Ventura County Transportation Commission

ADDENDUM NO.1

REQUEST FOR PROPOSALS (RFP) FOR VENTURA COUNTY
TRANSPORTATION COMMISSION TITLE VI PROGRAM UPDATE

ISSUED August 7, 2026

The Ventura County Transportation Commission issues this addendum to inform
proposers of revisions to the Requests for Qualifications (RFP) package and is hereby
made a part of the RFP documents. The following changes, additions, and/or
clarifications shall be made to the requirements for the above-mentioned project. In case
of a conflict between the original RFP package and this Addendum, this Addendum shall
govern.

All requirements contained in the RFP package shall apply to this Addendum, and the
general character of the project called forin this Addendum shall be the same as originally
set forth in the applicable portions of the RFP documents, unless otherwise specified
under this Addendum. All incidental work necessitated by this Addendum, as required to
complete this project, shall be included in the RFP, although not specifically mentioned
in this addendum. The balance of the RFP documents shall remain unchanged.

The proposer shall acknowledge receipt of this Addendum as part of the RFP submittal.

MODIFICATIONS TO RFP:

M1: Section PROPOSAL ELEMENTS/SUBMISSION REQUIREMENTS, under Submission
Requirements, is hereby revised to reflect the following:

The Consultant proposal shall be submitted in electronic form via email to

asmith@goventura.org by August 21, 2026 no later than 4:00 P.M. PST (etectronic hard

copy submissions will not be accepted). Proposals delivered after the stated date and

time may not be considered 4 be-retun e ing-fi
u - T o o
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M2: Section PROPOSAL ELEMENTS/SUBMISSION REQUIREMENTS, under Proposal
Elements, is hereby revised by deleting Items 9 through 16 in their entirety. Proposers
shallrespond only to Items 1 through 8 and Item 17.

M3: Section Responsibility and Responsiveness Checklist, under Contractual,
Insurance, and Federal Compliance Documents, is hereby revised to reflect the
following:

Exhibit B ( Compensation-Schedute Cost Proposal Form) reviewed; hourly rate schedule
prepared for submission.



CLARIFICATIONS TO THE RFP:

Q1: Proposal Elements (Page 9): Please confirm that Proposal Elements 9-16 are
duplicative of earlier requirements and that respondents are only required to address
Items 1-8 and Item 17.

A1:Yes. Please refer to M2 in the MODIFICATIONS TO RFP section.

Q2: Proposal Submission Requirements: The RFP states that proposals shall be
submitted electronically via email to asmith@goventura.org by August 21, 2026, no
later than 4:00 p.m., but also states that "electronic submissions will not be
accepted" and subsequently references delivery to the VCTC office. Please clarify the
required submission method. If hard-copy submittals are required, please specify the
number of copies and whether an electronic copy is also required.

A2: Electronic submission via email is the sole acceptable method for proposal
submission under this solicitation. Proposals shall be submitted electronically to
asmith@goventura.org no later than 4:00 p.m. Pacific Time on August 21, 2026, unless
otherwise amended via an addenda. Hard-copy proposals are not required and will not be
accepted. Proposers are responsible for ensuring that their proposal and all attachments
are successfully transmitted and received prior to the submission deadline.

Q3: Project Budget: Has a not-to-exceed budget or estimated project budget been
established for this assignment? If so, would VCTC be willing to share that amount?

A3: VCTC has established a project budget of $55,000 for this project.
Q4: Interviews: If interviews are conducted, will they be held virtually or in person?

A4: If VCTC elects to conduct interviews as part of the evaluation process, interviews will
be conducted virtually. Firms selected for interviews will be provided with meeting access
information and related instructions in advance. VCTC reserves the right to conduct
interviews or make a selection based solely on the written proposals received.

Q5: Major Service or Fare Changes (Past Three Years): Has VCTC implemented any
major service or fare changes within the past three years that would require inclusion
of Task 5? If so, were service and/or fare equity analyses conducted as part of those
changes?

A5: VCTC has implemented one major service change within the past three years but
would not require inclusion of Task 5.

Q6: Future Service or Fare Changes: Does VCTC anticipate implementing any major
service or fare changes during the three-year period covered by this Title VI Program
Update that would require future equity analyses?



A6: VCTC anticipates implementing a fare change in the upcoming three-year period
covered by the Title VI Program Update. However, VCTC is classified as a small operator.

Q7: Board Presentations: Should the consultant include attendance and presentation
at the April 2027 Board meeting (Draft Title VI Program), the May 2027 Board meeting
(Final Title VI Program adoption), or both?

A7: The Consultant should include attendance and presentation at the April 2027
Commission meeting.

Q8: Board Meeting Attendance: Should the consultant plan to attend both the April
and May Board meetings, even if a formal presentation is not required at one of the
meetings?

A8: The Consultant should plan to attend the April 2, 2027 Commission meeting but will
not be required to attend the May 7", 2027 Commission meeting.

Q9: Required Items Checklist: Is initialing the Checklist sufficient to acknowledge
review and acceptance of the Required Items that do not otherwise require a
signature, or should those items also be acknowledged elsewhere within the
proposal?

