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1.

DEFINITIONS AND ACRONYMS

“Agency’ or “Commissiorf or “HRT” or “TDCHR" or “Board of
Commissioners$ or “Administration ” or “Hampton Roads Transit’ means the
Transportation District Commission of Hampton Roads.

“Change Order” or “Modification” means a written docuinsigned by HRT,
and issued to the Contractor, which alters the scopfedVork to be performed
by the Contractor, changes the schedule for performartbe o¥ork, increases
or decreases the Contractor's compensation, or makestlzarychange to the
Contract.

“Completion” means "“final completion.”

“Contract” includes the properly executed Solicitation, Offer angafd Form;
the Contractor’s offer, including executed bid/proposah®eand attachments;
the Special Provisions, General Conditions, Appendices, Exhibians, and
Specifications; properly executed Certificates otitasce; Payment Bond,
Performance Bond; List of Subcontractors; List of Chang&ubcontractors,
due to Alternates; Notice(s) to Proceed; and aleAdments (Addenda) issued
prior to and all Modifications (Change Orders) issued &itecution of the
Contract. Contract Administrator ” means the person granted authority to act
on behalf of the Commission in all matters concerningGlistract, any
successor thereto, and the authorized representative @fotiieact
Administrator acting within the limits of authority delégd by the Contract
Administrator. The termContracting Officer” may also be used to delineate
this responsibility.

“Contractor” or “Consultant” means the individual, firm, partnership,
corporation, joint venture, or combination thereof who amdependent
contractor has entered into this Contract with HRTtHe performance of the
Work required by the Contract.

“Days’ except as otherwise provided herein, shall refer tandaledays,
including without limitation weekends and holidays.

“Final Completion” means fulfillment of all the Contractor’s obligations unde
the Contract.

“Materials” includes materials, equipment, products, artictes @ther physical
items incorporated or to be incorporated into the Work.

“Owner” means Hampton Roads Transit.

“Product Data” includes written or printed descriptiafigstrations, standard
schedules, performance charts, instructions, brochuesgagis, drawings, or
other information furnished by the Contractor to describ&ehtds to be used for
some portion of the Work.

“Project” means HRT’s overall objective or endeavor of whidh @ontract
forms a part.
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“Project Manager” or “PM” means either HRT’s or the Contractor’s
designated and authorized representative and point of cémtactnaging the
project. The PM is charged with the oversight and adtratisn of the
performance of the Work.

“Project Schedulé means the schedule prepared by the Contractor and
accepted by HRT setting forth the logical sequencetofiées required for the
Contractor’s orderly performance and completion of theRAfoaccordance
with this Contract, and specifically, to meet the #ipst milestone dates,
including updates.

“RFP” means Request for Proposal.

“Samples includes physical examples of Materials to be supplied or
workmanship, which shall, when approved by HRT, establesidsirds by which
the Work shall be judged.

“Shop Drawings means drawings, diagrams, schedules, or other depaed
by the Contractor or any Subcontractor, manufacturer, supptieistributor to
illustrate or detail some portion of the Work.

“Specifications means that part of the Contract containing writléections
and requirements for completing the Work. Standardgpigions thereof, cited
in the Specifications by reference shall have the safeet efs if physically
included in the Contract in their entirety.

“Special Provision$ means contractual terms which supplement or modify the
General Conditions. Any such Special Provision shall ta&esplence over any
General Condition modified by it.

“Specialty Items' means Materials which are of a special design or which
require special fabrication specifically for this Pobje

“Subcontract’” means any agreement including purchase orders (oterote
involving an employer/employee relationship) entered into betiveen
Contractor and a Subcontractor calling for serviasn, equipment, and/or
materials required for the Contract performance, ohiolg any modification
thereto.

“Subcontractor’ means any individual, firm, partnership, corporation,tjoin
venture, or combination thereof, or other entity, othen #raployees of the
Contractor, who contract with the Contractor or a Sulvaatdr of any tier to
furnish services, labor, equipment and/or materialalwor and materials, under
this Contract. As used herein, the term Subcontractmnisidered to include the
term Supplier.

“Supplies” “material” and “equipment” as used herein shall include
without limitation, all items, tangible or intangible,lie incorporated in the
Work or otherwise delivered to the Commission hereunder.

“Work” means the furnishing of all of the supervision, labor, Mals
equipment, services, and incidentals necessary toletergny individual item
and the entire Contract and the carrying out of any datidsobligations
imposed on the Contractor by the Contract.
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2. CHANGES

The Contracting Officer may at any time, by a writbeder, and without notice
to the sureties, make changes, within the general scopis afontract. Such
change shall serve to modify this Contract to the exteogssary to execute the
change as directed.

If any such change causes an increase or decredmedast of, or the time
required for, the performance of any part of the woréer this contract, whether
changed or not changed by the order, the Contracting Ofia#l make an
equitable adjustment in the contract price, the deliverydsdageor both, and
shall modify the contract accordingly.

The Contractor must assert its right to an adjustmmedeér this article within
three working days from the date of receipt of the writieter. Failure by
contractor to give timely notice of the change could dtutstwaiver of a claim
for an equitable adjustment. However, if the Contractirfgc@fdecides that the
facts justify it, the Contracting Officer may receive auatl upon a proposal
submitted at any time before final payment of the contract

If the Contractor’s proposal includes the cost of eqeipinor materials made
obsolete or excess by the change, the Contracting Offia#hstve the right to
prescribe the manner of the disposition of such equipmenaterials.

Failure to agree to any adjustment shall be a dispute timel®isputes article.
However, nothing in this article shall excuse the Contrdoton proceeding with
the contract as changed.

Granting or acceptance of extensions of time to comgiet&vork or furnish the
labor, supplies, materials, or equipment required utideContract will not
release the Contractor or its surety from their ohibgethereunder.

3. ORDER OF PRECEDENCE

If any portion of the Contract Documents shall be in kanfvith any other
portion, the various documents comprising the Contact Docurakalisgovern
in the following order of precedence: Contract Modificatiddsgnge Orders),
Contract Agreement, Contract Appendices, Special Provisiaaseral
Conditions, Plans, Technical Specifications, Contracfmogosal including
executed forms and attachments.

4. ASSIGNMENT AND DELEGATION

The Contractor shall neither delegate any duties oratiidigs under this
Contract nor assign, transfer, convey, sublet or otlserdispose of the Contract
or its right, title or interest in or to the sameany part thereof, without previous
consent in writing from the Contracting Officer.

5. AUTHORITY OF OWNER’S REPRESENTATIVE

The Work of the Contract will be conducted under the gedladtion of
HRT's Project Manager (PM). The PM has authority tasee the performance
of the work, and may take the following actions:

A Act as the principal technical point of contact with trentCactor.
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B. Review and approve invoices and payment estimates. In thesg c
requiring release of final retained percentage of payniteat-roject
Manager will make his/her recommendations in writing to the
Contracting Officer;

C. Coordinate correspondence with the Contract Administriitor
significantly affects the contractual terms, or thetsgind obligations of
the parties thereunder.

D. Notify the Contract Administrator whenever the Project Mgendnas
reason to believe that any estimated cost not—to-exaesalint for a
contract modification will be exceeded.

Approve, in writing, the Contractor’s progress schedule whgunired.

n

Receive from the Contractor monthly DBE status reporegjificable.

Upon notice from the Contractor that the Work is Substiyti
Complete, conduct an inspection of the Work, establish aHFlList, and
advise the Contract Administrator as to whether or not Sotisk
Completion has been attained.

H. Provide the Contract Administrator with a written nottion after all
Work has been satisfactorily completed with statihgt he/she is not
aware of any open issues that would preclude closef dl¢ contract.

The contractor shall adhere to the actions below omBciived from or directed
by the Contracting Officer or his designee.

1. Contract modifications
2. lIssuance of written orders to stop and/or resume work.

3. Negotiations with the Contractor for adjustment of casttpaice
and/or time.

The presence or absence of HRT’s Project Manager orciospet any time
shall not relieve the Contractor from adherence to anyin@gent of the
contract.

6. FLOWDOWN

The Contractor shall ensure appropriate flow-down of appkoadhtract
provisions to appropriate subcontracts of every tier. @otur agrees that it will
incorporate the provisions of this Contract, to the extppliGable, into all
subcontracts and orders with subcontractors and supplialistiefs. It is
understood that these provisions apply to all types of costaact/ or
subcontracts specifically including lump sum (or fixect@rtontracts), unit price
contracts, and / or cost type contracts with or witleogtiaranteed maximum. It
is further understood that change order provisions will appyl tmethods of
change order pricing specifically including lump sum chasrger proposals and
cost type change order proposals.

7. SUBCONTRACTING
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HRT reserves the right, without liability, to approve any sub@ctor of any tier
employed by the Contractor hereunder. Nothing in the Ganshall create any
contractual relationship between HRT and any subcontrattwe.Contractor is
fully responsible to HRT for the acts and omissionss$itbcontractors,
vendors, materialmen, and persons directly employed byfahgr.

Contractor shall not, without the prior written consenthef Contracting Officer,
substitute any subcontractor in place of any previously appswvecontractor.
When a portion of the Work which has been subcontracted yaheactor is
not being performed in a manner satisfactory to HRTstieontractor shall be
removed immediately upon the written request of HRT, &adl sot be
employed for any future Work under the Contract. HRT resaiweright to
direct the removal from the Work site of any individual &ypd, directly or
indirectly, by the Contractor or any subcontractor. No stwitisin or replacement
of a subcontractor, however caused, shall relieve the &uatrof its obligation
to attain the percentage of DBE activity specified merei

Contractor shall, within ten (10) days of receiving paynieom the

Commission, pay all amounts properly due to its subcdotsiand materialmen,
and shall cause its subcontractors of every tier tdhpgy subcontractors and
materialmen within an equivalent period after theieijgicof payment.
Contractor shall promptly notify the Commission of anywimnstance in which
payment is not so made. Failure to comply with the reqeinésrof this
paragraph may be deemed a material breach of this Con&agtretainage held
at the completion of a subcontractor’s work shall bernetd to the subcontractor
within 30 days of the completion and acceptance of the sulactmts work.

