Questions
On page 4 under, inquiry 2.a. asks if bidding vendor
has reports that are customizable. Can TTD describe
what sort of reports TTD looking to create?

On page 5 under inquiry 7.a.i.c, “Does the system
provide the ability to identify and highlight invalid runcutting times, routings, timepoints, and trips prior to
the run-cutting function?” - Can TTD kindly provide an
example of an invalid routing, timepoint, and trip?

On page 5 under inquire 7.a.ii.f., can TTD clarify the
phrase “copying one route into another route”?

On page 6 under section “vi. Block Building
Requirements”, TTD asks of bidding vendors, “Can the
user specify a timepoint at which a layover must
occur?” - is TTD referring to mid-trip layovers? In what
instances do mid-trip layovers happen (e.g. mid-trip
reliefs occur due to mid-trip reliefs)?
On page 6 under inquiry 7.v.f., what does TTD expect
to see from “labor efficiency reports”?

What are the approximate dates that TTDs runcuts
need to be finalized for TTD’s next three bids?

We would like to have a deep understanding of TTD’s
system. Is it possible to attach a copy of your blocks,
runs, and rosters to TTD’s response to vendor
questions?
Does TTD utilize an AVL software? If so, what AVL
software is currently being utilized and how does
current scheduling data get inputted into your AVL
system?
Does TTD utilize a driver operations management
software? If so, what driver operations management
software is currently being utilized and how does
current scheduling data get inputted into said
software?

Answers
In past software experience, the need for custom
reports emerges as new requirements are
established by funding agencies. There are no
known custom reports necessary at this time, but
TTD would like to know how the bidder would
handle a custom report request.
Invalid routing could be going up a one-way
street the wrong way or not following a detour.
Invalid timepoints could be using stops that are
not considered time points. Invalid trip could be a
seasonal trip that should be deactivated for a
time period.
TTD has several routes that operate along the
same roads and utilize many of the same stops.
TTD would like to be able to copy portions of a
route to create an additional route.
Yes, mid-trip layover (e.g. electric vehicle
charging).

Some system demonstrations have offered an
efficiency percentage. TTD would like to see how
efficient one block combination is compared to
another.
The next bid is at the end of August 2018;
however, there are several service changes
proposed at this time. The TTD Board is expected
to make decisions on July 13, 2018 with an
expected implementation on October 1, 2018.
These decisions will likely impact the bidding
schedule.
TTD ‘s current system is not a good indication of
the future system. One objective of procuring the
software is to build a better functioning system.
Yes, Swiftly. Trillium Transit manages TTD’s
GTFS data and TTD management generally
updates the information in Trillium’s GTFS
Manager.
TTD uses The Reporting Solutions for some
operations management and the contractor
enters schedule changes.

TTD states that “the majority of vehicles are located at
the TTD Corp Yard, 1669 Shop Street, South Lake
Tahoe, CA 96150.” Where are the other vehicles
located? Do any of your routes use more than one
yard?
Can TTD kindly explain in what situations a driver
might switch buses during his/her shift?

How many times does TTD allow an operator to
switch buses in one shift?
Do TTD drivers bid on a cafeteria-style schedule
(picking daily shifts) or a roster-style schedule (picking
weekly shifts)?
Do TTD drivers bid on work assignments that include
both fixed route and non-fixed route work?
What is the maximum peak vehicle requirement for
buses, excluding spares/relief vehicles/Supervisors’
SUV’s?
How does is the bidding process structured? Is it
cafeteria bidding where operators assemble their own
week of work, or Roster bidding where they bid on a
pre-assembled weekly package of work?
The contract template attached to the RFP is for
goods. Would you provide a contract template for
services to accommodate a cloud-based scheduling
solution?
The insurance requirements are unclear. Would you
please make these more explicit? Specifically, what
are the requirements for services and for on-site
training?
Which AVL system is currently in use? How do you
currently export scheduling data to this AVL system?
Describe the tools and processes currently used to
build shape files for the AVL system and for GTFS. Is
this work currently done in the AVL system or in
another application? How are these files currently
exported to the AVL system and to Google?
How many relief cars are utilized?
Are relief times lined up so that drivers can carpool?
Do drivers sometimes walk from the garage to relief
points?
When do the drivers take the bus network to get
relieved?
Can TTD kindly produce a list of all relief points and
whether drivers can take meal breaks at these points?

In the summer, some buses are stationed in
Incline Village, NV for the East Shore Express
summer service. In the future, buses may be
charging over night at a location other than the
Corp Yard.
Operators may switch buses due to mechanical
problems or if road construction does not permit
a large bus to pass. In the winter a bus might be
exchanged for increased capacity or for 4WD
capabilities.
Switching buses is not an operator’s decision, it
is a supervisor or dispatcher’s decision based on
need, not preference.
Roster-style schedule

Sometimes
The maximum number of buses currently is 18 for
the summer service; however, this will likely
change when the service changes are adopted.
Roster bidding.

Please see attached

Please see attached

The AVL system is handled by Swiftly. Trillium
Transit manages TTD’s GTFS data and
automatically uploads the data.
Trillium Transit handles the export to Google and
Swiftly

Up to four
Not at this time
This does not routinely occur, though it may with
proposed service changes
This does not routinely occur, though it may with
proposed service changes.
This is under review, as we are proposing service
changes.

AGREEMENT FOR SERVICES
BETWEEN
TAHOE TRANSPORTATION DISTRICT
AND
__________________________________

This Agreement for Services (“Agreement”) is entered into as of this ____ day of
_________, 20__ by and between Tahoe Transportation District, a bi-state special
purpose district created by the Tahoe Regional Planning Compact, (“District”) and
____________________, a ___________________ (“Contractor”).
District and
Contractor are sometimes hereinafter individually referred to as “Party” and hereinafter
collectively referred to as the “Parties.”
RECITALS
A.
District has sought, by [describe process used, i.e. request for
qualifications, request for quotations, request for proposals, direct negotiation, informal
quotes] the performance of the services defined and described particularly in Section 2
of this Agreement.
B.
Contractor, following submission of a [proposal, quote, bid, etc.] for the
performance of the services defined and described particularly in Section 2 of this
Agreement, was selected by the District to perform those services.
C.
District has authority to enter into this Agreement and the District’s
General Manager has authority to execute this Agreement.
D.
The Parties desire to formalize the selection of Contractor for
performance of those services defined and described particularly in Section 2 of this
Agreement and desire that the terms of that performance be as particularly defined and
described herein.
OPERATIVE PROVISIONS
NOW, THEREFORE, in consideration of the mutual promises and covenants
made by the Parties and contained here and other consideration, the value and
adequacy of which are hereby acknowledged, the Parties agree as follows:
SECTION 1.

TERM OF AGREEMENT.

Subject to the provisions of Section 20 "Termination of Agreement" of this
Agreement, the Term of this Agreement is for [INSERT TERM].
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SECTION 2.

SCOPE OF SERVICES & SCHEDULE OF PERFORMANCE.