A9: Yes. Initialing the Required Items Checklist is sufficient to acknowledge review and
acceptance of the listed items that do not otherwise require a separate signature. No
additional acknowledgment elsewhere in the proposalis required unless specifically
requested within the applicable form or document.

Q10: Previous Title VI Program: Was VCTC's current Title VI Program prepared by VCTC
staff or by an outside consultant?

A10: VCTC’s current Title VI Program was prepared by VCTC staff.

Q11: Translation and Interpretation Services: Page 24, Section 6.1 (Outreach Event
Support) states: "VCTC shall be responsible for scheduling, notifying the public,
securing meeting venues, and providing any required translation or interpretation
services at meetings." Please confirm that proposers should not include translation
or interpretation services in their scope of work or project budget.

A11: Proposers should not include translation or interpretation services in their scope of
work or project budget.

Q12: Does VCTC currently pass through funding to any sub-recipients, and if so, how
many/who?

A12: Below is a list of subrecipients within the past three (3) years:

1. Arc of Ventura County (owns and maintains 5310 vehicles)



CalVans (JARC Recipient for vanpool voucher program)

Camarillo Healthcare (5310 vehicle purchase awarded not yet contracted)

Catholic Charities of LA (awarded not yet contracted)

City of Camarillo (maintains Camarillo rail station, operates bus transit)

City of Moorpark (agreement with Thousand Oaks to operate bus transit)

City of Ojai (bus shelter project)

City of Thousand Oaks (contractor to City of Moorpark)

City of Ventura (maintains Montalvo rail station and city transit center)

0. Help of Ojai (owns and maintains 5310 vehicles)

1. Interface Children & Family Services (211ride One Call-One Click Mobility
Management)

12. PathPoint (owns and maintains JARC / 5310 vehicles)

13. Ventura County Area Agency on Aging (funds operation of dial-a-ride service

with 5307 & 5310 funds)
14.Ventura County Human Services — RAIN Program (provides healthcare/job
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access transit with JARC funds)

15. Ventura Transit System (owns/maintains accessible vehicles funded with
Section 5310, no remaining federal interest)

16. Ventura, County PW (bus shelter project)

Q13: At project kickoff, will VCTC provide prior FTA review correspondence, GIS files,
GTFS data, ridership and passenger survey data, complaint logs, public outreach
records, and any previous fare, service, or equity analyses?

A13: Yes.

Q14: The RFP requires a Four Factor Analysis, Safe Harbor analysis, and Language
Assistance Plan while also requesting consultants recommend refinements based on
recent federal guidance. Should proposers follow the methodology described in the
RFP and identify any recommended refinements in the technical approach, or does
VCTC expect proposers to use an alternative methodology?

A14: Proposers should follow the methodology and required elements described in the
RFP, including the Four Factor Analysis, Safe Harbor Analysis, and Language Assistance
Plan. VCTC expects the completed Title VI Program Update to be compliant with
applicable FTA requirements and guidance. Proposers are encouraged to identify any
recommended refinements, enhancements, or updated approaches based on recent
federal guidance, industry best practices, or evolving compliance considerations as part of
their technical approach. Any such recommendations should supplement, rather than
replace, the required analyses unless otherwise directed by VCTC during the course of the
contract.



Q15: If VCTC determines that Task 5 (Fare and Major Service Change Equity Analysis)
is not required during the contract period, should proposers include the taskin the
base fee, price it as an optional task, or include it as a contingency allowance?

A15: Proposers should include Task 5 (Fare and Major Service Change Equity Analysis) as
an optional task and provide a separate not-to-exceed cost for its completion. VCTC does
not guarantee that Task 5 will be authorized during the contract period. If VCTC determines
that the task is required, it may authorize the work at its sole discretion and subject to the
availability of funding. Costs associated with Task 5 should not be included in the base fee
proposal.

Q16: For budgeting purposes, does VCTC anticipate in-person attendance at the two
outreach events and/or Board meeting? If so, should travel costs be included in the
base proposal and assumed from the consultant’s home office?

A16: Yes to both questions. Also, refer to Q7 and Q8 in Addendum No.1.

Q17: Other than the three-page limit for the Letter of Transmittal, are there any
proposal page limitations, formatting requirements (e.g. font, margins, spacing), or
maximum electronic file size requirements?

A17: No.

Q18: The VCTC Cost Proposal lists Positions and Fully Burdened Rates in rows 3 and 4.
Should proposers update the position names and rates to reflect our requested
burdened rates?

A18: Yes.

Q19: Requirements within the RFP appear to be a mix of FTA requirements for large
reporters and small reporters (per FTA definition) - Can VCTC clarify which category it
falls into, and, if a small reporter, whether it is intending to include large reporter
requirements?

A19: VCTC is classified as small operator and will follow requirements pertaining to small
operators.