For those contracts for which a DBE goal has beabkshed, the failure to
perform in accordance with the DBE program detailefigpendix A may result
in partial or full suspension of payment and/or progresspats.

Should Contractor wish to withhold payment otherwise dseteontractor
hereunder, it shall notify the Commission’s representafigeich intention in
writing, providing the reasons for such withholding. Approvadwth
withholding by HRT is required. Contractor shall furni¢RT with a copy of
the notice given to the Subcontractor or Supplier specifying:

A. The amount to be withheld;

B. The specific causes for the withholding under the terms of the
Subcontract; and

C. The remedial actions to be taken by the Subcontract®upplier in
order to receive payment of the amounts withheld.

8. DISADVANTAGED BUSINESS ENTERPRISE REQUIREMENTS

This contract is subject to the requirements of TitleGt8je of Federal
Regulations, Part 26, Participation by Disadvantaged Buskgssprises in
Department of Transportation Financial Assistance farog,
(http://www.osdbu.dot.gov/OSDBUSERVICES/DBEPROGRAM/tabidD&Au
It.aspx).
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10.

Virginia's Small, Women and Minority Owned Business Cexdifions (SWaM/
MBE/ WBE) ARE NOT an acceptable substitution for FTA'’quieed DBE
certification.

Throughout the term of this Contract, Contractor shalef@continuing
obligation to attain the DBE goal it committed to s d@ffer, as may be adjusted
to reflect modifications to the scope of Work from tiroditne. Failure to do so
may result in the imposition of sanctions up to and inalgidermination for
default.

The contractor shall submit the required Appendix A, Forr8dhedule of DBE
Participation, on a monthly basis directly to HRT’s DB#ject Manager. As
part of the flow down requirements, Contractor shaliiregthat all DBE
subcontractors submit the required Appendix A Form E-2, D&sc&tractor
Monthly Report, directly to HRT’s DBE Project Manager a monthly basis.

INVOICES

Unless otherwise directed by HRT’s Project Manageil, onginal and one
copy of all invoices to Transportation District CommissodiiHampton Roads
ATTN: Contracting Officer, 3400 Victoria Blvd, HamptonA\23661. In
addition, an electronic copy of the invoice should be forwhtdehe PM in
PDF format.

The form and content of invoices are subject to reviewaapdoval by HRT.
Payment will be made only after receipt and approvalpybper invoice. A
proper invoice includes the purchase order/contract numberptimvoice,
dates of delivery of item/service, a description of tamiservice delivered,
sizes and quantities if applicable, unit prices, and exteiodald, and any
additional information required by HRT. Invoices shalblseompanied by
any supporting documentation that may be required by the Gsnom

“Contractor shall also provide a “Form E — Contracttanthly DBE Payment
Report,” as applicable, with each application for paymaihiis form is provided
in Appendix A.”

PAYMENTS

HRT shall pay to Contractor, at the times and in themer hereinafter provided,
the amount set forth in the Price Schedule for the Watisfactorily performed,
contingent upon Contractor's satisfactory compliancke thi¢ terms and
conditions of the Contract. Contractor agrees to accepathaunt as full and
final payment for all labor, materials, supplies, equipitmeverhead, profit,
taxes, duties, and charges of whatever nature incurredtiyactor in
performing its obligations under the Contract.

Contractor shall not request payment from HRT of anguarhthat the
Contractor has withheld or retained from Subcontractouppliers until such
time that Contractor has determined and certifigdRd that the Subcontractor
is entitled to the payment of such amount. If Contralsas made application for
payment to HRT and subsequently withholds or retains pagrremh a
Subcontractor, Contractor may be obligated to payastéo HRT on that
amount, in addition to any other remedies HRT may hareuhder.
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No approval for payment, nor any payment, nor any partiehtre use or
occupancy of any portion of the Work by HRT, shall constitute@cceptance of
any Work that is not in accordance with the Contract.

In the event Progress Payments are applicable, and wtieswise specified in
the Special Provisions or Specifications, within thirty (B@ys after receipt of
HRT's Notice to Proceed, and prior to submission of Cotra first invoice,
Contractor shall submit to HRT a supplementary Schedulalofeg allocated to
various portions of the Work, prepared in such form and stgmbby such data
to substantiate its accuracy as HRT may require. Whesptexd by HRT, that
schedule, shall be the basis for determining the amouatcof grogress
payment.

Contractor shall submit monthly invoices setting forthgbecentage of Work, or
units of Work where applicable, completed during the monthitaedmount due
for such Work based upon the Bid Price Schedule and any sigpibam
schedule of values that may be required by the RE.

By submitting a Request for Payment, Contractor wésrtduat:

A Title to all Materials furnished by Contractor or ingorated into the
Work by Contractor and covered by the progress paymelhtpsiss to
HRT at the time Contractor receives the progress payment;

B. All Materials are free and clear of all liens, clainsecurity interests, or
encumbrances; and

C. No Materials have been acquired by Contractor, or byodmsr person
performing Work at the Work Site or furnishing Materigs the Work
under this Contract, that are subject to an agreement uhdsT an
interest in, or encumbrance on, the Materials or eqeipris retained by
the seller or otherwise imposed.

HRT may, upon request and at its discretion, furnisgmgoSubcontractor
information regarding the percentages of completion camheunts applied for
by Contractor and the action taken on the application by &fRaccount of
Work done by the Subcontractor.

11. WITHHOLDING OF PAYMENTS

HRT may withhold all or part of a payment to the extemtnted necessary to
protect HRT from loss because of (1) defective work not dezde (2) third
party claims filed, or evidence reasonably indicating thhird party claim will
be filed; (3) failure of Contractor to make payments proper$ubcontractors,
or for labor, materials, or equipment; (4) reasonabi@emce that the Work
cannot be completed for the unpaid balance of the contiaet (b) damage to
HRT or another contractor; (6) contractor's failuregoyg out the Work in
accordance with the Contract; (7) Contractor's failareoimply with any
material provision or requirement of the Contract; (8)t€ator's failure to pay
the deductible portion of any insured claim filed by tlpedties against the
Contractor. (9) Contractor's failure to provide the regipprogress schedules
and record drawings in accordance with the Contr&6), §ny sums expended by
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12.

13.

14.

15.

16.

17.

HRT in performing any of the Work under the Contract whichGbetractor has
failed to perform; or (11) liquidated damages.

NOTICE OF INTENT TO FILE A CLAIM

Whenever the Contractor deems a potential claim hasatiseContractor shall
within three days notify the Contract Administrator inting of its intent to file

a claim, before proceeding with any Work viewed by the @aidr as outside of
the current scope of work. The claim shall be subchittighin thirty (30)
calendar days of initial notification.

Should the Contractor assert a claim against the Casianjsunder this or any
other provision of this Contract, involving an amount in egagf fifty thousand
dollars ($50,000.00), it shall accompany such claim with arsaffidavit and
certification that, to the best of the Contractor’s knalgkeand belief, the facts
and amounts stated in the claim are true and compildtéhat the claim is
asserted in good faith. Failure to submit such affidadt @ertification shall be
grounds for denial of such claim.

CONDITIONS AFFECTING THE WORK

The Contractor shall be responsible for having taken ségs®nably necessary
to ascertain the nature and extent of the work, andeheral and local
conditions which can affect the work or the cost ther&o¥. failure by the
Contractor to do so shall not relieve the Contractanmfresponsibility for
successfully performing work without additional expensé&Gommission.

The Commission assumes no responsibility for any unchelisig or
representations concerning conditions made by any of itexdfor agents prior
to the execution of this contract, unless such understandimggp@sentations are
expressly stated in the contract.

GOVERNING LAW

Unless otherwise provided in the Contract Documents, the&rshall be
governed by the laws of the Commonwealth of Virginia to thergxhat the
procurement conforms to applicable Federal law, includinggfgirements and
standards incorporated in FTA Circular 4220.1E.

WAIVER OF CONDITIONS

The waiver of any provision, term or condition in this Carttlay HRT on any
particular occasion shall not constitute a general waiveradfor any other
provision, term or condition, nor a release from the Contraabbligation to
otherwise perform or observe any other provision, terooodition of the
Contract, and shall not be considered a precedentitiorefwaivers.

SEVERANCE

If any part of Contract is declared invalid by a cafraw, such decision will
not affect the validity of any remaining portion, whichlshemain in full force
and effect, to the greatest extent consistent witllébermination of such court.

GENERAL INSURANCE REQUIREMENTS
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The Contractor shall procure and maintain, at his owsh &aed expense, during
the entire period of the performance under this conttiaetfollowing types of
insurance.

IMPORTANT NOTE: Cancellation of insurance will automatly place the
contractor in default. Contractor shall keep properresce in full force and
effect at all times during the life of the contract.

PROFESSIONAL LIABILITY (Errors and Omissions) applicable to
Professional Services Contracts only: $1,000,000.