(a)
Scope of Services. Contractor agrees to perform the services set forth in
Exhibit “A” “Scope of Services” (hereinafter, the “Services”) and made a part of this
Agreement by this reference.
(b)
Schedule of Performance. The Services shall be completed pursuant to
the schedule specified in Exhibit “A.” Should the Services not be completed pursuant to
that schedule, the Contractor shall be deemed to be in Default of this Agreement. The
District, in its sole discretion, may choose not to enforce the Default provisions of this
Agreement and may instead allow Contractor to continue performing the Services.
SECTION 3.

ADDITIONAL SERVICES.

Contractor shall not be compensated for any work rendered in connection with its
performance of this Agreement that are in addition to or outside of the Services unless
such additional services are authorized in advance and in writing in accordance with
Section 26 “Administration and Implementation” or Section 27 “Amendment” of this
Agreement. If and when such additional work is authorized, such additional work shall
be deemed to be part of the Services.
SECTION 4.

COMPENSATION AND METHOD OF PAYMENT.

(a)
Subject to any limitations set forth in this Agreement, District agrees to
pay Contractor the amounts specified in Exhibit “B” “Compensation” and made a part of
this Agreement by this reference. The total compensation, including reimbursement for
actual expenses, shall not exceed ______________________________ dollars
($_____________), unless additional compensation is approved in writing in
accordance with Section 26 “Administration and Implementation” or Section 27
“Amendment” of this Agreement.
(b)
Each month Contractor shall furnish to District an original invoice for all
work performed and expenses incurred during the preceding month. The invoice shall
detail charges by the following categories: labor (by sub-category), travel, materials,
equipment, supplies, and subcontractor contracts. Subcontractor charges shall be
detailed by the following categories: labor, travel, materials, equipment and supplies. If
the compensation set forth in subsection (a) and Exhibit “B” include payment of labor on
an hourly basis (as opposed to labor and materials being paid as a lump sum), the
labor category in each invoice shall include detailed descriptions of task performed and
the amount of time incurred for or allocated to that task. District shall independently
review each invoice submitted by the Contractor to determine whether the work
performed and expenses incurred are in compliance with the provisions of this
Agreement. In the event that no charges or expenses are disputed, the invoice shall be
approved and paid according to the terms set forth in subsection (c). In the event any
charges or expenses are disputed by District, the original invoice shall be returned by
District to Contractor for correction and resubmission.
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(c)
Except as to any charges for work performed or expenses incurred by
Contractor which are disputed by District, District will use its best efforts to cause
Contractor to be paid within thirty (30) days of receipt of Contractor’s correct and
undisputed invoice.
(d)
Payment to Contractor for work performed pursuant to this Agreement
shall not be deemed to waive any defects in work performed by Contractor.
SECTION 5.

INSPECTION AND FINAL ACCEPTANCE.

District may inspect and accept or reject any of Contractor’s work under this
Agreement, either during performance or when completed. District shall reject or finally
accept Contractor’s work within sixty (60) days after submitted to District. District shall
reject work by a timely written explanation, otherwise Contractor’s work shall be
deemed to have been accepted. District’s acceptance shall be conclusive as to such
work except with respect to latent defects, fraud and such gross mistakes as amount to
fraud. Acceptance of any of Contractor’s work by District shall not constitute a waiver of
any of the provisions of this Agreement including, but not limited to, Section 16
“Indemnification” and Section 17 “Insurance.”
SECTION 6.

OWNERSHIP OF DOCUMENTS.

All original maps, models, designs, drawings, photographs, studies, surveys,
reports, data, notes, computer files, files and other documents prepared, developed or
discovered by Contractor in the course of providing the Services pursuant to this
Agreement shall become the sole property of District and may be used, reused or
otherwise disposed of by District without the permission of the Contractor. Upon
completion, expiration or termination of this Agreement, Contractor shall turn over to
District all such original maps, models, designs, drawings, photographs, studies,
surveys, reports, data, notes, computer files, files and other documents.
If and to the extent that District utilizes for any purpose not related to this
Agreement any maps, models, designs, drawings, photographs, studies, surveys,
reports, data, notes, computer files, files or other documents prepared, developed or
discovered by Contractor in the course of providing the Services pursuant to this
Agreement, Contractor’s guarantees and warranties in Section 9 “Standard of
Performance” of this Agreement shall not extend to such use of the maps, models,
designs, drawings, photographs, studies, surveys, reports, data, notes, computer files,
files or other documents.
SECTION 7.

CONTRACTOR'S BOOKS AND RECORDS.

(a)
Contractor shall maintain any and all documents and records
demonstrating or relating to Contractor’s performance of the Services. Contractor shall
maintain any and all ledgers, books of account, invoices, vouchers, canceled checks, or
other documents or records evidencing or relating to work, services, expenditures and
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disbursements charged to District pursuant to this Agreement. Any and all such
documents or records shall be maintained in accordance with generally accepted
accounting principles and shall be sufficiently complete and detailed so as to permit an
accurate evaluation of the services provided by Contractor pursuant to this Agreement.
Any and all such documents or records shall be maintained for three (3) years from the
date of execution of this Agreement and to the extent required by laws relating to audits
of public agencies and their expenditures.
(b)
Any and all records or documents required to be maintained pursuant to
this section shall be made available for inspection, audit and copying, at any time during
regular business hours, upon request by District or its designated representative.
Copies of such documents or records shall be provided directly to the District for
inspection, audit and copying when it is practical to do so; otherwise, unless an
alternative is mutually agreed upon, such documents and records shall be made
available at Contractor’s address indicated for receipt of notices in this Agreement.
(c)
Where District has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to
dissolution or termination of Contractor’s business, District may, by written request,
require that custody of such documents or records be given to the District. Access to
such documents and records shall be granted to District, as well as to its
successors-in-interest and authorized representatives.
SECTION 8.

INDEPENDENT CONTRACTOR.

(a)
Contractor is and shall at all times remain a wholly independent contractor
and not an officer, employee or agent of District. Contractor shall have no authority to
bind District in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against District, whether by contract or otherwise, unless such authority is
expressly conferred under this Agreement or is otherwise expressly conferred in writing
by District.
(b)
The personnel performing the Services under this Agreement on behalf of
Contractor shall at all times be under Contractor’s exclusive direction and control.
Neither District, nor any elected or appointed boards, officers, officials, employees or
agents of District, shall have control over the conduct of Contractor or any of
Contractor’s officers, employees, or agents except as set forth in this Agreement.
Contractor shall not at any time or in any manner represent that Contractor or any of
Contractor’s officers, employees, or agents are in any manner officials, officers,
employees or agents of District.
(c)
Neither Contractor, nor any of Contractor’s officers, employees or agents,
shall obtain any rights to retirement, health care or any other benefits which may
otherwise accrue to District’s employees. Contractor expressly waives any claim
Contractor may have to any such rights.
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SECTION 9.

STANDARD OF PERFORMANCE.

Contractor represents and warrants that it has the qualifications, experience and
facilities necessary to properly perform the Services required under this Agreement in a
thorough, competent and professional manner. Contractor shall at all times faithfully,
competently and to the best of its ability, experience and talent, perform all Services. In
meeting its obligations under this Agreement, Contractor shall employ, at a minimum,
generally accepted standards and practices utilized by persons engaged in providing
services similar to the Services required of Contractor under this Agreement. In
addition to the general standards of performance set forth this section, additional
specific standards of performance and performance criteria may be set forth in Exhibit
“A” “Scope of Work” that shall also be applicable to Contractor’s work under this
Agreement. Where there is a conflict between a general and a specific standard of
performance or performance criteria, the specific standard or criteria shall prevail over
the general.
SECTION 10.

COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND
LICENSES.

Contractor shall keep itself informed of and comply with all applicable federal,
state and local laws, statutes, codes, ordinances, regulations and rules in effect during
the term of this Agreement. Contractor shall obtain any and all licenses, permits and
authorizations necessary to perform the Services set forth in this Agreement. Neither
District, nor any elected or appointed boards, officers, officials, employees or agents of
District, shall be liable, at law or in equity, as a result of any failure of Contractor to
comply with this section.
SECTION 11.

PREVAILING WAGE LAWS.

Contractor understands, acknowledges and agrees to comply with any and all
applicable state and federal laws requiring payment of prevailing wages for work
performed on on in connection with publicly-funded projects. Contractor and any
subcontractors shall comply with all applicable state and federal prevailing wage rates,
statutes, rules and regulations then in effect if required by state or federal laws or
regulations. In the event of conflict between applicable federal and state provisions, the
higher prevailing wage rate will apply.
SECTION 12.

NONDISCRIMINATION.

Contractor shall not discriminate, in any way, against any person on the basis of
race, color, religious creed, national origin, ancestry, sex, age, physical handicap,
medical condition or marital status in connection with or related to the performance of
this Agreement.
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SECTION 13.

UNAUTHORIZED ALIENS.

Contractor hereby promises and agrees to comply with all of the provisions of the
Federal Immigration and Nationality Act, 8 U.S.C.A. §§ 1101, et seq., as amended, and
in connection therewith, shall not employ unauthorized aliens as defined therein.
Should Contractor so employ such unauthorized aliens for the performance of the
Services, and should the any liability or sanctions be imposed against District for such
use of unauthorized aliens, Contractor hereby agrees to and shall reimburse District for
the cost of all such liabilities or sanctions imposed, together with any and all costs,
including attorneys' fees, incurred by District.
SECTION 14.

CONFLICTS OF INTEREST.

(a)
Contractor covenants that neither it, nor any officer or principal of its firm,
has or shall acquire any interest, directly or indirectly, which would conflict in any
manner with the interests of District or which would in any way hinder Contractor’s
performance of the Services. Contractor further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an
officer, employee, agent or subcontractor without the express written consent of the
General Manager. Contractor agrees to at all times avoid conflicts of interest or the
appearance of any conflicts of interest with the interests of District in the performance of
this Agreement.
(b)
District understands and acknowledges that Contractor is, as of the date
of execution of this Agreement, independently involved in the performance of nonrelated services for other governmental agencies and private parties. Contractor is
unaware of any stated position of District relative to such projects. Any future position
of District on such projects shall not be considered a conflict of interest for purposes of
this section.
(c)
District understands and acknowledges that Contractor will perform nonrelated services for other governmental agencies and private Parties following the
completion of the Services under this Agreement. Any such future service shall not be
considered a conflict of interest for purposes of this section.
SECTION 15.

CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(a)
All information gained or work product produced by Contractor in
performance of this Agreement shall be considered confidential, unless such
information is in the public domain or already known to Contractor. Contractor shall not
release or disclose any such information or work product to persons or entities other
than District without prior written authorization from the General Manager, except as
may be required by law.
(b)
Contractor, its officers, employees, agents or subcontractors, shall not,
without prior written authorization from the General Manager or unless requested by the
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District Attorney of District, voluntarily provide declarations, letters of support, testimony
at depositions, response to interrogatories or other information concerning the work
performed under this Agreement. Response to a subpoena or court order shall not be
considered "voluntary" provided Contractor gives District notice of such court order or
subpoena.
(c)
If Contractor, or any officer, employee, agent or subcontractor of
Contractor, provides any information or work product in violation of this Agreement,
then District shall have the right to reimbursement and indemnity from Contractor for
any damages, costs and fees, including attorney’s fees, caused by or incurred as a
result of Contractor’s conduct.
(d)
Contractor shall promptly notify District should Contractor, its officers,
employees, agents or subcontractors, be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions or other discovery request, court order or subpoena from any party
regarding this Agreement and the work performed thereunder. District retains the right,
but has no obligation, to represent Contractor or be present at any deposition, hearing
or similar proceeding. Contractor agrees to cooperate fully with District and to provide
District with the opportunity to review any response to discovery requests provided by
Contractor. However, this right to review any such response does not imply or mean
the right by District to control, direct, or rewrite said response.
SECTION 16.

INDEMNIFICATION.

(a)
Indemnification for Professional Liability. Where the law establishes a
professional standard of care for Contractor’s services, to the fullest extent permitted by
law, Contractor shall indemnify, protect, defend and hold harmless District and any and
all of its officials, employees and agents (“Indemnified Parties”) from and against any
and all liability (including liability for claims, suits, actions, arbitration proceedings,
administrative proceedings, regulatory proceedings, losses, expenses or costs of any
kind, whether actual, alleged or threatened, including attorney’s fees and costs, court
costs, interest, defense costs, and expert witness fees) arise out of, are a consequence
of, or are in any way attributable to, in whole or in part, any negligent or wrongful act,
error or omission of Contractor, or by any individual or entity for which Contractor is
legally liable, including but not limited to officers, agents, employees or sub-contractors
of Contractor, in the performance of professional services under this Agreement.
(b)
Indemnification for Other than Professional Liability. Other than in the
performance of professional services and to the full extent permitted by law, Contractor
shall indemnify, protect, defend and hold harmless District, and any and all of its
employees, officials and agents from and against any liability (including liability for
claims, suits, actions, arbitration proceedings, administrative proceedings, regulatory
proceedings, losses, expenses or costs of any kind, whether actual, alleged or
threatened, including attorney’s fees and costs, court costs, interest, defense costs, and
expert witness fees), where the same arise out of, are a consequence of, or are in any
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way attributable to, in whole or in part, the performance of this Agreement by
Contractor, or by any individual or entity for which Contractor is legally liable, including
but not limited to officers, agents, employees or sub-contractors of Contractor.
(c)
Indemnification from Subcontractors.
Contractor agrees to obtain
executed indemnity agreements with provisions identical to those set forth in this
section from each and every subcontractor or any other person or entity involved by,
for, with or on behalf of Contractor in the performance of this Agreement naming the
Indemnified Parties as additional indemnitees. In the event Contractor fails to obtain
such indemnity obligations from others as required herein, Contractor agrees to be fully
responsible according to the terms of this section. Failure of District to monitor
compliance with these requirements imposes no additional obligations on District and
will in no way act as a waiver of any rights hereunder. This obligation to indemnify and
defend District as set forth herein is binding on the successors, assigns or heirs of
Contractor and shall survive the termination of this Agreement or this section.
(d)
Limitation of Indemnification. Notwithstanding any provision of this
section to the contrary, in California design professionals are required to defend and
indemnify the District only to the extent permitted by California Civil Code Section
2782.8, which limits the liability of a design professional to claims, suits, actions,
arbitration proceedings, administrative proceedings, regulatory proceedings, losses,
expenses or costs that arise out of, pertain to, or relate to the negligence, recklessness,
or willful misconduct of the design professional. The term “design professional,” as
defined in Section 2782.8, is limited to licensed architects, licensed landscape
architects, registered professional engineers, professional land surveyors, and the
business entities that offer such services in accordance with the applicable provisions of
the California Business and Professions Code. To the extent that California Civil Code
Section 2782.8 applies to this Agreement, the indemnification obligations of Contractor
shall be limited in accordance with that section.
(e)
District’s Negligence. The provisions of this section do not apply to claims
occurring as a result of District’s sole negligence. The provisions of this section shall not
release District from liability arising from gross negligence or willful acts or omissions of
District or any and all of its officials, employees and agents.
SECTION 17.