Q20: Task 5 is only required of large reporters, and assessments would have been
completed prior to implementation - not after. Assuming VCTC is a small reporter,
Task 5is not required - and it is unclear what VCTC is asking bidders to submit here.
Are bidders expected to carry cost for assessments that VCTC would like to do beyond
their Title VI requirements?

A20: Please referto Q15 and A15 as well as Q19 and A19.

Q21: Could proposers submit resumes in an Appendix?



A21: Yes.

Q22: The Responsibility and Responsiveness Checklist references Exhibit B
(Compensation Schedule) and Exhibit D (Certificates of Insurance) which don’t appear
to be in the RFP. Could you provide?

A22: The document identified as Exhibit B— Compensation Schedule is intended to serve
as the Cost Proposal Form (available on Contract webpage). Proposers should use Exhibit
B to submit their cost proposal. Additionally, proposers should refer to the revised
Responsibility and Responsiveness Checklist included with Addendum No. 1.

Q23: Could VCTC provide the Governmentwide Debarment and Suspension and
Certification and Restrictions on Lobbying forms without the “DRAFT” watermark?

A23: Yes. Please refer to Supplemental Information included with Addendum No. 1.

Q24: There’s areference to a Federal Tax Liability and Recent Felony Convictions
certifications in the checklist but we’re not seeing them in the RFP. Could you provide
those forms?

A24: There are no separate Federal Tax Liability or Recent Felony Convictions certification
forms associated with this solicitation. The applicable federal requirements and
certifications will be incorporated into the contract agreement executed with the selected
consultant, and the awarded consultant shall be required to comply with and abide by
those terms and conditions. Initialing the Responsibility and Responsiveness Checklist is
sufficient to acknowledge review and acceptance of these requirements.

**REMINDER** THE DEADLINE TO SUBMIT PROPOSALS TO THIS RFP IS AUGUST 21°7,
2026 @ 4:00 PM (PST).

-End of Document-
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FTA CLAUSES AND CERTIFICATIONS

ACCESS TO RECORDS AND REPORTS

1.

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

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

Access to Records. The Contractor agrees to provide sufficient access to FTA and its
contractors to inspect and audit records and information, including such records
and information the contractor or its subcontractors may regard as confidential or
proprietary, related to performance of this contract in accordance with 2 CFR §
200.337.

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

CHANGES TO FEDERAL REQUIREMENTS

Federal requirements that apply to the Recipient or the Award, the accompanying

Underlying Agreement, and any Amendments thereto may change due to changes in

federal law, regulation, other requirements, or guidance, or changes in the Recipient’s

Underlying Agreement including any information incorporated by reference and made

part of that Underlying Agreement; and

Applicable changes to those federal requirements will apply to each Third Party

Agreement and parties thereto at any tier.

CIVIL RIGHTS LAWS AND REGULATIONS

The following Federal Civil Rights laws and regulations apply to all contracts.



The Contractor and any subcontractor agree to comply with all the requirements
prohibiting discrimination on the basis of race, color, or national origin of the Title VI of
the Civil Rights Action of 1964, as amended 52 U.S.C 2000d, and U.S. DOT regulation
“Nondiscrimination in FederallyAssisted Programs of the Department of Transportation
— Effectuation of the Title VI of the Civil rights Act, “49 C.F. R. Part 21 and any
implementing requirement FTA may issue.

1. Federal Equal Employment Opportunity (EEO) Requirements. These include, but
are not limited to:
a) Nondiscrimination in Federal Public Transportation Programs. 49 U.S.C. § 5332,
covering projects, programs, and activities financed under 49 U.S.C. Chapter 53,
prohibits discrimination on the basis of race, color, religion, national origin, sex
(including sexual orientation), disability, or age, and prohibits discrimination in
employment or business opportunity.
b) Prohibition against Employment Discrimination. Title VIl of the Civil Rights Act of
1964, as amended, 42 U.S.C. § 2000e, Title VI of the Civil Rights Act of 1964,” 49 CFR
Part 21, and 49 U.S.C. § 5332, prohibits discrimination in employment on the basis
of race, color, religion, sex, or national origin.

2. Nondiscrimination on the Basis of Sex. Title IX of the Education Amendments of
1972, as amended, 20 U.S.C. § 1681 et seq. and implementing Federal regulations,
“Nondiscrimination on the Basis of Sex in Education Programs or Activities
Receiving Federal Financial Assistance,” 49 C.F.R. part 25 prohibit discrimination on
the basis of sex.

3. Nondiscrimination on the Basis of Age. The “Age Discrimination Act of 1975,” as
amended, 42 U.S.C. § 6101 et seq., and Department of Health and Human Services
implementing regulations, “Nondiscrimination on the Basis of Age in Programs or
Activities Receiving Federal Financial Assistance,” 45 C.F.R. part 90, prohibit
discrimination by participants in federally assisted programs against individuals on
the basis of age. The Age Discrimination in Employment Act (ADEA), 29 U.S.C. § 621
et seq., and Equal Employment Opportunity Commission (EEOC) implementing
regulations, “Age Discrimination in Employment Act,” 29 C.F.R. part 1625, also
prohibit employment discrimination against individuals age 40 and over on the basis
of age.