WORKER’S COMPENSATION:

A policy complying with the requirements of the statutethefjurisdiction(s) in
which the work will be performed, and if there is amp@sure to any of the
Contractor or subcontractor personnel with the U. S. Llmorgsnen’s and Harbor
Workers’ Act, Jones Act, Admiralty Laws or the Federaipgfoyers’ Liability

Act, the Contractor will provide coverage for these requiresient

Worker’'s Compensation: STATUTORY
Employer’s Liability - Each Accident $1,000,000
Disease Policy Limits $1,000,000
Disease - Each Employee $1,000,000

COMMERCIAL / COMPREHENSIVE GENERAL LIABILITY:

The Contractor and any Subcontractor shall provide a €alitificate of
Insurance listing the insurance coverage maintained. dbidtlr insurance
maintained by the Contractor and any Subcontractor isichlide, at a minimum,
the following coverage;

[x] Premises - Operations
[x] Products - Completed Operations
[x] Contractual - This contract

The minimum Limit of Liability shall be:

Bodily Injury (per person / occurrence) $1,000,000

Property Damage (per occurrence) $1,000,000
Or

Combined Single Limit per Occurrence $2,000,000

If the insurance contract has a Limit of Liability Aggage, the minimum
Aggregate level shall be $3,000,000 per policy year.

The Selected Contractor and any Subcontractor shall tiefellowing as an
Additional Insured:
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The Commission shall be included as an additional idsumeler the coverage
for Commercial General Liability insurance with respiecall activities under
this contract and shall provide a copy to the contractfficeo.

AUTOMOBILE INSURANCE:

The Contractor and any Subcontractor shall provide a Caitificate of
Insurance listing the insurance coverage maintained. Tlherdile Insurance
maintained by the Contractor and any Subcontractor isichlide, at a minimum,
the following coverage:

Owned and Hired Automobiles
Non-Owned Automobiles

[x]
[x]

The minimum Limit of Liability shall be:

Bodily Injury per person / occurrence $1,000,000

Property Damage per occurrence $1,000,000
or

Combined Single Limit per occurrence $2,000,000

If the insurance contract has a Limit of Liability Aggaege, the minimum
Aggregate level shall be $3,000,000 per policy year.

The Selected Firm and any Subcontractor shall namellbeving as an
Additional Insured:

Hampton Roads Transit shall be included as an addifiswaed under the
coverage for Commercial General Liability insurance wé$pect to all
activities under this contract and shall provide a cogii¢aontracting
officer.

SPECIAL PROVISIONS OF INSURANCE FURNISHED BY
CONTRACTOR OR ANY SUBCONTRACTOR

(&) The Contractor shall forward to the Contracting Offime@rapproval a
certificate, or certificates, issued by the insuregjhe insurance required
under the foregoing provisions, including special endorsements. Such
certificate(s) shall be in a form satisfactory to @@mmission and shall list the
various coverage’s and limits. Insurance companies providingptrerage must
be acceptable to Commission; rated by A.M. Best and eateast an “A”
rating. In addition to any provisions herein before rexfijia provision of such
insurance policies shall be that the policies shall nehbeged or canceled, and
they will be automatically renewed upon expiration and contimuédl force
and effect until final acceptance by the Commission ofratk covered by the
contract, unless the Commission is given thirty (30) dayenrnotice before
any change or cancellation is made effective. The Cantrahall promptly
furnish the Contracting Officer with a certified copyeach insurance policy
upon request.
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18.

19.

(b) All insurance shall be procured from insurance or indenaatgpanies
acceptable to the Commission / Jurisdiction and licenseduathdrized to do
business in Commonwealth of Virginia. Commission/Jurisdiciimoroval or
failure to disapprove insurance furnished by the Contractdrreftaelease the
Contractor of full responsibility for liability for daage and accidents.

(c) If at any time the above required insurance policies shoutaheeled,
terminated or modified so that the insurance is néilliforce and effect as
required herein, the Contracting Officer may terminlite contract for Default
or obtain insurance coverage equal to that required héheirfull cost of which
shall be charged to the Contractor and deducted from anyepésydue the
Contractor.

(d) Any contract of insurance or indemnification naming the Cossion, the
United States of America or any of its departmentsneigs, administrators or
authorities, as an insured, shall be endorsed to prdwddite insurer will not
contend in the event of any occurrence, accident, or tdhagiththe Commission
or the United States of America, et al., are not liaikert by virtue of the fact
of being governmental instrumentalities or public or quasi-pudddies.

ENVIRONMENTAL, SAFETY AND HEALTH STANDARDS
COMPLIANCE

The Contractor shall comply with applicable environmentiuses, regulations,
and guidelines in performing the Work. The Contractol sitgo comply with
applicable Occupational Safety and Health AdministratiorH®Sstandards,
regulations, and guidelines in performing the Work. Thetator shall be
responsible for obtaining and posting Material Safety Bhtets to the full
extent required by law.

HAZARDOUS CHEMICALS AND WASTES

The Contractor shall bear full and exclusive responsilidityany release of
hazardous or non-hazardous chemicals or substances bigiemployees,
agents, representatives, or by its subcontractors or sigppfiany tier, or the
employees, agents or representatives of any of them dberapurse of its
performance of the Work. The Contractor shall immitifareport any such
release to HRT’s Project Manager. The Contractot bkasolely responsible for
compliance with all applicable Federal, State and l@sas land regulations
regarding reporting of such releases of hazardous chenoicatibstances to
appropriate government agencies. The Contractor shall bg medponsible for
all claims and expenses associated with the responssrioyal and remediation
of such releases, including without limitation the paynoémtny fines or
penalties levied against HRT as a result of such releasl shall hold harmless,
indemnify, and defend HRT from any claims arising from setdase. For
purposes of this section only, ‘claims’ include (1) all neticorders, directives,
administrative, or judicial proceedings, fines, penaltiess for charges imposed
by any governmental agency with jurisdiction; and (2) any ¢laause of action,
or administrative or judicial proceeding brought against HRTCommissioners,
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20.

officers, employees or agents, or for any loss, costu@ing reasonable
attorney’s fees) damage, or liability, sustained oresatf by any person or entity
including HRT.

In the event that the Contractor discovers hazardousialat® the course if its
work, it shall immediately cease work in the affecheela, remove its personnel,
and notify a field representative of HRT or HRT’sojéct Manager, and shall
not resume work until directed by HRT. Any delay or ottwsts incurred by the
Contractor as a result of such work stoppage shall beemsaple hereunder,
provided that the Contractor (1) is not responsibleéifernazardous materials
under this Section; and (2) complies with the requirematsis paragraph
regarding the stoppage of work, notification, and remo¥/gersonnel.

If in the performance of the Work, the Contractor usesittous chemicals or
substances or creates any hazardous wastes, as defieddral and State law,
all such resulting hazardous wastes shall be properly ¢édnstbred and
disposed of according to federal, State, and local, lanekiding the use of
protective equipment and clothing by workers exposed tolsardérdous
materials, substances, or wastes, at the expense©biiteactor. The
Contractor shall dispose of any and all such hazardasges/under its own EPA
Identification Number via a licensed hazardous wastgsporter, at an
appropriately permitted disposal facility selectedisy Contractor. In no event
shall HRT be identified as the generator of any suchesasthe Contractor
shall determine whether any wastes generated during thei$Vioakardous
waste, and shall notify the HRT Project Manager if Caotor generates any
hazardous wastes. HRT reserves the right to a copy oéshlts of any tests
conducted on the wastes, and at HRT's cost, to perfoditiatl tests or
examine those wastes prior to disposition. The Contrahadl hold harmless,
indemnify, and defend HRT from any claims arising from tispasal of such
hazardous wastes regardless of the absence of negligertberomalfeasance
by Contractor.

ENVIRONMENTAL MANAGEMENT AND SUSTAINABILITY

HRT recognizes that environmental compliance involves everyonei(tethal
and external to HRT), and expects its contractors, ®rspknd vendors to
provide services in an environmentally-responsible mannes ifid¢ludes,
among other things, maximizing the use of recycled and idalgchaterials and
supplies, utilizing energy-efficient and non-polluting vehicled aquipment,
and encouraging employee awareness of environmentallytgeragitivities in
order to mitigate potential adverse impacts on the environnéRT is a
signatory to both the International Association of Pubt@ansport’'s Charter on
Sustainable Development, and to the American Public Tratasion
Association’s Sustainability Commitment. In addition, HRas instituted an
Environmental Management System (EMS) that complies Ww&h3O
14001:2004 Standard. As such, it is HRT’s responsibility soienthat all of its
contractors, suppliers and vendors are informed of its EnventahPolicy and
EMS Program. Acceptance of this purchase order constaicterowledgement
of the information presented herein and included in HRErvironmental
Compliance Briefing Package, which can be viewed atdit@fing website:
http://www.gohrt.com/abouthrt/emsprogram.htmi
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WARRANTY

Definitions. “Acceptance” as used in this clause, melamsitt of an authorized
representative of the Commission by which the Commission @&sstamitself or
an agent of another, ownership of the Work or any idedtgeparable part
thereof, or otherwise approves specific materials, sugm@eipment or
services, as partial or complete performance of theadn “Correction” as
used in this clause, means the elimination of a defect.

Warranty of the Work is one (1) year from final acceptaritems corrected
during the warranty period will have an additional warrgrgsiod, from
acceptance of the correction.

Contractor shall obtain for the benefit of the Commissgach of its suppliers’
standard commercial warranty for items purchased b &mractor and
incorporated in the Work hereunder. All such warranésesyell as manuals or
other documents related to the use or operation of ewis,i shall be provided
to HRT prior to Final Acceptance of the Work. Howevetwithstanding any
warranty or inspection and acceptance by the Commissianygprovision
concerning the conclusiveness thereof, the Contractor wathanisll services
performed and materials, supplies or equipment furnishddruthis contract
will, at time of acceptance, be free from defects inkn@nship and conform to
the requirements of this contract. The Contractingc®ffshall give written
notice to the Contractor of any defect or nonconformanceifeel by the
Commission. This notice shall state either (1) thaCivtractor shall correct or
reperform any defective or nonconforming services, oth@)the Commission
does not require corrective action or reperformance.

