vii)  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;
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20.

(a)

(7)

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

(ix) U.S. ATBCB regulations, "Electronic and Information Technology Accessibility
Standards," 36 C.F.R. Part 1194; and

(x) FTA regulations, "Transportation for Elderly and Handicapped Persons," 49 C.F.R. Part
609; and

(xi) Any implementing requirements FTA may issue.

Equal Employment Opportunity Requirements for Construction Activities. With respect to
activities determined by the U.S. Department of Labor (U.S. DOL) to qualify as "construction,"
Contractor agrees to comply and assures the compliance of each third party contractor and
each subrecipient or Subcontractor at each tier of the Project, all applicable equal employment
opportunity requirements of 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 implements Executive Order No. 11246, "Equal Employment Opportunity," as amended
by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," at 42 U.S.C. § 2000(e) note, and also with any Federal Laws,
Ordinances and Regulations affecting construction undertaken as part of the Project.

Drug or Alcohol Abuse - Confidentiality and Other Civil Rights Protections. Contractor agrees to
comply with the confidentiality and any other civil rights protections of the Drug Abuse Office
and Treatment Act of 1972, as amended, 21 U.S.C. §§ 1174 et seq., with the Comprehensive
Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970, as
amended, 42 U.S.C. §§ 4581 et seq., and with the Public Health Service Act of 1912, as
amended, 42 U.S.C. §§ 290dd-2, 290dd-3 and 290ee-3, and any subsequent amendments to
these acts.

Access to Services for Persons with Limited English Proficiency. Contractor agrees to comply
with Executive Order No. 13166,"Improving Access to Services for Persons with Limited English
Proficiency," 42 U.S.C. § 2000d-1 note, and U.S. DOT Notice, "DOT Guidance to Contractors
on Special Language Services to Limited English Proficient (LEP) Beneficiaries," 66 Fed. Reg.
6733 et seq., January 22, 2001.

Other Nondiscrimination Statutes. Contractor agrees to comply with all applicable requirements
of any other nondiscrimination statute(s) that may apply to the Project.

Rights In Data and Patent Rights

Rights in Data

(1)

The term "subject data" used in this Section 20 means recorded information, whether or not
copyrighted, that is delivered or specified to be delivered under the Contract. The term includes
graphic or pictorial delineation in media such as drawings or photographs; text in specifications
or related performance or design-type documents; machine forms such as punched cards,
magnetic tape, or computer memory printouts; and information retained in computer memory.
Examples include, but are not limited to: computer software, engineering drawings and
associated lists, specifications, standards, process sheets, manuals, technical reports, catalog
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item identifications, and related information. The term "subject data" does not include financial
reports, cost analyses, and similar information incidental to contract administration.

(2) The following restrictions apply to all subject data first produced in the performance of the
Contract to which this Exhibit has been added:

(@)

Except for its own internal use, Contractor may not publish or reproduce subject data in
whole or in part, or in any manner or form, nor may Contractor authorize others to do so,
without the written consent of the Federal Government, until such time as the Federal
Government may have either released or approved the release of such data to the
public; this restriction on publication, however, does not apply to any contract with an
academic institution.

In accordance with 49 C.F.R. § 18.34 and 49 C.F.R. § 19.36, the Federal Government
reserves a royalty-free, non-exclusive and irrevocable license to reproduce, publish, or
otherwise use, and to authorize others to use, for "Federal Government purposes," any
subject data or copyright described in subsections (2)(b)(1) and (2)(b)(2) of this clause
below. As used in the previous sentence, "for Federal Government purposes,” means
use only for the direct purposes of the Federal Government. Without the copyright
owner's consent, the Federal Government may not extend its Federal license to any
other party.

1. Any subject data developed under that contract, whether or not a copyright has
been obtained; and

2. Any rights of copyright purchased by Contractor using Federal assistance in
whole or in part provided by FTA.

When FTA awards Federal assistance for experimental, developmental, or research
work, it is FTA's general intention to increase transportation knowledge available to the
public, rather than to restrict the benefits resulting from the work to participants in that
work. Therefore, unless FTA determines otherwise, if Contractor performs experimental,
developmental, or research work required by the Contract, it agrees to permit FTA to
make available to the public, either FTA's license in the copyright to any subject data
developed in the course of that contract, or a copy of the subject data first produced
under the contract for which a copyright has not been obtained. If the experimental,
developmental, or research work, which is the subject of the Contract, is not completed
for any reason whatsoever, all data developed under the Contract shall become subject
data as defined in subsection (a) of this clause and shall be delivered as the Federal
Government may direct. This subsection (c), however, does not apply to adaptations of
automatic data processing equipment or programs for the Contractor's use whose costs
are financed in whole or in part with Federal assistance provided by FTA for
transportation capital projects.