4. Federal Protections for Individuals with Disabilities. The Americans with
Disabilities Act of 1990, as amended (ADA), 42 U.S.C. 8§ 12101 et seq., prohibits
discrimination against qualified individuals with disabilities in programs, activities,
and services, and imposes specific requirements on public and private entities.



Third party contractors must comply with their responsibilities under Titles I, I, lI,
IV, and V of the ADA in employment, public services, public accommodations,
telecommunications, and other provisions, many of which are subject to regulations
issued by other Federal agencies.

Civil Rights and Equal Opportunity
The Agency is an Equal Opportunity Employer. As such, the Agency agrees to comply
with all applicable Federal civil rights laws and implementing regulations. Apart from

inconsistent requirements imposed by Federal laws or regulations, the Agency agrees
to comply with the requirements of 49 U.S.C. § 5323(h) (3) by not using any Federal
assistance awarded by FTA to support procurements using exclusionary or
discriminatory specifications. Under this Contract, the Contractor shall at all times

comply with the following requirements and shall include these requirements in each
subcontract entered into as part thereof.

1.

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

Equal Employment Opportunity. In accordance with Title VIl of the Civil Rights Act,
as amended, 42 U.S.C. § 2000¢ et seq., Title | of the Americans with Disabilities Act
of 1990, as amended, 42 U.S.C. §8 12101, et seq.; and Federal transit laws at 49
U.S.C. § 5332, the Contractor agrees to comply with all applicable equal
employment opportunity requirements, without regard to their race, color, religion,
national origin, or sex (including sexual orientation). In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

Age. In accordance with the Age Discrimination in Employment Act, 29 U.S.C. 8§
621634, U.S. Equal Employment Opportunity Commission (U.S. EEOC) regulations,
“Age Discrimination in Employment Act,” 29 C.F.R. part 1625, the Age Discrimination
Act of 1975, as amended, 42 U.S.C. 86101 et seq., U.S. Health and Human Services
regulations, “Nondiscrimination on the Basis of Age in Programs or Activities
Receiving Federal Financial Assistance,” 45 C.F.R. part 90, and Federal transit law at
49 U.S.C. § 5332, the Contractor agrees to refrain from discrimination against
present and prospective employees for reason of age. In addition, the Contractor
agrees to comply with any Implementing requirements FTA may issue.

Disabilities. In accordance with section 504 of the Rehabilitation Act of 1973, as
amended, 29 U.S.C. § 794, the Americans with Disabilities Act of 1990, as amended,



42 U.S.C. 812101 et seq., the Architectural Barriers Act of 1968, as amended, 42
U.S.C. § 4151 et seq., and Federal transit law at 49 U.S.C. § 5332, the Contractor
agrees that it will not discriminate against individuals on the basis of disability. In
addition, the Contractor agrees to comply with any implementing requirements FTA
may issue.

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

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

The Contractor agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Clean Air Act (42 U.S.C. 8 74017671q) and the Federal Water
Pollution Control Act as amended (33 U.S.C. § 12511387). Violations must be reported
to FTA and the Regional Office of the Environmental Protection Agency. The following
applies for contracts of amounts in excess of $150,000:

Clean Air Act

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

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

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

Federal Water Pollution Control Act

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

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

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



DEBARMENT AND SUSPENSION

Debarment and Suspension (Executive Orders 12549 and 12689). A covered
transaction (see 2 C.F.R. 8§ 180.220 and 1200.220) must not be entered into with any
party listed on the governmentwide exclusions in the System for Award Management
(SAM), in accordance with the OMB guidelines at 2 C.F.R. 180 that implement Executive
Orders 12549 (31 U.S.C. 86101 note, 51 Fed. Reg. 6370,) and 12689 (31 U.S.C. 86101
note, 54 Fed. Reg. 34131), “Debarment and Suspension.” SAM Exclusions contains the
names of parties debarred, suspended, or otherwise excluded by agencies, as well as
parties declared ineligible under statutory or regulatory authority other than Executive
Order 12549. The Recipient agrees to include, and require each Third Party Participant
to include, a similar provision in each lower tier covered transaction, ensuring that each
lower tier Third Party Participant:

(1) Complies with federal debarment and suspension requirements; and

(2) Reviews the SAM at https://www.sam.gov, if necessary to comply with U.S. DOT
regulations, 2 CFR Part 1200.

DOMESTIC PREFERENCES FOR PROCUREMENTS

a. The recipient or subrecipient should, to the greatest extent practicable and
consistent with law, provide a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States (including but not limited to iron,
aluminum, steel, cement, and other manufactured products). The requirements of this
section must be included in all subawards, contracts, and purchase orders under
Federal awards.

b. For purposes of this section:

(1) "Produced in the United States" means, for iron and steel products, that all
manufacturing processes, from the initial melting stage through the application of
coatings, occurred in the United States.