If the Contractor is required to correct or reperfoitrahall be at no cost to the
Commission, and any services corrected or reperformdaeb@ontractor shall
be subject to this clause to the same extent as worddiynperformed. If the
Contractor fails or refuses to correct or reperfatm, Contracting Officer may,
by contract or otherwise, correct or replace with lsingervice and charge to the
Contractor the cost occasioned to the Commission theoelmake an equitable
adjustment in the contract price. The Contractoi slaalbe entitled to any
extension of the Contract schedule as a result of anyreelqeorrection or
reperformance, or failure to do so.

If the Commission does not require correction or repeidon®, the Contracting
Officer shall make an equitable adjustment in the comiace.

In addition to the Contractor’s warranty defined hereinravdies provided by a
manufacturer shall be passed on to HRT at no additiosal c

INSPECTION OF SERVICES

Definition: “Services,” as used in this clause, includesises performed,
workmanship, and materials, supplies, equipment whethgibtaror intangible
furnished or utilized in the performance of services.

The Contractor shall provide and maintain an inspecystem acceptable to the
Commission covering its services under this contract. Coenpebrds of all
inspection work performed by the Contractor shall bentamed and made
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available to the Commission during contract performancdaras long
afterwards as the contract requires.

The Commission has the right to inspect all serviedled for by the contract, to
the extent practicable at all times and places during thedethe contract. The
Commission shall perform inspections and tests in a madhaewill not unduly
delay the work. Contractor shall not cover over any podidhe work until

such work is (1) inspected by HRT or its representatingkthe Contractor is
authorized to close the work; or (2) HRT's represevgsdiuthorizes closure of
the work without inspection. Should Contractor faiaftord HRT a reasonable
opportunity to inspect the work before closure, itldbaliable for all costs and
any delay to the project for it or for other contractmsasioned thereby.

If any of the services do not conform to contract reqoéngs, the Commission
may require the Contractor to reperform the servicesifiormity with contract
requirements, at no cost or delay to the Commissionydimgy costs of
reinspection.

When defects in services cannot be corrected by repefaenthe Commission
may—

A Require the Contractor to take necessary action to etisatriiture
performance conforms to contract requirements; and

B. Reduce the contract price to reflect the reduced valtireecfervices
performed.

If the Contractor fails to promptly perform the serviagsin or to take the
necessary action to ensure future performance in confomithycontract
requirements, the Commission may—

C. By contract or otherwise, perform the services andrgsto the
Contractor any cost incurred by the Commission thatéstlly related to
the performance of such service; or

D. Terminate the contract or the portion affected by the mofepnance
for default.

TITLE AND RISK OF LOSS

Unless this contract specifically provides for earlier pgeof title, title to the
Work, and any supplies, material or equipment coveredidygdmtract shall pass
to the Commission upon formal acceptance, regardless of avhghere the
Commission takes physical possession.

Unless this contract specifically provides otherwise, ofsloss of or damage to
the Work, or supplies, materials and equipment covered $yohntract shall
remain with the Contractor until, and shall pass tadbmmission upon:

A. Substantial Completion or Final Completion, as specifiéthe Work or
any identified separable part thereof.

B. Acceptance by the Commission or delivery of possessitmedupplies
to the Commission at the destination specified in thisraofjtwhichever
is later.
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C. Notwithstanding (2) above, the risk of loss of or damageipplies
which so fail to conform to the contract as to givegatrof rejection
shall remain with the Contractor until cure or accepgaat which time
(2) above shall apply.

DELIVERY

The Contractor shall prepare all equipment and maseinalshipment in such a
manner as to protect them from damage in transit, aicogheesponsible for
and repair all damaged parts or replace all lossesraetur the course of
delivery of the equipment and materials to the Work Site

MATERIALS AND WORKMANSHIP

All materials, parts and equipment furnished by the Coturahall be new, high
grade and free from defects. Workmanship shall be iordance with generally
accepted industry standards. The Contractor shallest and maintain quality
assurance policies and procedures to ensure compliancénegehspecifications.
Such policies and procedures shall be subject to reviewgprdval by the
Commission.

Any material or equipment not conforming to the requiremehthese Contract
Documents or found to be damaged or defective at tleedfrdelivery shall be
replaced by the Contractor without additional cost to HRAluding the cost of
delay to the Contractor or other contractors.

If the Contractor shall fail to comply promptly with anyer of the Contracting
Officer to replace or repair damaged or defective naterquipment or work,
the Contracting Officer shall, upon written notice to @antractor, have the
authority to deduct the cost of such replacement or rapeaiuding but not
limited to its administrative costs for obtaining sugblaeement or repair and
any costs of delay occasioned thereby, from any compemshte or to become
due to the Contractor.

HRT shall have the right to correct defective work, \Wwh&not remedied by
contractor, with other forces at the contractor’s expen

HRT shall have the right to uncover and examine work tr&bkan covered
prior to inspection and acceptance. The uncovered workishedcovered at
contractor’s expense.

Nothing in this section shall limit or restrict the pisions of any warranty of
fitness as set forth in the Special Provisions, these@éConditions, and other
portions of the Contract Documents.

SUSPENSION

HRT may, without cause, order the Contractor in writinguspend, delay or
interrupt the Work in whole or in part for such periodiofe as HRT may
determine. An adjustment may be made for increasbe ischedule or cost
of performance of the Contract excluding profit on the iaseel cost of
performance, caused by suspension, delay or interruptioradjNstment
shall be made to the extent: (1) that performance ispwasuld have been
suspended, delayed or interrupted by another cause for \kki€ontractor
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is responsible; or (2) that an equitable adjustment is madenied under
another provision of this Contract.

DELAY OF W ORK

If the performance of all or any part of the work is glethor interrupted by an
act of the Contracting Officer in the administrationlo§tcontract, which act is
not expressly or impliedly authorized by this contractyhis/her failure to act
within the time specified, an adjustment (excluding pyefiall be made for any
increase in the schedule or cost of performance ottmgact caused by such
delay or interruption and the contract modified in writamgordingly.
Adjustment shall be made also in the delivery or perfoomalates and any other
contractual provision affected by such delay or interruptitmwever, no
adjustment shall be made under this article for anyydelanterruption to the
extent that performance would have been delayed or intedlpgtany other
cause, including the fault or negligence of the Contractdgrarhich an
adjustment is provided or excluded under any other provisionsotomtract.

No claim under this clause shall be allowed for anyscimsturred more than 20
working days before the Contractor shall have notifiedXbitracting Officer in
writing of the act or failure to act involved; and unlessdliagm, in an amount
stated, is asserted in writing as soon as practiedtgliethe end of such delay or
interruption, but not later than the date of final paymater the contract.

STOP WORK ORDER

The Contracting Officer may, at any time, by writtedey to the Contractor,
require the Contractor to stop all, or any part of tekvealled for by this
contract for a period not to exceed 90 calendar daysthéerder is delivered to
the Contractor or any other date cited in the order fanany further period to
which the parties may agree. Any such order shall befagadigi identified as a
Stop Work Order issued pursuant to this article. Uponptoésuch an order,
the Contractor shall forthwith comply with its terms aakie all reasonable steps
to protect and preserve the work, minimize the incurrencesif allocable to
the work covered by the order during the period of work stoppaighkin a
period of 90 calendar days after a stop work order is detivier the Contractor,
or within any extension of that period, the Contractirfficér shall either cancel
the stop work order, or terminate the work covered by etwér as provided in
Section 38, Termination for Convenience, of these Ge@eraditions.

If a stop work order issued under this article is caadar the period of the
order or any extension thereof expires, the Contractdirrssame work. An
equitable adjustment shall be made in the delivery schedalentract price, or
both, and the contract modified in writing accordingly, if:

A The stop work order results in an increase in the tegaired for, or in
the Contractor’s cost properly allocable to the perforce of any part of
this contract, and

B. The Contractor asserts a claim for such adjustmehin®0 calendar
days after the end of the period of work stoppage; provigeditiihe
Contracting Officer decides the facts justify such acti@nmay receive
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and act upon any such claim asserted at any time prioval payment
under this contract.

If a stop work order is not cancelled and the work covbyeslich order is
terminated for the convenience of the Commission, the rebkooosts resulting
from the stop work order shall be allowed in arrivinghat termination
settlement.

DISPUTES

Except as otherwise provided in this contract, any disputesooing a question
of fact arising under this contract which is not dispoddny@greement shall be
decided by the Director of Procurement, who shall retliszber decision to
writing and deliver a copy thereof to the Contractor. Thmsi®n of the Director
of Procurement shall be final and conclusive unless, wiktiityt(30) calendar
days from the date of receipt of such copy, the Contraetosers to the Director
of Procurement a written appeal addressed to the Bo&drofmissioners. The
decision of the Board of Commissioners or its duly authdnizpresentative for
the determination of such appeals shall be final and conclusless determined
by a court of competent jurisdiction to have been frauduberdapricious, or
arbitrary, or so grossly erroneous as to necessarplyibad faith, or not
supported by substantial evidence. In connection with any appeadeding
under this article, the Contractor shall be afforded an ity to be heard and
to offer evidence in support of its appeal. Pending finakd®cof a dispute
hereunder, the Contractor shall proceed diligently wittp#ivéormance of the
contract and in accordance with the Director of Prexrent’s decision.

This Disputes section does not preclude consideration of gnesti law in
connection with decisions rendered hereunder. Nothing in thisacbnhowever,
shall be construed as making final the decisions of then@gsioners or its
representative on a question of law.