INSURANCE.

Contractor agrees to obtain and maintain in full force and effect during the term
of this Agreement the insurance policies set forth in Exhibit “C” “Insurance” and made a
part of this Agreement. All insurance policies shall be subject to approval by District as
to form and content. These requirements are subject to amendment or waiver if so
approved in writing by the General Manager. Contractor agrees to provide District with
copies of required policies upon request.
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SECTION 18.

ASSIGNMENT.

The expertise and experience of Contractor are material considerations for this
Agreement. District has an interest in the qualifications and capability of the persons
and entities who will fulfill the duties and obligations imposed upon Contractor under
this Agreement. In recognition of that interest, Contractor shall not assign or transfer
this Agreement or any portion of this Agreement or the performance of any of
Contractor’s duties or obligations under this Agreement without the prior written consent
of the District. Any attempted assignment shall be ineffective, null and void, and shall
constitute a material breach of this Agreement entitling District to any and all remedies
at law or in equity, including termination of this Agreement pursuant to Section 20
“Termination of Agreement.” District acknowledges, however, that Contractor, in the
performance of its duties pursuant to this Agreement, may utilize sub-contractors.
SECTION 19.

CONTINUITY OF PERSONNEL.

Contractor shall make every reasonable effort to maintain the stability and
continuity of Contractor’s staff and subcontractors, if any, assigned to perform the
Services. Contractor shall notify District of any changes in Contractor’s staff and
subcontractors, if any, assigned to perform the Services prior to and during any such
performance.
SECTION 20.

TERMINATION OF AGREEMENT.

(a)
Termination for Convenience. District may terminate this Agreement, in
whole or in part, at any time by giving written notice of termination to Contractor if
District determines that termination is in its best interest. In the event such notice is
given, Contractor shall cease immediately all work in progress. Contractor shall be paid
its costs, including contract close-out costs, on work performed up to the time of
termination.
(b)
Termination for Cause. If District notifies Contractor of a default under
Section 21 “Default” and Contractor fails to cure the default within the time frame
provided, District may terminate this Agreement immediately. Contractor will only be
paid for Services performed in accordance with the manner of performance set forth in
this Agreement.
(c)
Property of District. Upon termination of this Agreement by either
Contractor or District, all property belonging exclusively to District which is in
Contractor’s possession shall be returned to District. Contractor shall furnish to District
a final invoice for work performed and expenses incurred by Contractor, prepared as
set forth in Section 4 “Compensation and Method of Payment” of this Agreement. This
final invoice shall be reviewed and paid in the same manner as set forth in Section 4
“Compensation and Method of Payment” of this Agreement.
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SECTION 21.

DEFAULT.

In the event that Contractor is in default under the terms of this Agreement, the
District may give notice to Contractor specifying the nature of the default and providing
the Contractor a timeframe to cure the default. The District may hold all invoices until
the default is cured. If Contractor does not cure the default to District’s satisfaction in
the timeframe given, the District may take necessary steps to terminate this Agreement
under Section 20 “Termination of Agreement.” Any failure on the part of the District to
give notice of the Contractor’s default shall not be deemed to result in a waiver of the
District’s legal rights or any rights arising out of any provision of this Agreement.
SECTION 22.

EXCUSABLE DELAYS.

Contractor shall not be liable for damages, including liquidated damages, if any,
caused by delay in performance or failure to perform due to causes beyond the control
of Contractor. Such causes include, but are not limited to, acts of God, acts of the
public enemy, acts of federal, state or local governments, acts of District, court orders,
fires, floods, epidemics, strikes, embargoes, and unusually severe weather. The term
and price of this Agreement shall be equitably adjusted for any delays due to such
causes.
SECTION 23.

COOPERATION BY DISTRICT.

All public information, data, reports, records, and maps as are existing and
available to District as public records, and which are necessary for carrying out the
Services shall be furnished to Contractor in every reasonable way to facilitate, without
undue delay, the Services to be performed under this Agreement.
SECTION 24.

NOTICES.

All notices required or permitted to be given under this Agreement shall be in
writing and shall be personally delivered, or sent by telecopier or certified mail, postage
prepaid and return receipt requested, addressed as follows:
To District:

Tahoe Transportation District
Attn: ___________________
________________________
________________________

To Contractor:

__________________________
__________________________
__________________________
__________________________
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Notice shall be deemed effective on the date personally delivered or transmitted
by facsimile or, if mailed, three (3) days after deposit of the same in the custody of the
United States Postal Service.
SECTION 25.

AUTHORITY TO EXECUTE.

The person or persons executing this Agreement on behalf of Contractor
represents and warrants that he/she/they has/have the authority to so execute this
Agreement and to bind Contractor to the performance of its obligations hereunder.
SECTION 26.

ADMINISTRATION AND IMPLEMENTATION.

This Agreement shall be administered and executed by the General Manager or
his or her designated representative. The General Manager shall have the authority to
issue interpretations and to make amendments to this Agreement, including
amendments that commit additional funds, consistent with Section 27 “Amendment”
and the General Manager’s contracting authority under District’s ordinances, rules and
regulations.
SECTION 27.

AMENDMENT.

No amendment to or modification of this Agreement shall be valid unless made
in writing and approved by the Contractor and by the District. The General Manager
shall have the authority to approve any amendment to this Agreement if the total
compensation under this Agreement, as amended, would not exceed the General
Manager’s contracting authority under the District’s ordinances, rules and regulations.
All other amendments shall be approved by the District’s Board. The Parties agree that
the requirement for written modifications cannot be waived and that any attempted
waiver shall be void.
By written notice or order, District may, from time to time, order work suspension
or make changes to the Services to be provided by Contractor. If any such work
suspension or change causes an increase or decrease in the price of this Agreement or
in the time required for its performance, or otherwise necessitates an amendment to
this Agreement, Contractor shall promptly notify District thereof within ten (10) days
after the change or work suspension is ordered, and an amendment to this Agreement
shall be negotiated. However, nothing in this clause shall excuse Contractor from
complying immediately with the notice or order issued by District.
SECTION 28.

BINDING EFFECT.