(2) "Manufactured products" means items and construction materials composed in
whole or in part of nonferrous metals such as aluminum; plastics and polymer-
based products such as polyvinyl chloride pipe; aggregates such as concrete; glass,
including optical fiber; and lumber.

c. Federal agencies providing Federal financial assistance for infrastructure projects
must implement the Buy America preferences set forth in 2 CFR 184.

ENERGY CONSERVATION



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

FLY AMERICA

a) Definitions. As used in this clause—

1. “International air transportation” means transportation by air between a place in the
United States and a place outside the United States or between two places both of
which are outside the United States. 2) “United States” means the 50 States, the
District of Columbia, and outlying areas. 3) “U.S.flag air carrier” means an air carrier
holding a certificate under 49 U.S.C. Chapter 411.

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

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

property.

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

Statement of Unavailability of U.S.Flag Air Carriers

International air transportation of persons (and their personal effects) or property by
U.S. flag air carrier was not available or it was necessary to use foreign flag air carrier
service for the following reasons. See FAR 8 47.403. [State reasons]:

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



INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

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

NO GOVERNMENT OBLIGATION TO THIRD PARTIES

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

NOTICE TO FTA AND U.S. DOT INSPECTOR GENERAL OF INFORMATION
RELATED TO FRAUD, WASTE, ABUSE, OR OTHER LEGAL MATTERS

If a current or prospective legal matter that may affect the Federal Government
emerges, the Recipient must promptly notify the FTA Chief Counsel and FTA Regional
Counsel for the Region in which the Recipient is located. The Recipient must include a
similar notification requirement in its Third Party Agreements and must require each
Third Party Participant to include an equivalent provision in its subagreements at every
tier, for any agreement that is a “covered transaction” according to 2 C.F.R. 8§ 180.220
and 1200.220.

(1) The types of legal matters that require notification include, but are not limited to, a
major dispute, breach, default, litigation, or naming the Federal Government as a party
to litigation or a legal disagreement in any forum for any reason.



(2) Matters that may affect the Federal Government include, but are not limited to, the
Federal Government’s interests in the Award, the accompanying Underlying Agreement,
and any Amendments thereto, or the Federal Government’s administration or
enforcement of federal laws, regulations, and requirements.

(3) The Recipient must promptly notify the U.S. DOT Inspector General in addition to the
FTA Chief Counsel or Regional Counsel for the Region in which the Recipient is located,
if the Recipient has knowledge of potential fraud, waste, or abuse occurring on a
Project receiving assistance from FTA. The notification provision applies if a person has
or may have submitted a false claim under the False Claims Act, 31 U.S.C. § 3729 et
seq., or has or may have committed a criminal or civil violation of law pertaining to such
matters as fraud, conflict of interest, bribery, gratuity, or similar misconduct. This
responsibility occurs whether the Project is subject to this Agreement or another
agreement between the Recipient and FTA, or an agreement involving a principal,
officer, employee, agent, or Third Party Participant of the Recipient. It also applies to
subcontractors at any tier. Knowledge, as used in this paragraph, includes, butis not
limited to, knowledge of a criminal or civil investigation by a Federal, state, or local law
enforcement or other investigative agency, a criminal indictment or civil complaint, or
probable cause that could support a criminal indictment, or any other credible
information in the possession of the Recipient.

PATENT RIGHTS AND RIGHTS IN DATA

Intellectual Property Rights

This Projectis funded through a Federal award with FTA for experimental,
developmental, or research work purposes. As such, certain Patent Rights and Data
Rights apply to all subject data first produced in the performance of this Contract. The
Contractor shall grant the Agency intellectual property access and licenses deemed
necessary for the work performed under this Contract and in accordance with the
requirements of 37 C.F.R. part 401, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements,” and any implementing regulations issued by FTA or U.S. DOT.

The terms of an intellectual property agreement and software license rights will be
finalized prior to execution of this Contract and shall, at a minimum, include the
following restrictions:

Except for its own internal use, the Contractor may not publish or reproduce subject
data in whole or in part, or in any manner or form, nor may the Contractor authorize
others to do so, without the written consent of FTA, until such time as FTA may have



either released or approved the release of such data to the public. This restriction on
publication, however, does not apply to any contract with an academic institution.

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

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

a. Any subject data developed under the Contract, whether or not a copyright has
been obtained; and

b. Any rights of copyright purchased by the Contractor using Federal assistance in
whole orin part by the FTA.

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

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



required to indemnify the Federal Government for any such liability arising out of the
wrongful act of any employee, official, or agents of the Federal Government.

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

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

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

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND
RELATED ACTS

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

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



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

PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO
SURVEILLANCE SERVICES OR EQUIPMENT.

a) Recipients and subrecipients are prohibited from obligating or expending loan or
grant funds to:

1. Procure or obtain covered telecommunications equipment or services;

2. Extend orrenew a contract to procure or obtain covered telecommunications
equipment or services; or

3. Enterinto a contract (or extend or renew a contract) to procure or obtain covered
telecommunications equipment or services.