Disputes arising in the performance of this Contract warehmot resolved by
agreement of the parties shall be decided in writing bpdaligorized
representative of Hampton Roads Transit. This decisidhishénal and
conclusive unless within ten (10) days from the date of reokgich decision,
the Contractor mails or otherwise furnishes a written dpgpeéhe Commission’s
Director of Procurement. In connection with any such apfisaiContractor
shall be afforded an opportunity to be heard and to effielence in support of
its position. The decision of the Director of Procurensiatil be binding upon
the Contractor and the Contractor shall abide be the decisi

A Performance During Dispute - Unless otherwise directetidbntract
Administrator, Contractor shall continue performanader this Contract while
matters in dispute are being resolved.

B. Claims for Damages - Should either party to the Conguaiter injury or
damage to person or property because of any act or omgfdios party or of
any of its employees, agents or others for whoseh&cis legally liable, a claim
for damages therefore shall be made in writing to stioér @arty within a
reasonable time after the first observance of such igudgamage.
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C. Remedies - Unless this contract provides otherwiselaaths,
counterclaims, disputes and other matters in questiorebattthe (Recipient)
and the Contractor arising out of or relating to thieament or its breach will
be decided by arbitration if the parties mutually agreey araourt of competent
jurisdiction within the Commonwealth of Virginia..

D. Rights and Remedies - The duties and obligations imposttby
Contract Documents and the rights and remedies availedskeunder shall be in
addition to and not a limitation of any duties, obligatioights and remedies
otherwise imposed or available by law. No action durfa to act by the
Commission, its agents, consultants or contractorfieo€ontractor shall
constitute a waiver of any right or duty afforded anyheit under the Contract,
nor shall any such action or failure to act constituteggroval of or
acquiescence in any breach thereunder, except as maycbhealheagreed in
writing.

A dispute between the Contractor and a Subcontractomglatithe amount or
entitlement of a Subcontractor to a payment or a latmeat interest penalty
under a clause included in a Subcontract doesorwtitute a dispute to which
HRT is a party. HRT shall not be included as a partyninsaich administrative
or judicial proceeding involving a dispute.

TERMINATION FOR DEFAULT

The Commission may, subject to the provisions herein, byenwnnotice of
default to the Contractor, terminate the whole or anygdahis contract in any
one of the following circumstances:

A The Contractor is in material breach of any provisiorhsf Contract;

B. The Contractor makes a general assignment of this Contratbief
benefit of creditors;

C. The Contractor repeatedly fails to make prompt payment to
Subcontractors or for Material or labor; or

D. The Contractor disregards laws, regulations, ordirgribe orders of a
legal authority, or the instructions of HRT; and the Cactor has not
remedied the breach within ten (10) Days after receivinitjen notice
from HRT.

In addition to its right to terminate the Contract fag thasons set forth above, if
the Contractor fails to perform any of the other provisiofithis contract, or
refuses or fails to perform the Work or any separahte pih the diligence that
will ensure its completion in accordance with its temn within the time
specified in this Contract including any extension, and doesure such failure
within a period of ten (10) Days (or such longer periochagontracting Officer
may authorize in writing), HRT may, by written noticethe Contractor and with
copy to surety, terminate the right to proceed withwoek (or the separable
part of the Work) that has been delayed. In this eveatContractor and its
sureties shall be liable for any damage to HRT resuftong the Contractor's
refusal or failure to complete the Work within the spedifiime, or for

liquidated damages for delay, as fixed in the Contveloether or not the
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Contractor's right to proceed with the Work is terai@d. This liability includes
any increased costs incurred by HRT in completing the Work

If, after termination of the Contractor's right to prateeis determined that the
Contractor was not in default, or that the delay wasigable, the rights and
obligations of the parties will be the same as if #nentnation had been issued
for HRT’s convenience pursuant to Section 38 of these Generalitns.

The rights and remedies of HRT in this Article ar@ddition to any other rights
and remedies provided by law or under this Contract.

In the event the Commission terminates this contract in wdrdlepart, the
Commission may procure, upon such terms and in such manier as t
Contracting Officer may deem appropriate, supplies or ss\gonilar to those
so terminated, and the Contractor shall be liablaegddommission for any
excess costs for such similar supplies or services irtcbyréhe Commission,
including but not by way of limitation the costs of repn@ment; provided, that
the Contractor shall continue the performance of this aonto the extent not
terminated under the provisions of this article.

Except with respect to defaults of subcontractors, the &ctoir shall not be
liable for any excess costs if the failure to perfonedontract arises out of
causes beyond the reasonable anticipation and control, gralitvthe fault or
negligence of the Contractor. Such causes may include,duobtrestricted to,
acts of God or of the public enemy, acts of the Governmets sovereign
capacity or the Commission in its contractual capaditys ffloods, epidemics,
guarantine restrictions, strikes, freight embargoes, andialiysevere weather;
but in every case the failure to perform must be beyond dsenable
anticipation and control and without the fault or negligenaa@fContractor. If
the failure to perform is caused by the default of a subactar, and if such
default arises out of causes beyond the reasonable anticipadi@omtrol of

both the Contractor and subcontractor, and without thedaulkegligence of
either of them, the Contractor shall not be liable for egess costs for failure to
perform, unless the supplies or services to be furnishéetsubcontractor were
obtainable from other sources in sufficient time to pethatContractor to fulfill
its contractual obligations.

If this contract is so terminated, the Commissiondiditon to any other rights
provided in this article, may require the Contractoraogfer title and deliver to
the Commission, in the manner and to the extent directéueb@ontracting
Officer, any completed supplies, and such partially completi@plies and
materials, parts, tools, dies, jigs, fixtures, planawings, information, and
contract rights (hereinafter called “manufacturing matgf) as the Contractor
has specifically produced or specifically acquiredtfar performance of such
part of this contract as has been terminated; anddah&&ctor shall, upon
direction of the Contracting Officer, protect and preserepgnty in the
possession of the Contractor in which the Commission hagexrst. Payment
for completed supplies delivered to and accepted by the Coromg&wll be at
the contract price. Payment for manufacturing materidigetled to and
accepted by the Commission and for the protection and préeereéproperty
shall be in an amount agreed upon by the Contractor angtaCting Officer;
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failure to agree to such amount shall be a dispute congea question of fact
within the meaning of Section 36, Disputes of these Generaditions. The
Commission may withhold from amounts otherwise due the &chair for such
completed supplies or manufacturing materials such sum &otiteacting
Officer determines to be necessary to protect the Conumiagainst loss
because of outstanding liens or claims of former lien helder

TERMINATION FOR CONVENIENCE

The performance of work under this contract may haitexted by the
Commission in whole, or from time to time in part in adamce with this
Section, whenever the Contracting Officer shall deterniiaeduch termination
is in the best interest of the Commission. Any such tetion shall be effected
by delivery to the Contractor of a written Notice of eration specifying the
extent to which performance of work under the contrateriminated, and the
date upon which such termination becomes effective.

After receipt of a Notice of Termination, except dseotvise directed by the
Contracting Officer, the Contractor shall proceed whifollowing regardless of
any delay in determining or adjusting any amounts due uhdeclause:

A Stop work under the contract on the date and to the extetitisd in
the Notice of Termination;

B. Place no further orders or subcontracts for materiatgicses, or
facilities, except as may be necessary for completionat portion of
the Work which is not terminated:;

C. Terminate all orders and subcontracts to the extenthbg relate to the
performance of work terminated by the Notice of Teation;

D. Assign to the Commission, in the manner, at the time, @titetextent
directed by the Contracting Officer, all of the rightdefiand interests of
the Contractor under the orders and subcontracts so teedhimatvhich
case the Commission shall have the right, in its disereto settle or
pay any or all claims arising out of the terminationwfsorders and
subcontracts;

E. Settle all outstanding liabilities and all claims arisig of such
termination of orders and subcontracts, with the approvaitification
of the Contracting Officer, to the extent he/she mayire; the approval
or ratification shall be final for purposes of this a#jcl

F. Transfer title to the Commission and deliver in the maratethe times,
and to the extent, if any, directed by the Contractingc@ff

1. the fabricated or unfabricated parts, work in processpt=iad
work, supplies, and other material produced as a paot of,
acquired in connection with the performance of the work
terminated by the Notice of Termination;

2. the completed or partially completed plans, drawings,
information and other property, tangible or intangible, Whit
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the contract had been completed, would have been redaibed
furnished to the Commission;

G. Use its best efforts to sell, in the manner, at thesi, to the extent, and
at the price or prices directed or authorized by the @otiig Officer,
any property of the type referred to in paragraph F gbquevided,
however, that the Contractor (i) is not required to rcieredit to any
purchaser and (i) may acquire the property under the corslition
prescribed by, and at prices approved by HRT. The prec#ethy
transfer or disposition will be applied to reduce any paym be made
by HRT under this Contract, credited to the price or ob#te Work, or
paid in any other manner directed by HRT;

H. Take such action as may be necessary, or as the Gomgr@éficer may
direct, for the protection and preservation of the propetated to this
contract which is in the possession of the Contractorranthich the
Commission has or may acquire an interest; and

l. Complete performance of such part of the Work not tertathhy the
Notice of Termination.

After receipt of a Notice of Termination, the Contracthall submit to the
Contracting Officer its termination claim, in the foend with certification
prescribed by the Contracting Officer. Such claims df@Bubmitted promptly
but in no event later than one year from the effective afatrmination. Upon
failure of the Contractor to submit his termination clawthin the time allowed,
the Contracting Officer may determine on the basis of inédion available, the
amount, if any, due the Contractor because of the tatimmand shall pay the
amount determined.