This Agreement shall be binding upon the heirs, executors, administrators,
successors and assigns of the Parties.
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SECTION 29.
FEDERAL PROVISIONS. [CUT / MODIFY BASED ON FEDERAL
MONEY INVOLVED IN EACH CONTRACT]
District will be using money received from the federal government to pay all or a
part of the compensation to Contractor for the Services. The federal government
requires certain clauses to be included in contracts where federal money will be used in
the contract. Contractor agrees to adhere to the federally-required provisions included
in Exhibit “D” hereto and incorporated herein by reference. If there is a conflict between
any provision in Exhibit “D” and the body of this Agreement, Exhibit “D” shall control. In
addition, the Federal Highway Administration’s Required Contract Clauses for Federal
Aid Construction Projects (FHWA Form 1273, revised May 1, 2012;
https://www.fhwa.dot.gov/programadmin/contracts/1273/1273.pdf) is incorporated by
reference herein.
SECTION 30.

WAIVER.

Waiver by any Party to this Agreement of any term, condition, or covenant of this
Agreement shall not constitute a waiver of any other term, condition, or covenant.
Waiver by any Party of any breach of the provisions of this Agreement shall not
constitute a waiver of any other provision nor a waiver of any subsequent breach or
violation of any provision of this Agreement. Acceptance by District of any work or
services by Contractor shall not constitute a waiver of any of the provisions of this
Agreement.
SECTION 31.

LAW TO GOVERN; VENUE.

In the event of litigation between the Parties, venue in state trial courts shall lie
exclusively in the County of El Dorado, California where the dispute arises from
Services performed in California, or shall lie exclusively in the County of Douglas,
Nevasa where the dispute arises from Services performed in Nevada. In the event of
litigation in a U.S. District Court, venue shall lie exclusively in the Eastern District of
California for Services performed in California, or in the District of Nevada for Services
performed in Nevada.
SECTION 32.

ATTORNEYS FEES, COSTS AND EXPENSES.

In the event litigation or other proceeding is required to enforce or interpret any
provision of this Agreement, the prevailing Party in such litigation or other proceeding
shall be entitled to an award of reasonable attorney's fees, costs and expenses, in
addition to any other relief to which it may be entitled.
SECTION 33.

ENTIRE AGREEMENT.

This Agreement, including the attached Exhibits, is the entire, complete, final and
exclusive expression of the Parties with respect to the matters addressed therein and
supersedes all other agreements or understandings, whether oral or written, or entered
into between Contractor and District prior to the execution of this Agreement. No
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statements, representations or other agreements, whether oral or written, made by any
Party which are not embodied herein shall be valid and binding.
SECTION 34.

SEVERABILITY.

If any term, condition or covenant of this Agreement is declared or determined by
any court of competent jurisdiction to be invalid, void or unenforceable, the remaining
provisions of this Agreement shall not be affected thereby and the Agreement shall be
read and construed without the invalid, void or unenforceable provision(s).
SECTION 35.

CONFLICTING TERMS.

Except as otherwise stated herein, if the terms of this Agreement conflict with the
terms of any Exhibit hereto, or with the terms of any document incorporated by
reference into this Agreement, the terms of this Agreement shall control.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on
the date and year first-above written.
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TAHOE TRANSPORTATION DISTRICT

__________________________
Carl Hasty
District Manager
ATTEST:

___________________________
Judi Allen
Clerk of the Board

APPROVED AS TO FORM

_______________________________
Nira Doherty
Interim General Counsel

By:

By:
_________________________________
Its: ______________________________

NOTE:

Its: ________________________

CONTRACTOR’S SIGNATURES SHALL BE DULY NOTARIZED, AND
APPROPRIATE ATTESTATIONS SHALL BE INCLUDED AS MAY BE
REQUIRED BY THE BYLAWS, ARTICLES OF INCORPORATION, OR
OTHER
RULES
OR
REGULATIONS
APPLICABLE
TO
CONTRACTOR’S BUSINESS ENTITY.
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EXHIBIT "A"
SCOPE OF SERVICES
[The format of this Exhibit may be modified.]
I. Contractor will perform the following Services:
A.
B.
C.
D.
II. As part of the Services, Contractor will prepare and deliver the following
tangible work products to the District:
A.
B.
C.
D.
III. During performance of the Services, Contractor will keep the District
appraised of the status of performance by delivering the following status reports:
A.
B.
C.
D.
IV. The tangible work products and status reports will be delivered to the District
pursuant to the following schedule:
A.
B.
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C.
D.
V. Contractor will utilize the following personnel to accomplish the Services:
A.
B.
C.
D.
VI. Contractor will utilize the following subcontractors to accomplish the
Services:
A.
B.
C.
D.
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EXHIBIT "B"
COMPENSATION
[Form and content may be revised as necessary to reflect whether compensation
is a fixed lump sum or will be hourly with a NTE amount.]
I. Contractor shall use the following rates of pay in the performance of the
Services:
A.

[job]

[hourly rate]

B.

[job]

[hourly rate]

C.

[job]

[hourly rate]

D.

[job]

[hourly rate]

E.

[job]

[hourly rate]

II. Contractor may utilize sub-contractors as indicated in this Agreement. The
hourly rate for any subcontractor is not to exceed $_______ per hour without
written authorization from the General Manager or his or her designee.
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EXHIBIT "C"
INSURANCE
[Select/Deselect the Appropriate Insurance for Each Contract.]
A.
Insurance Coverages. Contractor shall provide and maintain
insurance, acceptable to the District, in full force and effect throughout the term of this
Agreement, against claims for injuries to persons or damages to property which may
arise from or in connection with the performance of the Services by Contractor, its
agents, representatives or employees. Contractor shall procure and maintain the
following scope and limits of insurance:
Only the following “marked” requirements are applicable:
X
Commercial General Liability (CGL): Insurance written on an occurrence
basis to protect Contractor and District against liability or claims of liability which may
arise out of this Agreement in the amount of one million dollars ($1,000,000) per
occurrence and subject to an annual aggregate of two million dollars ($2,000,000).
Coverage shall be at least as broad as Insurance Services Office form Commercial
General Liability coverage (Occurrence Form CG 0001).
There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. additional insured claims or contractual liability. All defense costs shall be
outside the limits of the policy.
X
Vehicle Liability Insurance: Vehicle liability insurance in an amount not less
than $1,000,000 for injuries, including accidental death, to any one person, and subject
to the same minimum for each person, in an amount not less than one million dollars
($1,000,000) for each accident, and property damage insurance in an amount of not
less than one million dollars ($1,000,000). A combined single limit policy with
aggregate limits in an amount of not less than $2,000,000 shall be considered
equivalent to the said required minimum limits. Coverage shall be at least as broad as
Insurance Services Office form number CA 0001 covering Automobile Liability,
including code 1 "any auto" and endorsement CA 0025, or equivalent forms subject to
the approval of the District.
X
Workers’ Compensation Insurance: Workers’ Compensation insurance as
required by the State of California and/or Nevada and a minimum of one million dollars
($1,000,000) of employers’ liability coverage. Contractor shall provide an endorsement
that the insurer waives the right of subrogation against the District and its respective
elected officials, officers, employees, agents and representatives. In the event a claim
under the provisions of the California Workers’ Compensation Act is filed against
District by a bona fide employee of Contractor participating under this Agreement,
Contractor is to defend and indemnify the District from such claim.
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X
Professional Liability Insurance: Professional liability insurance appropriate
to the Contractor’s profession in an amount not less than one million dollars $1,000,000
per occurrence. This coverage may be written on a “claims made” basis, and must
include coverage for contractual liability. The professional liability insurance required by
this Agreement must be endorsed to be applicable to claims based upon, arising out of
or related to Services performed under this Agreement. The insurance must be
maintained for at least three (3) consecutive years following the completion of
Contractor’s services or the termination of this Agreement. During this additional three
(3) year period, Contractor shall annually and upon request of the District submit written
evidence of this continuous coverage.
B.
Other Provisions. Insurance policies required by this Agreement shall
contain the following provisions:
1.