Unless prohibited by state law, upon request by the Federal Government, Contractor
agrees to indemnify, save, and hold harmless the Federal Government, its officers,
agents, and employees acting within the scope of their official duties against any liability,
including costs and expenses, resulting from any willful or intentional violation by the
Contractor of proprietary rights, copyrights, or right of privacy, arising out of the
publication, translation, reproduction, delivery, use, or disposition of any data furnished
under that contract. Contractor shall not be required to indemnify the Federal
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Government for any such liability arising out of the wrongful act of any employee, official,
or agents of the Federal Government.

(e) Nothing contained in this Clause on rights in data shall imply a license to the Federal
Government under any patent or be construed as affecting the scope of any license or
other right otherwise granted to the Federal Government under any patent.

() Data developed by Contractor and financed entirely without using Federal assistance
provided by the Federal Government that has been incorporated into work required by
the underlying contract to which this Attachment has been added is exempt from the
requirements of subsections (b), (c), and (d) of this clause, provided that Contractor
identifies that data in writing at the time of delivery of the contract work.

(9) Unless FTA determines otherwise, Contractor agrees to include these requirements in
each Subcontract for experimental, developmental, or research work financed in whole
or in part with Federal assistance provided by FTA.

(3) Unless the Federal Government later makes a contrary determination in writing, irrespective of
the Contractor's status (i.e., a large business, small business, state government or state
instrumentality, local government, nonprofit organization, institution of higher education,
individual, etc.), the Contractor agrees to take the necessary actions to provide, through FTA,
those rights in that invention due the Federal Government as described in U.S. Department of
Commerce regulations, "Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements," 37 C.F.R.
Part 401.

(4) Contractor also agrees to include these requirements in each Subcontract for experimental,
developmental, or research work financed in whole or in part with Federal assistance provided
by FTA.

(b) Patent Rights. The following requirements apply to each contract involving experimental,
developmental, or research work:

(1) General - If any invention, improvement, or discovery is conceived or first actually reduced to
practice in the course of or under the contract to which this Attachment has been added, and
that invention, improvement, or discovery is patentable under the laws of the United States of
America or any foreign country, Contractor agree to take actions necessary to provide
immediate notice and a detailed report to the party at a higher tier until FTA is ultimately notified.

(2) Unless the Federal Government later makes a contrary determination in writing, irrespective of
Contractor's status (a large business, small business, state government or state instrumentality,
local government, nonprofit organization, institution of higher education, individual), Contractor
agrees to take the necessary actions to provide, through FTA, those rights in that invention due
the Federal Government as described in U.S. Department of Commerce regulations, "Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements," 37 C.F.R. Part 401.

(3) Contractor also agrees to include the requirements of this clause in each Subcontract for
experimental, developmental, or research work financed in whole or in part with Federal
assistance provided by FTA.
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21. Transit Employee Protective Provisions

To the extent that FTA determines that transit operations are involved, Contractor agrees to carry out the
transit operations work on the underlying contract in compliance with terms and conditions determined by the
U.S. Secretary of Labor to be fair and equitable to protect the interests of employees employed under this
contract and to meet the employee protective requirements of 49 U.S.C. § 5333(b), and U.S. DOL guidelines at
29 C.F.R. Part 215, and any amendments thereto. These terms and conditions are identified in the letter of
certification from the U.S. DOL to FTA applicable to the FTA Recipient's project from which Federal assistance
is provided to support work on the underlying contract. Contractor agrees to carry out that work in compliance
with the conditions stated in that U.S. DOL letter.