In the event of the failure of the Contractor and the Cotig Officer to agree
upon the whole amount to be paid the Contractor, the Cangagfficer shall
determine, on the basis of available information, the aimbany, due the
Contractor by reason of the termination and shall pagadontractor the
amounts determined on the following basis:

J. For Work performed before the effective date of ieation, the total
(without duplications of any items) of:

1. The cost of the Work performed;

2. The cost of settling and paying termination settlemenigeals
under terminated subcontracts that are properly chargeetble t
terminated portion of the Contract, if not included ii)fabove;
and

3. Profit on A.1) above, as determined by the Contracting &ftic
be fair and reasonable; however, if it appears that the&xoit
would have sustained a loss on the entire Contractt feedmn
finally completed, HRT shall allow no profit under Artidad
shall reduce the settlement to reflect the indicatexlofaloss.
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K. The reasonable costs of settlement of work terminatetliding
accounting, legal, clerical, and other expenses rebsonacessary for
the preparation of settlement claims and supporting dateregpect to
the terminated portion of the contract and for the ir@ation and
settlement of subcontracts thereunder, together with realecstarage,
transportation, and other costs incurred in connectionthlprotection
or disposition of property allocable to this contract.

The total sum to be paid to the Contractor shall roeed the total contract price
as reduced by the amount of payments otherwise mades dadteer reduced by
the contract price of work not terminated. There shaéhwbuded from the
amounts payable to the Contractor the fair value, asndieted by the
Contracting Officer, of property which is destroyed, |ssblen, or damaged so
as to become undeliverable to the Commission, or solthtyer. The payment
shall be further reduced by all unliquidated advancegh®r payments to the
Contractor under the terminated portion of this Contiaty;claim which HRT
has against the Contractor under this Contract; andytieed price for, or the
proceeds of sale of, Materials, supplies, or other thaiegsiired by the
Contractor or sold under the provisions of this Condition ahdarwovered by or
credited to HRT.

Costs claimed, agreed to, or determined shall bedardance with the
applicable contract cost principles and procedures in @ul&ular A-87 (2
C.F.R. Part 225) in effect on the date of this contract.

The Contractor shall have the right to appeal, under the &@edendition 35,
Disputes, from any determination made by the Contractingeffexcept that, if
the Contractor has failed to submit its claim withintihge provided and has
failed to request extension of such time, it shall havsuch right of appeal. In
any case where the Contracting Officer has made a detgrom of the amount
due, the Commission shall pay to the Contractor the anasudetermined by the
Contracting Officer.

If the termination hereunder is partial, prior to théleetent of the terminated
portion of this contract, the Contractor may file witle Contracting Officer a
request in writing for an equitable adjustment of thegooicprices specified in
the contract relating to the continued portion of the con(the portion not
terminated by the Notice of Termination) for reasansirgg from the
termination, and such equitable adjustment as may bedgp®n shall be made
in such price or prices.

Unless otherwise provided in this Contract or by statbheeContractor shall
maintain all records and documents relating to the texted portion of this
Contract for three (3) years after final settlem@&ihis includes all books and
other evidence bearing on the Contractor's costs and espander this

Contract. The Contractor shall make these records anadmnts available to
HRT, at the Contractor's office, at all reasonaloiees, without any direct charge.
If approved by the Contracting Officer, photographs, micobpgraphs, or other
authentic reproductions may be maintained instead of origioards and
documents.

CONFLICT OF INTEREST
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Neither the Contractor nor any person or company affiliaiéait shall have,
during the term of this contract and any extensions theaagfcontractual or
other financial relationship with the Commission, its membofficers,
employees, or agents, with any Commission prime contramtavith any
subcontractor or supplier to any Commission prime contratter than the
contractual relationship established under this contradessibed by law.

Nothing herein shall preclude a contractor from partianggith other competitive
procurements issued by HRT or its member jurisdictionsvéimk unrelated to
this contract, except as prohibited by the OrganizationafliCoof Interest
stipulations below.

Unless specifically exempted from the conditions of thisipron by the
Contracting Officer, any HRT contractor, subcontracsabsidiary, or other
entity which is legally related to an entity or pantlgich develops or drafts
specifications, requirements, statements of work,ateits for bids, or
otherwise is in a position to influence the nature, scom®nditions of a
subsequent Commission solicitation or contract which proddesmfair
competitive advantage, shall be excluded from competing undersslicitation
or receiving such contract. Any violation of this requiratmeay result in the
offending party being denied award of a contract or rescis¥ a contract if
awarded, or other appropriate sanctions by the Commission.

Upon request of the Contractor and upon full disclosurdamgbod cause the
Contracting Officer may in his/her sole discretion giemexception to the
requirement above, when in his/her judgment the exceptiometiltreate a
conflict between the Contractor’s duties and obligations ruliie contract and
the duties and obligations imposed on the Contractor undeontractual or
other relationship for which an exception is requested.

If, during the performance of this contract and anyresite thereof, the
Contractor becomes aware of any relationship, finanaietest, or other activity
in which it or an affiliated person or company is involvedah is not in
compliance with the provisions above, it shall promptly notiyy €ontracting
Officer in writing and fully disclose all circumstandéereof. Should the
Contracting Officer not grant an exception to the requargshof this Article, the
Contractor shall, within ten working days of writteninetfrom the Contracting
Officer to do so, take all action necessary to compti e terms above.

If the Contractor fails to comply with the terms of tAidicle, the Contracting
Officer, may withhold payments due under the contract until Soehas the
Contractor is in compliance or, should the non-compéaeenain uncorrected at
the expiration of ten working days from written notiaenfrthe Contracting
Officer as provided in (c), above, terminate the confiaatiefault pursuant to
the provisions of this contract.

The Contractor in performing this contract shall avoid emyduct which might
result in or create for the Commission, its Commissigraffisers, employees

or agents any conflicts of interest or favoritism/anthe appearance thereof and
shall avoid any conduct which might result in a Commissiafécer,

employee or agent failing to adhere to the Standar@sfluct adopted by the
Commission.
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33.
34.

35.

36.

37.

Any determination by the Contracting Officer under thisodetshall be final and
shall be considered a question of fact within the meanitigeoDisputes Article
of this contract.

NOT USED
COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling ageagyeen employed or
retained to solicit or secure this contract upon an agreean understanding for
a commission, percentage, brokerage, or contingent fee, exgbpiia fide
employees or bona fide established commercial or sellimgcaagemaintained by
the Contractor for the purpose of securing business. For boeaabiation of

this warranty, the Commission shall have the right tabiinis contract without
liability or in its discretion, to deduct from the contracice or consideration, or
otherwise recover, the full amount of such commission, pergenbrokerage, or
contingent fee.

GRATUITIES

In connection with performance of work required under tbrgract, or any
changes or modifications relative thereto, the giving offf@riog to give
gratuities (in the form of entertainment, gifts or otiise) by the Contractor, or
any agent, representative or other person deemed toihg @ctbehalf of the
Contractor, or any supplier or subcontractor furnishintenel to or performing
work under this Contractor, or any agent, representatio¢gher person deemed
to be acting on behalf of such supplier or subcontractamydcCommissioner,
officer, or employee of the Commission; or to any direatéficer, employee or
agent of any of the Commission’s agents, consultamgsesentatives or other
persons deemed to be acting for or on behalf of the Cainiwith a view
toward securing a contract or securing favorable treatmémtrespect to the
awarding or amending, managing, or the making of any detatioms with
respect to the performing of such contract is expresshilpted. Violation of
this provision shall be deemed an instance of defauluhdes.

COLLUSION

If at any time it shall be found that the person, fiomcorporation to whom a
Contract has been awarded has, in preparing or presengrgd or bids,
including but not limited to proposals for contract maidifions, colluded with
any other party or parties with the intent of preventiriband open competition
or the obtaining by the Commission of a fair and reasonalale fmi the Work
hereunder, then the Commission may terminate this Cortradéfault, or
exercise such other remedies as it deems appropriattyea@dntractor and its
sureties shall be liable to HRT for all loss or damabeh HRT may suffer
thereby.

INDEMNIFICATION

A The Contractor shall indemnify and hold harmless the Gesiom and
its officers, agents, and employees against liabitigluding all costs incurred
thereby, for any real or claimed infringement of any Whi¢ates letters patent
arising out of the performance of this contract; osiag out of the manufacture
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or delivery of supplies under this contract, and for any traseof copyright or
other proprietary rights of third parties arising ouainy design, report,
document or other material, in hard copy or electromimf provided to the
Commission hereunder.. The foregoing indemnity shall not appdgs the
Contractor shall have been informed as soon as pahtti by the Commission of
the claim, suit or action alleging such infringement, drall fiave been given
such opportunity as is afforded by applicable laws, ruleegariations to
participate in the defense thereof; and further, such indemsimty not apply to:

1. aninfringement resulting from compliance with speciiitten
instructions of the Contracting Officer directing a chamgene
performance of the contract in a manner not recommended by o
normally used by the Contractor;

2. an infringement resulting from addition to, or change inpbep or
components furnished which addition or change was made by others
subsequent to delivery or performance by the Contractor; or

3. a claimed infringement which is settled without the conektite
Contractor, unless required by final decree of coucoofipetent
jurisdiction.