All Coverages.

a.
Each insurance policy required by this Agreement shall be
endorsed and state the coverage shall not be suspended, voided, cancelled by the
insurer or either Party to this Agreement, reduced in coverage or in limits except after
30 days' prior written notice by certified mail, return receipt requested, has been given
to District.
b.
Insurance is to be placed with insurers with a current A.M.
Best's rating of no less than A:VII.
2.

Commercial General Liability and Automobile Liability Coverages.

a.
District, and its respective elected and appointed officers,
officials, and employees and volunteers are to be covered as additional insureds as
respects: liability arising out of activities Contractor performs; products and completed
operations of Contractor; premises owned, occupied or used by Contractor; or
automobiles owned, leased, hired or borrowed by Contractor. The coverage shall
contain no special limitations on the scope of protection afforded to District, and their
respective elected and appointed officers, officials, or employees.
b.
Contractor’s insurance coverage shall be primary insurance
with respect to District, and its respective elected and appointed, its officers, officials,
employees and volunteers. Any insurance or self-insurance maintained by District, and
its respective elected and appointed officers, officials, employees or volunteers, shall
apply in excess of, and not contribute with, Contractor’s insurance.
c.
Contractor’s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the limits
of the insurer's liability.
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d.
Any failure to comply with the reporting or other provisions of
the insurance policies, including breaches of warranties, shall not affect coverage
provided to District, and its respective elected and appointed officers, officials,
employees or volunteers.
e.
The insurer waives all rights of subrogation against the
District, its elected or appointed officers, officials, employees or agents.
3.
Workers' Compensation Coverage. Unless the District Manager
otherwise agrees in writing, the insurer shall agree to waive all rights of subrogation
against District, and its respective elected and appointed officers, officials, employees
and agents for losses arising from work performed by Contractor.
C.
Other Requirements. Contractor agrees to deposit with District, at or
before the effective date of this Agreement, certificates of insurance necessary to
satisfy District that the insurance provisions of this contract have been complied with.
The District may require that Contractor furnish District with copies of original
endorsements effecting coverage required by this Exhibit “C”. The certificates and
endorsements are to be signed by a person authorized by that insurer to bind coverage
on its behalf. District reserves the right to inspect complete, certified copies of all
required insurance policies, at any time.
1.
Contractor shall furnish certificates and endorsements from each
subcontractor identical to those Contractor provides.
2.
Any deductibles or self-insured retentions must be declared to and
approved by District. At the option of District, either the insurer shall reduce or
eliminate such deductibles or self-insured retentions as respects District or its
respective elected or appointed officers, officials, employees and volunteers, or the
Contractor shall procure a bond guaranteeing payment of losses and related
investigations, claim administration, defense expenses and claims.
3.
The procuring of such required policy or policies of insurance shall
not be construed to limit Contractor’s liability hereunder nor to fulfill the indemnification
provisions and requirements of this Agreement.
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EXHIBIT “D”
FEDERAL PROVISIONS
[DELETE ANY CLAUSES THAT DO NOT APPLY TO THIS AGREEMENT. Clauses 18 are required in all contracts using federal funds over the micro-purchase threshold
and should never be deleted or modified except as expressly noted.]
1. Incorporation of FTA Terms - The following provisions include, in part, certain
Standard Terms and Conditions required by DOT, whether or not expressly set
forth in the preceding contract provisions. All contractual provisions required by
DOT, as set forth in FTA Circular 4220.1F 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 this
Agreement. The Contractor shall not perform any act, fail to perform any act, or
refuse to comply with any District requests which would cause District to be in
violation of the FTA terms and conditions.
2. Access to Records. The following access to records requirements apply to this
Agreement:
a. Where the District is the FTA Recipient or a subgrantee of the FTA
Recipient in accordance with 49 C. F. R. 18.36(i), the Contractor agrees to
provide the District, the FTA Administrator, the Comptroller General of the
United States or any of their authorized representatives access to any
books, documents, papers and records of the Contractor which are
directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions. Contractor also agrees,
pursuant to 49 C. F. R. 633.17 to provide the FTA Administrator or his
authorized representatives including any PMO Contractor access to
Contractor's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or
5311.
b. The Contractor agrees to permit any of the foregoing parties to reproduce
by any means whatsoever or to copy excerpts and transcriptions as
reasonably needed.
c. The Contractor agrees to maintain all books, records, accounts and
reports required under this contract for a period of not less than three
years after the date of termination or expiration of this contract, except in
the event of litigation or settlement of claims arising from the performance
of this contract, in which case Contractor agrees to maintain same until
the District, the FTA Administrator, the Comptroller General, or any of
their duly authorized representatives, have disposed of all such litigation,
appeals, claims or exceptions related thereto. Reference 49 CFR
18.39(i)(11).
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3. Civil Rights.
a. Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as
amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act
of 1975, as amended, 42 U.S.C. § 6102, section 202 of the Americans
with Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at
49 U.S.C. § 5332, the Contractor agrees that it will not discriminate
against any employee or applicant for employment because of race, color,
creed, national origin, sex, age, or disability. In addition, the Contractor
agrees to comply with applicable Federal implementing regulations and
other implementing requirements FTA may issue.
b. Equal Employment Opportunity - The following equal employment
opportunity requirements apply to the Agreement:
i. Race, Color, Creed, National Origin, Sex - In accordance with Title
VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, and
Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to
comply with all applicable equal employment opportunity
requirements of U.S. Department of Labor (U.S. DOL) regulations,
"Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor," 41 C.F.R. Parts
60 et seq ., (which implement Executive Order No. 11246, "Equal
Employment Opportunity," as amended by Executive Order No.
11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity," 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and
Federal policies that may in the future affect construction activities
undertaken in the course of the Project. The Contractor agrees to
take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to
their race, color, creed, national origin, sex, or age. Such action
shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship.
In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.
ii. Age - In accordance with section 4 of the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. § § 623 and
Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to
refrain from discrimination against present and prospective
employees for reason of age. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.
iii. Disabilities - In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor
agrees that it will comply with the requirements of U.S. Equal
RIV #4819-3383-6370 v2