22. Environmental Requirements

Contractor recognizes that many federal and state Laws, Regulations and Ordinances imposing environmental
and resource conservation requirements may apply to the Project. Some, but not all, of the major federal
Laws, Regulations and Ordinances that may affect the Project include: the National Environmental Policy Act
of 1969, as amended, 42 U.S.C. §§ 4321 et seq.; the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq.
and applicable sections of 29 U.S.C.; the Federal Water Pollution Control Act, as amended, 33 U.S.C. §§ 1251
et seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq.; and the
Comprehensive Environmental Response, Compensation, and Liability Act, as amended, 42 U.S.C. §§ 9601 et
seq. Contractor also recognizes that U.S. EPA, FHWA and other Federal agencies have issued, and in the
future are expected to issue, regulations, guidelines, standards, orders, directives, or other requirements that
may affect the Project. Thus, Contractor agrees to comply, and assures the compliance of each of its
Subcontractors, with any such Federal requirements as the Federal Government may now or in the future
promulgate. Listed below are environmental requirements of particular concern to FTA and Contractor.
Contractor agrees that those laws and regulations may not constitute Contractor's entire obligation to meet all
Federal environmental and resource conservation requirements.

(a) Environmental Protection. Contractor agrees to comply with all applicable requirements of the National
Environmental Policy Act of 1969, as amended, 42 U.S.C. §§ 4321 et seq., Executive Order No. 11514,
as amended, "Protection and Enhancement of Environmental Quality," 42 U.S.C. § 4321 note; FTA
statutory requirements at 49 U.S.C. § 5324(b); U.S. Council on Environmental Quality regulations
imposing requirements for compliance with the National Environmental Policy Act of 1969, as
amended, 40 C.F.R. Part 1500 et seq.; joint FHWA/FTA regulations, "Environmental Impact and
Related Procedures," 23 C.F.R. Part 771 and 49 C.F.R. Part 622.

(b) Air_Quality. Contractor agrees to comply with all applicable regulations, standards, orders, and
requirements implementing the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. In addition:

(1) Contractor agrees to comply with the applicable requirements of the U.S. EPA regulations,
"Conformity to State or Federal Implementation Plans of Transportation Plans, Programs, and
Projects Developed, Funded or Approved Under Title 23 U.S.C. or the Federal Transit Act," 40
C.F.R. Part 51, Subpart T; and "Determining Conformity of Federal Actions to State or Federal
Implementation Plans," 40 C.F.R. Part 93. To support the requisite air quality conformity finding
for the Project, Contractor agrees to implement each air quality mitigation or control measure
incorporated in the Project. Contractor further agrees that any Project identified in an applicable
State Implementation Plan as a Transportation Control Measure will be wholly consistent with
the design concept and scope of the Project described in the State Implementation Plan.

(2) U.S. EPA also imposes requirements implementing the Clean Air Act, as amended, that may
apply to transit operators, particularly operators of large transit bus fleets. Accordingly,
Contractor agrees to comply with the following U.S. EPA regulations to the extent they are
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(c)

applicable to the Project: "Control of Air Pollution from Motor Vehicles and Motor Vehicle
Engines," 40 C.F.R. Part 85; "Control of Air Pollution from New and In-Use Motor Vehicles and
New and In-Use Motor Vehicle Engines: Certification and Test Procedures," 40 C.F.R. Part 86;
and "Fuel Economy of Motor Vehicles," 40 C.F.R. Part 600.

(3) Contractor agrees to comply with the notification of violating facility requirements of Executive
Order No. 11738, "Administration of the Clean Air Act and the Federal Water Pollution Control
Act with Respect to Federal Contracts, Grants, or Loans," 42 U.S.C. § 7606 note.

Use of Public Lands. Contractor agrees that it will not use in the Project any publicly owned land from a
park, recreation area, or wildlife or waterfowl refuge of national, State, or local significance as
determined by the Federal, State, or local officials having jurisdiction thereof, and will not use in the
Project any land from a historic site of national, State, or local significance unless the Federal
Government makes the findings required by 49 U.S.C. §303.

Wild and Scenic Rivers. Contractor agrees to comply with the Wild and Scenic Rivers Act of 1968, as
amended, 16 U.S.C. §§1271 et seq. relating to protecting components of the national wild and scenic
rivers system.

Coastal Zone Management. Contractor agrees to assure Project consistency with the approved State
management program developed under the Coastal Zone Management Act of 1972, as amended, 16
U.S.C. §§ 1451 et seq.

Wetlands. Contractor agrees to comply with the protections for wetlands in accordance with Executive
Order No. 11990, as amended, "Protection of Wetlands," 42 U.S.C. § 4321 note.