(b) As described in section 889 of Public Law 115232, “covered telecommunications
equipment or services” means any of the following:

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE
Corporation (or any subsidiary or affiliate of such entities);

(2) For the purpose of public safety, security of government facilities, physical security
surveillance of critical infrastructure, and other national security purposes, video
surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology
Company (or any subsidiary or affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or
using such equipment;

(4) Telecommunications or video surveillance equipment or services produced or
provided by an entity that the Secretary of Defense, in consultation with the Director of
the National Intelligence or the Director of the Federal Bureau of Investigation,
reasonably believes to be an entity owned or controlled by, or otherwise connected to,
the government of a covered foreign country;

(c) For the purposes of this section, “covered telecommunications equipment or
services” also include systems that use covered telecommunications equipment or
services as a substantial or essential component of any system, or as critical
technology as part of any system.

(d) Inimplementing the prohibition under section 889 of Public Law 115232, heads of
executive agencies administering loan, grant, or subsidy programs must prioritize



available funding and technical support to assist affected businesses, institutions and
organizations as is reasonably necessary for those affected entities to transition from
covered telecommunications equipment or services, to procure replacement
equipment or services, and to ensure that communications service to users and
customers is sustained.

(e) When the recipient or subrecipient accepts a loan or grant, it is certifying that it will
comply with the prohibition on covered telecommunications equipment and services in
this section. The recipient or subrecipient is not required to certify that funds will not be
expended on covered telecommunications equipment or services beyond the
certification provided upon accepting the loan or grant and those provided upon
submitting payment requests and financial reports.

(f) For additional information, see section 889 of Public Law 115232 and 200.471.

PROMPT PAYMENT

(Does not apply to projects fully funded by the Tribal Transportation Program (TTP).)

The contractor is required to pay its subcontractors performing work related to this
contract for satisfactory performance of that work no later than 30 days after the
contractor’s receipt of payment for that work. In addition, the 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.

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

RESTRICTIONS ON LOBBYING

Conditions on use of funds.

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



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

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

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

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

Certification and disclosure.

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

(1) Award of a Federal contract, grant, or cooperative agreement exceeding $100,000; or
(2) An award of a Federal loan or a commitment providing for the United States to insure
or guarantee a loan exceeding $150,000.

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

(1) A Federal contract, grant, or cooperative agreement exceeding $100,000; or

(2) A Federal loan or a commitment providing for the United States to insure or
guarantee a loan exceeding $150,000,

Unless such person previously filed a certification, and a disclosure form, if required,
under paragraph (a) of this section.

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



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

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

(2) A change in the person(s) or individual(s) influencing or attempting to influence a
covered Federal action; or,

(3) A change in the officer(s), employee(s), or Member(s) contacted to influence or
attempt to influence a covered Federal action.

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

(1) A subcontract exceeding $100,000 at any tier under a Federal contract;

(2) A subgrant, contract, or subcontract exceeding $100,000 at any tier under a Federal
grant;

(3) A contract or subcontract exceeding $100,000 at any tier under a Federal loan
exceeding $150,000; or,

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

Shallfile a certification, and a disclosure form, if required, to the next tier above.

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

(f) Any certification or disclosure form filed under paragraph (e) of this section shall be
treated as a material representation of fact upon which all receiving tiers shall rely. All
liability arising from an erroneous representation shall be borne solely by the tier filing
that representation and shall not be shared by any tier to which the erroneous
representation is forwarded. Submitting an erroneous certification or disclosure
constitutes a failure to file the required certification or disclosure, respectively. If a
person fails to file a required certification or disclosure, the United States may pursue
all available remedies, including those authorized by section 1352, title 31, U.S. Code.
(g) For awards and commitments in process prior to December 23, 1989, but not made
before that date, certifications shall be required at award or commitment, covering
activities occurring between December 23, 1989, and the date of award or
commitment. However, for awards and commitments in process prior to the December
23, 1989 effective date of these provisions, but not made before December 23, 1989,
disclosure forms shall not be required at time of award or commitment but shall be
filed within 30 days.

(h) No reporting is required for an activity paid for with appropriated funds if that activity
is allowable under either subpart B or C.



SAFE OPERATION OF MOTOR VEHICLES

Seat Belt Use

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

Distracted Driving

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

SOLID WASTES (RECOVERED MATERIALS)

(a) A Recipient or subrecipient that is a State agency or agency of a political subdivision
of a State and its contractors must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 as
amended, 42 U.S.C. 6962. The requirements of Section 6002 include procuring only
items designated in the guidelines of the Environmental Protection Agency (EPA) at 40
CFR Part 247 that contain the highest percentage of recovered materials practicable,
consistent with maintaining a satisfactory level of competition, where the purchase
price of the item exceeds $10,000 or the value of the quantity acquired during the
preceding fiscal year exceeded $10,000; procuring solid waste management services in
a manner that maximizes energy and resource recovery; and establishing an affirmative
procurement program for procurement of recovered materials identified in the EPA
guidelines.