B. The Contractor shall indemnify the Commission and fiset, agents,
and employees against liability, including costs, forimgfement of any United
States letters patent arising out of the manufactudelorery of supplies under
this contract, and for any violation of copyright or otpesprietary rights of
third parties arising out of any design, report, documentreer material, in hard
copy or electronic form, provided to the Commission hereufider foregoing
indemnity shall not apply unless the Contractor shall haga rdormed as soon
as practicable by the Commission of the actual or potesutigbr action alleging
such infringement violation, and shall have been given sppbrtunity as is
afforded by applicable laws, rules, or regulations to ppéie in the defense
thereof; and further, such indemnity shall not apply to:

1. aninfringement resulting from compliance with spechritten
instructions of the Contracting Officer directing a chamgene
supplies to be delivered or in the data, materials dpeggnt to be
used, or directing a manner or performance of the acintica
normally used by the Contractor;

2. aninfringement resulting from addition to, or changsuich
supplies or components furnished or alteration in any report
document or data furnished which addition, change or aieravas
made subsequent to delivery or performance by the Comntracto

3. a claimed infringement which is settled without the canskthe
Contractor, unless required by final decree of a aafutbmpetent
jurisdiction.

C. The Contractor will indemnify and hold harmless the Casion, its
officers, employees, agents and/or their successoignassid/or heirs against
any and all liability claims arising for injury, includj personal injury to or death
of any person or persons, and for any loss or damag@ytperson or property
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whatsoever, and for any costs incurred by the Commissiogliyigo the extent
caused by the negligent performance of this contract,dmguthe acts, errors or
omissions of the Contractor, any subcontractor, employeet agezpresentative
of the Contractor or any subcontractor. Notwithstandimgother obligation or
provision herein, Contractor shall not be obligatedhttemnify HRT to the
extent such loss or liability arises aftor is caused by or results from the
negligence or willful misconduct of HRT or its represents.

D. Contractor shall indemnify the Commission, its offs;eemployees,
agents and/or their successors, assigns and/or hairseany liability, including
but not limited to any civil or criminal penalties assed against any of them
resulting from the failure of the contractor or any subcairao conform to
any law or regulation pertaining to professional ses/paformed under this
contract.

COST OR PRICING DATA

The Contractor shall submit to the Contracting Officer ugmuest cost or
pricing data for any modification or proposed modificatibthes Contract,
under the conditions described in this Paragraph and céuaifyto the best of its
knowledge and belief, the cost or pricing data submitted remyraccurate, and
complete. The contractor shall also certify thatpsbposed hereunder are
allocable, allowable, and reasonable in accordance wsthpecmciples and
practices under Part 31 of the Code of Federal Regulation®M&iB Circular A-
87 (2 C.F.R. Part 225).

The submittal of certified cost or pricing data shall be required if the price is
based on adequate price competition, established catalcgyketmprices of
commercial items sold in substantial quantities to thergépablic, or prices set
by law or regulation. The Contractor agrees thatehes "adequate price
competition" and "established catalog or market priceswimercial items sold
in substantial quantities to the general public” shall berodebhed by the
Contracting Officer.

Cost or pricing data consists of all facts existingaifhe time of agreement on
price which prudent buyers and sellers would reasonably etpbat/e a
significant effect on the price negotiations for the modtfan. The term “cost”
specifically includes the elements of labor, materialylowad and profit
incorporated in the Contractor’s price. The definitibrcast or pricing data
embraces more than historical accounting data;atiatdudes, where applicable,
such factors as subcontractor, supplier and vendor quotatimmsecurring costs,
changes in construction methods, unit cost trends sucbssadksociated with
labor efficiency and any management decisions which cealsbnably be
expected to have a significant bearing on costs. Cgsiaing data consists of
all facts which can reasonably be expected to contribuigeund estimates of
future costs as well as to the validity of costs alreadyrred. Cost or pricing
data, being factual, is that type of information which ba verified. Because
the certificate pertains to cost or pricing data, itsdo@t make representations as
to the accuracy of the Contractor’s judgment on the estihgaddion of future
cost or projections. The certificate does, however, applye data upon which
the Contractor’s judgment is based.
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39.

40.

41.

42.

If the contractor or subcontractor submits defective copticing data, a
reduction in contract price shall be made by that amdeemed defective.

DRUG-FREE WORKPLACE

The contractor agrees to (i) provide a drug-free worlelacthe contractor’s
employees; (ii) post in conspicuous places, available f@mes and applicants
for employment, a statement notifying employees that treeadal manufacture,
sale, distribution, dispensation, possession, or useafiteolled substance or
marijuana is prohibited in the contractor’s workplace spekifying the actions
that will be taken against employees for violations ohquohibition; (iii) state
in all solicitations or advertisements for employees pldgeor on behalf of the
contractor that the contractor maintains a drug-frekplace; and (iv) include
such provisions in every subcontract or purchase order ofs&@e000, so that
the provisions will be binding upon each subcontractor or vendor.

PRIVACY ACT

The contractor agrees to comply with, and assuresatimpliance of its
employees with, the information restrictions and otlpglieable requirements
with the Privacy Act of 1974, 5 U.S.C. 552.

INTELLIGENT TRANSPORTATION SYSTEMS (ITS) REQUIREMEN TS

In accordance with the FTA National Architecture Bobo Transit Projects
(Federal Register: January 2, 2001 (Vol. 66, No. 5, pp. 1455-145389¢h wan
be accessed at http://frwebgate.access.gpo.gov/cgi-
bin/getpage.cgi?position=all&page=1455&dbname=2001_register, (Poli&),
projects funded by the Highway Trust Fund and the Mass iTfeunsd must
conform to a regional ITS architecture. An ITS projeaefined as “any
project that in whole or in part funds the acquisitioteshnologies or systems of
technologies that provide or significantly contribute to thevision of one or
more ITS User Services as defined in the National IThikecture”. If the
project includes ITS components that implement any of theaetbfJser
Services it is considered an “ITS Project.”

HRT has participated in the development of a regionalatSitecture, which is
available at
http://www.hrpdc.org/transport/reports/HR%20Strategic%20P20#a04. pdf.

If the solicitation documents identify this contract as ecidjo the Policy, or if
the contractor has reason to believe that the Policyespialiits services
hereunder, the contractor shall be responsible, in catisnltiwith HRT, for o
determining what, if any work performed, or products sepplunder this
contract are subject to the and for conforming to all requénts of that Policy
as applicable.

WORK ON AGENCY PROPERTY

Contractor shall at all times while on HRT propertyfoom to all rules and
requirements established by HRT for visitors, includiragéhaddressing access
to facilities and office areas, smoking, security, anstainability. Contractor’s
personnel, including those of its subcontractors, supplieegents shall comply

Page 31 of 46



HRY

Hampton Roads Transit

GENERAL CONDITIONS

43.

44,

with all directions and instructions given them by authorizBd khersonnel in
this respect.

OWNERSHIP OF WORKS AND INVENTIONS

All documents, reports, recommendations, supporting docutimmteorks of
authorship, inventions, improvements, data, processes, corspfiteare
programs and discoveries (hereafter called intellectuglepryor IP) conceived,
created or furnished under this Agreement and paid for®¥ ghall be the sole
property of the Commission, with no rights of ownership int€ator or any
sub-consultants/sub-contractors. This Agreement shathtgpas an irrevocable
assignment by Contractor and sub-consultants/sub-contréztbes Commission
of the copyright in any IP created, published or furnighetie Commission
under this Agreement including all rights thereunder in gaitye Contractor
and sub-consultants/sub-contractors shall not patent asgntfeived, created or
furnished under this Agreement. Contractor and sub-consifahtcontractors
agree to execute and deliver all necessary documentsstediy the
Commission to effect the assignment of the IP to the Coromiss registration
or confirmation of the Commission’s rights in or to IP uridher terms of this
Agreement. Contractor agrees to include the provisiofi its ub-contracts
under this Agreement.

NOTICES AND COMMUNICATIONS

All notices and other communications concerning this @ohshall be written
in English, sequentially numbered, reference the Cantramber assigned by
HRT, and be in Microsoft Office format, i.e. Wordxdel, or PDF. Notices and
other communications may be delivered personally, by falesion by regular,
certified, or registered mail. Formal notices and comications are effective
when received. Email notices and communications are noeoed formal

and shall not be considered official unless confirmedriting by the designated
HRT representative and delivered as noted above.

Prior to issuance of Notice to Proceed, all fornmahmunications shall be
between HRT and the individual who signed the contract oalfoefithe
Contractor at the address shown with that signatuectwporate officer, if
Contractor is a corporation, to a general partnerpift@ctor is a partnership, or
to another individual designated by Contractor in this Gahior in a written
notice to HRT.

Prior to issuance of Notice to Proceed, HRT's poirdamtact is the Contracting
Officer or duly assigned designee, and a notice or othemecamcation will be
effective only if it is delivered to Contract Administoat Hampton Roads
Transit, 3400 Victoria Boulevard, Hampton, Virginia 23661 lldvang issuance
of Notice to Proceed, all communications and noticed bhalelivered to the
HRT Project Manager at the address designated by HRT.

Prior to commencement of Work on the Project, communicafimm HRT to
Contractor will be effective if delivered to the individuweho signed this
Contract on behalf of Contractor at the address showimthat signature, to a
corporate officer if Contractor is a corporation, tceagyal partner if Contractor
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is a partnership, or to another individual designated byr&ctor in this
Contract or in a written notice to HRT.

After the commencement of Work on the Project, all formomhmunications
shall be between the HRT Project Manager and the ConmtiaProject Manager
and becomes effective when delivered.

CONSTRUCTION CONTRACT TERMS

45,

The following additional General Conditions apply to construatmmtracts.
CONSTRUCTION DEFINITIONS AND ACRONYMS

“Change Noticé means a document issued by the HRT Project Managhet
Contractor requesting a price proposal for specifieshghd work.

“Change Requestmeans a document issued by the Contractor to HRT'’s
Project Manager requesting that a Change Order be issued

“Construction Manager’ means HRT’s authorized representative who is
charged with the overall administration of the Light Radjéct.