Floodplains. Contractor agrees to comply with the flood hazards protections in floodplains in
accordance with Executive Order No. 11988, as amended, "Floodplain Management" 42 U.S.C. § 4321
note.

Endangered Species. Contractor agrees to comply with the protections for endangered species of the
Endangered Species Act of 1973, as amended, 16 U.S.C. §§ 1531 et seq.

Historic Preservation. Contractor agrees to foster compliance with the Federal historic and
archaeological preservation requirements of section 106 of the National Historic Preservation Act, as
amended, 16 U.S.C. § 470f; Executive Order No. 11593, "Protection and Enhancement of the Cultural
Environment," 16 U.S.C. § 470 note; and the Archaeological and Historic Preservation Act of 1974, as
amended, 16 U.S.C. §§ 469a et seq. as follows:

(1) In accordance with U.S. Advisory Council on Historic Preservation regulations, "Protection of
Historic and Cultural Properties," 36 C.F.R. Part 800, Contractor agrees to consult with the State
Historic Preservation Officer concerning investigations to identify properties and resources
included in or eligible for inclusion in the National Register of Historic Places that may be
affected by the Project, and agrees to notify FTA and Owner of any affected properties.

(2) Contractor agrees to comply with all Federal requirements to avoid or mitigate adverse effects
on those historic properties.

Environmental Justice. Contractor agrees to comply with the policies of Executive Order No. 12898,
"Federal Actions to Address Environmental Justice in Minority Populations and Low-Income
Populations," 42 U.S.C. § 4321 note.
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(k)

23.

Mitigation of Adverse Environmental Effects. Should the Project cause or result in adverse
environmental effects, Contractor agrees to take all reasonable measures to minimize those adverse
effects, as required by 49 U.S.C. § 5324(b), and other applicable Federal laws and regulations,
including joint FHWA/FTA regulations, "Environmental Impact and Related Procedures," 23 C.F.R. Part
771 and 49 C.F.R. Part 622. Contractor agrees to comply with all environmental mitigation measures
identified as commitments in applicable environmental documents (i.e., environmental assessments,
environmental impact statements, memoranda of agreement, and documents required by 49 U.S.C. §
303) and with any conditions imposed by the Federal Government in a finding of no significant impact
or record of decision. Contractor agrees that those mitigation measures are incorporated by reference
and made part of the Grant Agreement or Cooperative Agreement. Contractor also agrees that any
deferred mitigation measures will be incorporated by reference and made part of the Grant Agreement
or Cooperative Agreement as soon as agreement with the Federal Government is reached. Contractor
understands and agrees that those mitigation measures agreed upon may not be modified or withdrawn
without the express written approval of the Federal Government.

Disadvantaged Business Enterprises

The Contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26,
Participation by Disadvantaged Business Enterprises in Department of Transportation Financial
Assistance Programs. Contractor shall not discriminate on the basis of race, color, national origin, or
sex in the performance of the Contract and shall carry out applicable requirements of 49 CFR Part 26 in
the award and administration of this Contract. Contractor agrees to take the following measures to
facilitate participation by disadvantaged business enterprises (DBE) in the Project:

(1) Contractor agrees and assures that it will comply with U.S. DOT regulations, "Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance
Programs," 49 C.F.R. Part 26.

(2) Contractor agrees and assures that it shall not discriminate on the basis of race, color, national
origin, or sex in the award and performance of any Subcontract supported with Federal
assistance derived from U.S. DOT or FTA or in the administration of its DBE program or the
requirements of 49 C.F.R. Part 26. Contractor agrees to take all necessary and reasonable
steps set forth in 49 C.F.R. Part 26 to ensure nondiscrimination in the award and administration
of all Subcontracts supported with Federal assistance derived from U.S. DOT. Each
Subcontract Contractor signs with a Subcontractor must include the assurance in this paragraph
(see 49 CFR 26.13(b)). Upon notification by U.S. DOT to Contractor of its failure to implement
its approved DBE program, U.S. DOT may impose sanctions as provided for under 49 C.F.R.
Part 26 and may, in appropriate cases, refer the matter for enforcement under 18 U.S.C. §
1001, and/or the Program Fraud Civil Remedies Act, 31 U.S.C. §§ 3801 et seq.