D-2

Employment Opportunity Commission, "Regulations to Implement
the Equal Employment Provisions of the Americans with Disabilities
Act," 29 C.F.R. Part 1630, pertaining to employment of persons
with disabilities. In addition, the Contractor agrees to comply with
any implementing requirements FTA may issue.
c. The Contractor also agrees to include these requirements in each
subcontract financed in whole or in part with Federal assistance provided
by FTA, modified only if necessary to identify the affected parties.
4. Disadvantaged Business Enterprises.
a. This Agreement is subject to the requirements of Title 49, Code of Federal
Regulations, Part 26, Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance
Programs. The national goal for participation of Disadvantaged Business
Enterprises (DBE) is 10%. The District’s overall goal for DBE participation
is 2.1 %. A separate goal has not been established for this procurement.
b. The Contractor shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this Agreement. The Contractor shall
carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract. Failure by the Contractor to
carry out these requirements is a material breach of this Agreement,
which may result in the termination of this Agreement or such other
remedy as District deems appropriate. Each subcontract the contractor
signs with a subcontractor must include the assurance in this paragraph
(see 49 CFR 26.13(b)).
c. [If a separate contract goal has been established, use the following.]
Contractor is required to document sufficient DBE participation to meet
these goals or, alternatively, document adequate good faith efforts to do
so, as provided for in 49 CFR 26.53. Award of this contract is conditioned
on submission of the following:
i. The names and addresses of DBE firms that will participate in this
Agreement;
ii. A description of the work each DBE will perform;
iii. The dollar amount of the participation of each DBE firm
participating;
iv. Written documentation of the bidder/offeror’s commitment to use a
DBE subcontractor whose participation it submits to meet the
contract goal;
v. Written confirmation from the DBE that it is participating in the
contract as provided in the prime contractor’s commitment; and
vi. If the contract goal is not met, evidence of good faith efforts to do
so.
vii. Contractor must present the information required above prior to the
execution of this Agreement. (see 49 CFR 26.53(3)).
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d. [If no separate contract goal has been established, use the following.]
Contractor will be required to report its DBE participation obtained through
race-neutral means throughout the period of performance of this
Agreement.
e. Contractor is required to pay its subcontractors performing work related to
this Agreement for satisfactory performance of that work no later than 30
days after the Contractor’s receipt of payment for that work from the
District. In addition, the Contractor [may not hold retainage from its
subcontractors.] [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.] [is required to return any retainage
payments to those subcontractors within 30 days after incremental
acceptance of the subcontractor’s work by the District and Contractor’s
receipt of the partial retainage payment related to the subcontractor’s
work.]
f. The Contractor must promptly notify District whenever a DBE
subcontractor performing work related to this Agreement 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 District.
5. 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.
6. Federal Changes – Contractor shall at all times comply with all applicable FTA
regulations, policies, procedures and directives, including without limitation those
listed directly or by reference in the Master Agreement between District and FTA,
as they may be amended or promulgated from time to time during the term of
this contract. Contractor’s failure to so comply shall constitute a material breach
of this Agreement.
7. No Obligation By The Federal Government
a. The District and Contractor acknowledge and agree that, notwithstanding
any concurrence by the Federal Government in or approval of the
solicitation or award of the Agreement, absent the express written consent
by the Federal Government, the Federal Government is not a party to this
Agreement and shall not be subject to any obligations or liabilities to the
District, Contractor, or any other party (whether or not a party to that
Agreement) pertaining to any matter resulting from the Agreement.
b. The Contractor agrees to include the above clause in each subcontract
financed in whole or in part with Federal assistance provided by FTA. It is
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further agreed that the clause shall not be modified, except to identify the
subcontractor who will be subject to its provisions.
8. Program Fraud and False or Fraudulent Statements or Related Acts.
a. 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
Agreement, 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 Agreement or the FTA assisted project for
which the Services are 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.
b. The Contractor also acknowledges that if it makes, or causes to be made,
a false, fictitious, or fraudulent claim, statement, submission, or
certification to the Federal Government under a contract connected with a
project that is financed in whole or in part with Federal assistance
originally awarded by FTA under the authority of 49 U.S.C. § 5307, the
Government reserves the right to impose the penalties of 18 U.S.C. §
1001 and 49 U.S.C. § 5307(n)(1) on the Contractor, to the extent the
Federal Government deems appropriate.
c. The Contractor agrees to include the above two clauses in each
subcontract financed in whole or in part with Federal assistance provided
by FTA. It is further agreed that the clauses shall not be modified, except
to identify the subcontractor who will be subject to the provisions.
9. Veterans Employment. As provided by 49 U.S.C. § 5325(k):
a. To the extent practicable, Contractor agrees that it:
1. Will give a hiring preference to veterans (as defined in 5 U.S.C. §
2108), who have the skills and abilities required to perform
construction work required under a third party contract in connection
with a capital project supported with funds made available or
appropriated for 49 U.S.C. chapter 53, and
2. Will not require an employer to give a preference to any veteran
over any equally qualified applicant who is a member of any racial or
ethnic minority, female, an individual with a disability, or a former
employee, and
b. Contractor also assures that its sub-contractor will:
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1. Will give a hiring preference to veterans (as defined in 5 U.S.C. §
2108), who have the skills and abilities required to perform
construction work required under a third party contract in connection
with a capital project supported with funds made available or
appropriated for 49 U.S.C. chapter 53, to the extent practicable, and
2. Will not require an employer to give a preference to any veteran
over any equally qualified applicant who is a member of any racial or
ethnic minority, female, an individual with a disability, or a former
employee.
10. [Applies to contracts for transit service operations] Charter Service Operations The Contractor agrees to comply with 49 U.S.C. 5323(d) and 49 CFR Part 604,
which provides that recipients and subrecipients of FTA assistance are
prohibited from providing charter service using federally funded equipment or
facilities if there is at least one private charter operator willing and able to provide
the service, except under one of the exceptions at 49 CFR 604.9. Any charter
service provided under one of the exceptions must be "incidental," i.e., it must
not interfere with or detract from the provision of mass transportation.
11. [Applies to contracts for transit service operations] School Bus Operations Pursuant to 69 U.S.C. 5323(f) and 49 CFR Part 605, recipients and
subrecipients of FTA assistance may not engage in school bus operations
exclusively for the transportation of students and school personnel in competition
with private school bus operators unless qualified under specified exemptions.
When operating exclusive school bus service under an allowable exemption,
recipients and subrecipients may not use federally funded equipment, vehicles,
or facilities.
12. [Applies to contracts for transit operations if the Contractor is recognized by FTA
to be a transit operator] Transit Employee Protective Provisions.
a. The Contractor agrees to the comply with applicable transit employee
protective requirements as follows:
i. General Transit Employee Protective Requirements - To the extent
that FTA determines that transit operations are involved, the
Contractor agrees to carry out the transit operations work on the
Agreement 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. A 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
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support work on the Agreement. The Contractor agrees to carry out
that work in compliance with the conditions stated in that U.S. DOL
letter. The requirements of this subsection (i), however, do not
apply to any contract financed with Federal assistance provided by
FTA either for projects for elderly individuals and individuals with
disabilities authorized by 49 U.S.C. § 5310(a)(2), or for projects for
nonurbanized areas authorized by 49 U.S.C. § 5311. Alternate
provisions for those projects are set forth in subsections (ii) and (iii)
of this clause.
ii. Transit Employee Protective Requirements for Projects Authorized
by 49 U.S.C. § 5310(a)(2) for Elderly Individuals and Individuals
with Disabilities - If the Agreement involves transit operations
financed in whole or in part with Federal assistance authorized by
49 U.S.C. § 5310(a)(2), and if the U.S. Secretary of Transportation
has determined or determines in the future that the employee