(b) The recipient or subrecipient should, to the greatest extent practicable and
consistent with law, purchase, acquire, or use products and services that can be
reused, refurbished, or recycled; contain recycled content, are biobased, or are energy
and water efficient; and are sustainable. This may include purchasing compostable
items and other products and services that reduce the use of singleuse plastic
products. See Executive Order 14057, section 101, Policy.

SPECIAL NOTIFICATION REQUIREMENTS FOR STATES



Applies to States -
a. To the extent required under federal law, the State, as the Recipient, agrees to provide
the following information about federal assistance awarded for its State Program,
Project, or related activities:
(1) The Identification of FTA as the federal agency providing the federal assistance for a
State Program or Project;
(2) The Catalog of Federal Domestic Assistance Number of the program from which the
federal assistance for a State Program or Project is authorized; and

(3) The amount of federal assistance FTA has provided for a State Program or Project.

b. Documents The State agrees to provide the information required under this provision
in the following documents:

1) applications for federal assistance,

2) requests for proposals or solicitations,

3) forms,

5) press releases,

(

(2)

(3)

(4) notifications,
(5)

(6) other publications.

TERMINATION

Termination for Convenience (General Provision)

The Agency may terminate this contract, in whole or in part, at any time by written
notice to the Contractor when itis in the Agency’s best interest. The Contractor shall be
paid its costs, including contract closeout costs, and profit on work performed up to the
time of termination. The Contractor shall promptly submit its termination claim to
Agency to be paid the Contractor. If the Contractor has any property in its possession
belonging to Agency, the Contractor will account for the same, and dispose of itin the
manner Agency directs.

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

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



flood, events which are not the fault of or are beyond the control of the Contractor, the
Agency, after setting up a new delivery of performance schedule, may allow the
Contractor to continue work, or treat the termination as a Termination for Convenience.

Opportunity to Cure (General Provision)

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

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

Waiver of Remedies for any Breach

In the event that Agency elects to waive its remedies for any breach by Contractor of
any covenant, term or condition of this contract, such waiver by Agency shall not limit
Agency’s remedies for any succeeding breach of that or of any other covenant, term, or
condition of this contract.

Termination for Convenience (Professional or Transit Service Contracts)

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

Termination for Default (Supplies and Service)

If the Contractor fails to deliver supplies or to perform the services within the time
specified in this contract or any extension, or if the Contractor fails to comply with any
other provisions of this contract, the Agency may terminate this contract for default.
The Agency shall terminate by delivering to the Contractor a Notice of Termination
specifying the nature of the default. The Contractor will only be paid the contract price
for supplies delivered and accepted, or services performed in accordance with the
manner or performance set forth in this contract. If, after termination for failure to fulfill
contract obligations, itis determined that the Contractor was not in default, the rights
and obligations of the parties shall be the same as if the termination had been issued
for the convenience of the Agency.



Termination for Default (Transportation Services)

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

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

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

Termination for Default (Construction)

If the Contractor refuses or fails to prosecute the work or any separable part, with the
diligence that will ensure its completion within the time specified in this contract or any
extension or fails to complete the work within this time, or if the Contractor fails to
comply with any other provision of this contract, Agency may terminate this contract for
default. The Agency shall terminate by delivering to the Contractor a Notice of
Termination specifying the nature of the default. In this event, the Agency may take over
the work and compete it by contract or otherwise, and may take possession of and use
any materials, appliances, and plant on the work site necessary for completing the
work. The Contractor and its sureties shall be liable for any damage to the Agency
resulting from the Contractor's refusal or failure to complete the work within specified
time, whether or not the Contractor's right to proceed with the work is terminated. This
liability includes any increased costs incurred by the Agency in completing the work.
The Contractor's right to proceed shall not be terminated nor shall the Contractor be
charged with damages under this clause if: 1. The delay in completing the work arises
from unforeseeable causes beyond the control and without the fault or negligence of
the Contractor. Examples of such causes include: acts of God, acts of Agency, acts of
another contractor in the performance of a contract with Agency, epidemics,
quarantine restrictions, strikes, freight embargoes; and 2. The Contractor, within [10]
days from the beginning of any delay, notifies Agency in writing of the causes of delay. If,
in the judgment of Agency, the delay is excusable, the time for completing the work



shall be extended. The judgment of Agency shall be final and conclusive for the parties,
but subject to appeal under the Disputes clause(s) of this contract. 3. If, after
termination of the Contractor's right to proceed, it is determined that the Contractor
was not in default, or that the delay was excusable, the rights and obligations of the
parties will be the same as if the termination had been issued for the convenience of
Agency.

Termination for Convenience or Default (Architect and Engineering)
The Agency may terminate this contract in whole or in part, for the Agency’s

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

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

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

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

Termination for Convenience or Default (Cost-Type Contracts)

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



submit its termination claim to the Agency and the parties shall negotiate the
termination settlement to be paid the Contractor.

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

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

OTHER CONTRACT REQUIREMENTS

CONFORMANCE WITH ITS NATIONAL ARCHITECTURE

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

FEDERAL TAX LIABILITY AND RECENT FELONY CONVICTIONS

(1) The contractor certifies that it:

(a) Does not have any unpaid Federal tax liability that has been assessed, for which all
judicial and administrative remedies have been exhausted or have lapsed, and that is
not being paid in a timely manner pursuant to an agreement with the authority
responsible for collecting the tax liability; and

(b) Was not convicted of the felony criminal violation under any Federal law within the
preceding 24 months.