Bidders/offerors are required to document sufficient DBE participation to meet the DBE goals or,
alternatively, document adequate good faith efforts to do so, as provided for in 49 C.F.R. 26.53. Award
of the Contract is conditioned on submission of the following prior to award:

(1) The names and addresses of DBE firms that will participate in the Contract;

(2) A description of the work each DBE will perform;

(3) The dollar amount of the participation of each DBE firm participating;

(4) Written documentation of the bidder/offeror's commitment to use a DBE subcontractor whose
participation it submits to meet the contract goal,;
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(c)

24,

(5) Written confirmation from the DBE that it is participating in the Contract as provided in
Contractor’'s commitment; and

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

Contractor must present the information required above prior to contract award (see 49 C.F.R.
26.53(3)).

Contractor is required to pay its Subcontractors performing work related to the Contract for satisfactory
performance of that work no later than 30 days after Contractor’s receipt of payment for that work from
Owner. In addition, Contractor is required to return any retainage payments to those Subcontractors
within 30 days after the Subcontractor's work related to this contract is satisfactorily completed.

Contractor must promptly notify Owner, whenever a DBE Subcontractor performing work related to the
Contract is terminated or fails to complete its work, and must make good faith efforts to engage another
DBE Subcontractor to perform at least the same amount of work. Contractor may not terminate any
DBE Subcontractor and perform that work through its own forces or those of an affiliate without prior
written consent of Owner.

Seat Belt Use

In accordance with Executive Order No. 13043, "Increasing Seat Belt Use in the United States," 23 U.S.C. §
402 note, Contractor is encouraged to adopt on-the-job seat belt use policies and programs for its employees
that operate company-owned, rented, or personally-operated vehicles and include this provision in its
Subcontracts.

25.

(@)

Substance Abuse

Contractor agrees to establish and implement a drug and alcohol testing program that complies with 49
CFR Part 655, produce any documentation necessary to establish its compliance with Part655, and
permit any authorized representative of the United States Department of Transportation or its operating
administrations, the State Oversight Agency of Virginia, or Owner, to inspect the facilities and records
associated with the implementation of the drug and alcohol testing program as required under 49 CFR
Part 655 and review the testing process. Contractor agrees further to certify annually its compliance
with Part 655before March 15 and to submit the Management Information System (MIS) reports before
March 15) to Owner. To certify compliance Contractor shall use the "Substance Abuse Certifications"
in the "Annual List of Certifications and Assurances for Federal Transit Administration Grants and
Cooperative Agreements," which is published annually in the Federal Register.

To the extent applicable, Contractor agrees to comply with the following Federal substance abuse
regulations:

(1) Drug-Free Workplace. U.S. DOT regulations, “Governmentwide Requirements for Drug-Free
Workplace (Financial Assistance), 49 C.F.R. Part 32, that implement the Drug-Free Workplace
Act of 1988, 41 U.S.C. §§ 701 et seq.

(2) Alcohol Misuse and Prohibited Drug Use. FTA regulations, “Prevention of Alcohol Misuse and
Prohibited Drug Use in Transit Operations,” 49 C.F.R. Part 655, that implement 49 U.S.C.
§ 5331.
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26. Protection of Sensitive Security Information.

To the extent applicable, Contractor agrees to comply with section 101(e) of the Aviation and Transportation
Security Act, 49 U.S.C. § 40119(b), with U.S. Transportation Security Administration regulations, "Protection of
Sensitive Security Information,” 49 C.F.R. Part 1520, and with any other implementing regulations,
requirements, or guidelines that the Federal Government may issue.

27. Access for Individuals with Disabilities

Contractor agrees to comply with 49 U.S.C. § 5301(d), which states the federal policy that elderly individuals
and individuals with disabilities have the same right as other individuals to use public transportation services
and facilities, and that special efforts shall be made in planning and designing those services and facilities to
implement transportation accessibility rights for elderly individuals and individuals with disabilities. Contractor
also agrees to comply with all applicable provisions of section 504 of the Rehabilitation Act of 1973, as
amended, with 29 U.S.C. § 794, which prohibits discrimination on the basis of disability; with the Americans
with Disabilities Act of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires that accessible
facilities and services be made available to individuals with disabilities; and with the Architectural Barriers Act
of 1968, as amended, 42 U.S.C. §§ 4151 et seq., which requires that buildings and public accommodations be
accessible to individuals with disabilities.
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