protective requirements of 49 U.S.C. § 5333(b) are necessary or
appropriate for the state and the public body subrecipient for which
work is performed on the Agreement, the Contractor agrees to
carry out the Project in compliance with the terms and conditions
determined by the U.S. Secretary of Labor to meet the
requirements of 49 U.S.C. § 5333(b), U.S. DOL guidelines at 29
C.F.R. Part 215, and any amendments thereto. These terms and
conditions are identified in the U.S. DOL's letter of certification to
FTA, the date of which is set forth Grant Agreement or Cooperative
Agreement with the state. The Contractor agrees to perform transit
operations in connection with the Agreement in compliance with the
conditions stated in that U.S. DOL letter.
iii. Transit Employee Protective Requirements for Projects Authorized
by 49 U.S.C. § 5311 in Nonurbanized Areas - If the Agreement
involves transit operations financed in whole or in part with Federal
assistance authorized by 49 U.S.C. § 5311, the Contractor agrees
to comply with the terms and conditions of the Special Warranty for
the Nonurbanized Area Program agreed to by the U.S. Secretaries
of Transportation and Labor, dated May 31, 1979, and the
procedures implemented by U.S. DOL or any revision thereto.
b. The Contractor also agrees to include the any applicable requirements in
each subcontract involving transit operations financed in whole or in part
with Federal assistance provided by FTA.
13. [Applies to contracts for safety-sensitive functions] Drug and Alcohol Testing –
Contractor agrees to participate in District’s drug and alcohol program
established in compliance with 49 CFR 653 and 654.
14. [Applies if FTA money will be used for air transportation outside of the U.S.] Fly
America - The Contractor agrees to comply with 49 U.S.C. 40118 (the "Fly
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America" Act) in accordance with the General Services Administration's
regulations at 41 CFR Part 301-10, which provide that recipients and
subrecipients of Federal funds and their contractors are required to use U.S.
Flag air carriers for U.S Government-financed international air travel and
transportation of their personal effects or property, to the extent such service is
available, unless travel by foreign air carrier is a matter of necessity, as defined
by the Fly America Act. The Contractor shall submit, if a foreign air carrier was
used, an appropriate certification or memorandum adequately explaining why
service by a U.S. flag air carrier was not available or why it was necessary to use
a foreign air carrier and shall, in any event, provide a certificate of compliance
with the Fly America requirements. The Contractor agrees to include the
requirements of this section in all subcontracts that may involve international air
transportation.
15. [Applies to contracts involving experimental, developmental or research work]
Patent and Rights in Data
a. Rights in Data
i. The term "subject data" used in this clause 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 item identifications, and related information. The
term "subject data" does not include financial reports, cost
analyses, and similar information incidental to contract
administration.
ii. The following restrictions apply to all subject data first produced in
the performance of the Agreement:
1. Except for its own internal use, the District or Contractor may
not publish or reproduce subject data in whole or in part, or
in any manner or form, nor may the District or 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.
2. In accordance with 49 C.F.R. § 18.34 and 49 C.F.R. §
19.36, the Federal Government reserves a royalty-free, nonRIV #4819-3383-6370 v2
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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.
a. Any subject data developed under this Agreement,
whether or not a copyright has been obtained; and
b. Any rights of copyright purchased by the District or
Contractor using Federal assistance in whole or in
part provided by FTA.
3. 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, the District and the Contractor
performing experimental, developmental, or research work
required by the Agreement 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
Agreement, 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 Agreement, is not
completed for any reason whatsoever, all data developed
under the Agreement shall become subject data as defined
in subsection (i) of this clause and shall be delivered as the
Federal Government may direct. This subsection (iii),
however, does not apply to adaptations of automatic data
processing equipment or programs for the District or
Contractor’s use whose costs are financed in whole or in
part with Federal assistance provided by FTA for
transportation capital projects.
4. Unless prohibited by state law, upon request by the Federal
Government, the District and the Contractor agree 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 District or Contractor of
RIV #4819-3383-6370 v2
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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. Neither
the District nor the Contractor shall be required to indemnify
the Federal Government for any such liability arising out of
the wrongful act of any employee, official, or agents of the
Federal Government.
5. 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.
6. Data developed by the District or Contractor and financed
entirely without using Federal assistance provided by the
Federal Government that has been incorporated into work
required by the Agreement is exempt from the requirements
of subsections (2), (3), and (4) of this clause, provided that
the District or Contractor identifies that data in writing at the
time of delivery of the contract work.
7. Unless FTA determines otherwise, 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 provided by FTA.
iii. 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 District and the Contractor
agree 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.
iv. The 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
i. General - If any invention, improvement, or discovery is conceived
or first actually reduced to practice in the course of or under the
Agreement, and that invention, improvement, or discovery is
patentable under the laws of the United States of America or any
foreign country, the District and Contractor agree to take actions
RIV #4819-3383-6370 v2
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necessary to provide immediate notice and a detailed report to the
party at a higher tier until FTA is ultimately notified.
ii. Unless the Federal Government later makes a contrary
determination in writing, irrespective of the Contractor’s status (a
large business, small business, state government or state
instrumentality, local government, nonprofit organization, institution
of higher education, individual), the District and the Contractor
agree 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.
iii. The 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.
16. [Applies to all contracts of $25,000 or more] Suspension and Debarment
a. This Agreement is a covered transaction for purposes of 49 CFR Part 29.
As such, the Contractor is required to verify that none of the Contractor,
its principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49
CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940
and 29.945.
b. The Contractor is required to comply with 49 CFR 29, Subpart C and must
include the requirement to comply with 49 CFR 29, Subpart C in any lower
tier covered transaction it enters into.
c. By signing this Agreement, the Contractor certifies as follows: The
certification in this clause is a material representation of fact relied upon
by District. If it is later determined that the Contractor knowingly rendered
an erroneous certification, in addition to remedies available to District, the
Federal Government may pursue available remedies, including but not
limited to suspension and/or debarment. The Contractor agrees to comply
with the requirements of 49 CFR 29, Subpart C while this offer is valid and
throughout the term of this Agreement. The Contractor further agrees to
include a provision requiring such compliance in its lower tier covered
transactions.
17. [Applies to all contracts of $100,000 or more] Clean Air - The Contractor agrees
to comply with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. The Contractor
agrees to report each violation to the District and understands and agrees that
the District will, in turn, report each violation as required to assure notification to
FTA and the appropriate EPA Regional Office. The Contractor also agrees to
RIV #4819-3383-6370 v2
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include these requirements in each subcontract exceeding $100,000 financed in
whole or in part with Federal assistance provided by FTA.
18. [Applies to all contracts of $100,000 or more] Clean Water - The Contractor
agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.
1251 et seq . The Contractor agrees to report each violation to the District and
understands and agrees that the District will, in turn, report each violation as
required to assure notification to FTA and the appropriate EPA Regional Office.
The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance
provided by FTA.
19. [Applies to all contracts of $100,000 or more] Lobbying – Contractor shall file the
certification required by 49 CFR part 20, "New Restrictions on Lobbying." Each
tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any District, a member of
Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier shall also disclose the name of any
registrant under the Lobbying Disclosure Act of 1995 who has made lobbying
contacts on its behalf with non-Federal funds with respect to that Federal
contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are
forwarded from tier to tier up to the recipient.
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