If the contractor cannot so certify, the Recipient will refer the matter to FTA and not
enter into any Third Party Agreement with the Third Party Participant without FTA’s
written approval.

(2) Flow-Down. The Recipient agrees to require the contractor to flow this requirement
down to participants at all lower tiers, without regard to the value of any sub-
agreement.

SEVERABILITY



The Contractor agrees that if any provision of this agreement or any amendment thereto
is determined to be invalid, then the remaining provisions thereof that conform to
federal laws, regulations, requirements, and guidance will continue in effect.

TRAFFICKING IN PERSONS

The contractor agrees that it and its employees that participate in the Recipient’s
Award, may not:

(a) Engage in severe forms of trafficking in persons during the period of time that the
Recipient’s Award is in effect;

(b) Procure a commercial sex act during the period of time that the Recipient’s Award is
in effect; or

(c) Use forced labor in the performance of the Recipient’s Award or sub-agreements
thereunder.



GOVERNMENTWIDE DEBARMENT AND SUSPENSION
(NONPROCUREMENT)

Recipients, contractors, and subcontractors that enter into covered transactions are
required to verify that the entity (as well as its principals and affiliates) with which they
propose to contract or subcontract is not excluded or disqualified. This is done by: (a)
checking the SAM exclusions; (b) collecting a certification from that person (found
below); or (c) adding a clause or condition to the contract or subcontract.

Instructions for Certification: Signing below indicates the prospective lower tier
participantis providing the signed certification.

(1) It will comply and facilitate compliance with U.S. DOT regulations, "Nonprocurement
Suspension and Debarment," 2 CFR part 1200, which adopts and supplements the U.S.
Office of Management and Budget (U.S. OMB) "Guidelines to Agencies on
Governmentwide Debarment and Suspension (Nonprocurement)," 2 CFR part 180,

(2) To the best of its knowledge and belief, that its Principals and Subrecipients at the
first tier:

a. Are eligible to participate in covered transactions of any Federal department or
agency and are not presently:

Debarred,

Suspension,

Proposed for debarment,
Declared ineligible,

aprown-=

Voluntarily excluded, or

6. Disqualified
b. Its management has not within a threeyear period preceding its latest application or
proposal been convicted of or had a civil judgment rendered against any of them for:

1. Commission of fraud or a criminal offense in connection with obtaining, attempting
to obtain, or performing a public (Federal, State, or local) transaction, or contract
under a public transaction,

2. Violation of any Federal or State antitrust statute, or,

3. Commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making any false statement, or receiving stolen property,

c. Itis not presently indicted for, or otherwise criminally or civilly charged by a

governmental entity (Federal, State, or local) with commission of any of the offenses

listed in the preceding subsection 2.b of this Certification,



d. It has not had one or more public transactions (Federal, State, or local) terminated
for cause or default within a threeyear period preceding this Certification,

e. If, at a later time, it receives any information that contradicts the statements of
subsections 2.a-2.d above, it will promptly provide that information to FTA,

f. It will treat each lower tier contract or lower tier subcontract under its Project as a
covered lower tier contract for purposes of 2 CFR part 1200 and 2 CFR part 180 if it:

1. Equals or exceeds $25,000,

2. lIsfor audit services, or,

3. Requires the consent of a Federal official, and

g. It will require that each covered lower tier contractor and subcontractor:

1. Comply and facilitate compliance with the Federal requirements of 2 CFR parts 180
and 1200, and
2. Assure that each lower tier participant in its Project is not presently declared by any
Federal department or agency to be:
a. Debarred from participation in its federally funded Project,
b. Suspended from participation in its federally funded Project,
c. Proposed for debarment from participation in its federally funded Project,
d. Declared ineligible to participate in its federally funded Project,
e. Voluntarily excluded from participation in its federally funded Project, or
f. Disqualified from participation in its federally funded Project, and
(3) It will provide a written explanation as indicated on a page attached in FTA’s TTAMS
platform or the Signature Page if it or any of its principals, including any of its first tier
Subrecipients or its Third-Party Participants at a lower tier, is unable to certify
compliance with the preceding statements in this Certification Group.

Certification
Contractor:

Signature of Authorized Official:

Date / /
Name and Title of Contractor's Authorized Official:




FEDERAL CERTIFICATIONS

CERTIFICATION AND RESTRICTIONS ON LOBBYING

l, hereby certify
(Name and title of official)

On behalf of
that:
(Name of Bidder/Company Name)

e 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, and 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.

e If anyfunds other than federal appropriated funds have been paid or will be paid to any
person influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, and officer or employee of Congress, or an employee of a
Member of Congress in connection with the 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.

e 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. 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.

Name of Bidder/Company Name:

Type or print name:




Signature of authorized representative:
Date / /