“Construction Safety Officer’ means HRT’s designated safety representative,
responsible for overall safety compliance on the Project.

“Contractor’'s Safety Supervisof’ (*CSS”), means the Contractor’'s Work
site safety officer. The “Alternate Safety Supervissithe person identified
by the Contractor as the only individual who can act on behétie CSS, if

the CSS is going to be absent from the Work site.

“Final Acceptanceé means written notice by HRT acknowledging that
Contractor has fulfilled all of its obligations under thentract and that HRT has
accepted the Work as of the date stated in the wnttéoe. Final Acceptance is
a condition precedent to Final Payment and defines commencehtbat
warranty period.

“Plans’ includes the drawings, standard drawings, profilescbipiross-
sections, general cross-sections, elevations, diagszimsgules, and details
which show the locations, character, dimensions, and slefaihe Work, and
include any documents referenced therein.

“Project Closeout means the process by which the Contractor documents
fulfillment of all obligations under the Contract. This preeéollows Substantial
Completion and precedes Final Acceptance. “Punch Listhmadist or lists of
items to be furnished and or work to be performed byCtharactor to finally
complete the Work

“Substantial Completiori’ means completion of the Work, or a designated
portion thereof, to a point where HRT certifies that therk\br the designated
portions can be used for the purpose for which it was intewdeether or not
minor portions of the work, or corrections to any portiohthe Work, remain to
be completed. Substantial Completion does not relieve theaCtor of its
obligation to finally complete the Work in timely fashi Items remaining to be
completed after Substantial Completion shall be documemt@dPunch List.
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46.

47.

48.

49.

50.

“Supplier” means any person, firm, partnership, corporation or ahtty that
provides Materials, including those fabricated to a spéeisign, but usually
provides no labor at the Work Site other than delivery.

“Work Site” means the area enclosed by the Limit of Work indicatethe
Plans and the boundaries of local streets and public easem which the
Contractor is to perform under the Contract.

“Working Drawings” means the drawings prepared by the Contractor which
depict the sequence, methods, Materials, details otremtisn or procedures for
accomplishing a portion of the Work, including, but not necégdimited to,
falsework, shoring, concrete formwork and excavatiamgl

DIFFERING SITE CONDITIONS

The contractor shall immediately notify HRT of anyesibnditions not
reasonably discoverable in site inspections, i.e. hazardatesials; subsurface
or latent physical conditions at the site differing matigriaom those indicated
in the contract, or unknown physical conditions at the sftan unusual nature,
differing materially from those ordinarily encountered generally recognized
as inherent in work of the character provided for indietract.

RETAINAGE

HRT shall pay the approved invoice, less five percent (¥o)etainage, except
as provided under Section 48 of the General Conditions, ReduétRetainage,
within thirty (30) days after its receipt by HRT. Alltathage shall be held by
HRT until the time for final payment and HRT has receivedsent of surety.

REDUCTION OF RETAINAGE

HRT shall withhold five percent (5%) retainage until @entractor successfully
achieves Substantial Completion on the Contract. Following t&utizd
Completion HRT may, at its sole discretion, elect tchiagld retainage in an
amount equal to twice the amount of the estimated valualafncompleted
Work including Warranty and pay the Contractor the balarftevithheld
retainage. The remainder of withheld retainage shall bd ptier Final
Completion. In the event that HRT and the Contractoreatgénave Punch List
or other Work performed by parties other than the Comtrattie cost of such
work shall be subtracted from the amount of retainagettoles Contractor.

COOPERATION WITH OTHER CONTRACTORS

The Contractor shall confer with and coordinate throbghHRT Project
Manager, this Contract’s work with that of any othé&THcontractors as well

any other entities or contractors working in close pmityi to or on the Work

Site. At the HRT Project Manager’s request, Contrashall plan and execute
its construction operations in a manner that will affaitter contractors access to
the work site. The Contractor shall cooperate withrstiaile on adjoining or
overlapping work as requested. Such cooperation may inphrdeipating in a
Beneficial Occupancy/Substantial Completion inspection beitbowing the

other contractor access within the contract limits.

VARIATION IN ESTIMATED QUANTITY
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51.

52.

If the quantity of a unit-priced item in this Contraxain estimated quantity and
the actual quantity of the unit priced item varies by ntba@ twenty-five
percent (25%) above or below the estimated quantity, arabtpiidjustment in
the Contract price shall be made upon request of eithgripaaccordance with
Special Provision 15, Changes in the Work. The equitalpstatent shall be
based upon any increase or decrease in costs due sdleymariation above
one hundred twenty-five percent (125%) or below seventy-fiueepe (75%) of
the estimated quantity.

For an actual quantity exceeding 125% of the estimated tyéh# unit price
shall be adjusted only for the quantity in excess of 1258teoéstimated
quantity. For an actual quantity less than 75% of stienated quantity, the unit
price shall be adjusted for the total actual quantity akvperformed. If the
guantity variation is such as to cause an increaseitirhe necessary for
completion, the Contractor may request, in writing, xteresion of time.

ONSITE SAFETY AND SECURITY

Contractor shall be responsible for compliance witlsafety rules and
regulations of the Federal Occupational Safety and Héattlof 1970, and all
applicable Commonwealth of Virginia and local laws, ordoesn and
regulations during the performance of construction at the&k\Sibe.

QUALITY CONTROL / QUALITY ASSURANCE

Materials furnished and Work performed by the Contrasital conform to
details shown on the Plans, and requirements given indttenical
Specifications.

The Contractor has primary responsibility for inspet@nd testing of all
materials required in the performance of this ConttdBT or its designee will
independently perform check testing and periodic inspectewsrify adequacy
of Contractor’s quality controls or for any other purpase will bear the cost of
such testing and inspection. HRT reserves the righjeotrmaterials on the
basis of HRT instituted inspection and testing.

Materials furnished or work performed which does not dgmyith Contract
requirements will be considered non-conforming. Work consideoa-
conforming includes, but is not limited to:

A Work done or products incorporated beyond lines shown on the &an
established by HRT;

Work done or products incorporated contrary to HRT gurtions;
Work changed or added without HRT’s written authorization;

Work which includes incorporation of unapproved substitutions;

moow

Work performed or Materials furnished without the requiesding,
inspection or other conformance documentation or withemired
warranties;

F. Work or Materials not in conformance with the Contracjuirements.
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When non-conforming work is discovered, HRT may:

G. Reject the Materials or workmanship or require itsexron. Contractor
shall satisfactorily correct rejected workmanshipatdisgactorily replace
rejected Materials at Contractor’'s own expense anchjpily segregate
and remove rejected Materials from the Work Site angdesip dispose
of them.

If Contractor fails to promptly replace rejected Matksror correct
rejected workmanship, HRT may,

1. By contract or otherwise, remove and replace suchedjec
Materials or workmanship, correct such Materials or
workmanship, and dispose of all rejected Materials and
workmanship so removed, charging the costs thereof to the
Contractor, or

2. Terminate the Contractor’s right to proceed in accoréavith
General Condition 36, Termination for Default and Contractor
and its sureties shall be liable for any costs amcbdees
incurred.

H. Accept the Materials or workmanship as suitable forrtended
purpose, document the basis of such acceptance, and dedguitable
amount from the Contract price for uncorrected work.

PROSECUTION AND PROGRESS OF WORK
A. License, Permits, Fees and Construction Notices

Contractor shall be fully responsible for identifying, wéng, and paying for all
necessary licenses, fees, inspections, waivers, utiibnection fees, building
and other permits, and similar authorizations from govemral and utility
authorities, required to fulfill the Contract requirerte and Contractor’s
obligations.

B. Standard Work Week

Contractor shall comply with all applicable statutesgutations, rules,
ordinances, or other such measures which limit, réstmicaregulate the times of
day and/or days of the week when any activities reqiyetthis Contract can be
performed.

Contractor is responsible for applying for and obtainingwaiyers or variances
necessary for the Work at its own expense except for dpeszafically identified
in this Contract as provided by HRT.

Contractor’s compliance with such restrictions shallbethe basis of any claim
for extensions of time or additional compensation unles§ HRs expressly
stated in this Contract that waivers, variances tloercauthorizations shall apply
to Contractor’'s activities, or specific portions thdéreand such waivers,
variances, or other authorizations are unavailable atspleeified date or are
subsequently withdrawn and such unavailability or withdtashe not result

from some act or omission by Contractor.
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C. Maintenance of Traffic
Contractor shall be responsible for mitigating impadtaffic.

D. Noise and Vibration Control

Contractor shall comply with all applicable City (Chesdgse Hampton,

Newport News, Norfolk, Portsmouth, Suffolk, or VirgirBgach, as appropriate),
Commonwealth of Virginia, and federal laws, ordinancesragdlations
regarding control of noise and vibration. Contractoesponsible for applying
for and obtaining any noise variances necessary for thé& ®f its own expense.

FINAL PAYMENT AND RELEASE OF LIENS / CLAIMS

Whenever the Contractor deems its obligations under the Cohérae been
fulfilled, the Contractor shall notify the RE in writingpon receipt of
Contractor’s notice of Final Completion, RE or his/tlesignee shall inspect the
Work and within fifteen (15) days after receiving Contoals notice of Final
Completion either finally accept the Work or notify then@actor in writing of
Work yet to be performed on the Contract. Upon receiptRf’s written Final
Acceptance of the Work, Contractor shall invoice HRiTaioy amounts due
under the Contract including retainage. HRT shall pay @otdr within thirty
(30) days after receipt of the approved final invoice.

Neither the final payment nor any remaining retainage beathme due until
Contractor submits to HRT (1) an affidavit that all malg; bills for materials

and equipment, and other indebtedness connected with tHehaiae been paid
or otherwise satisfied, (2) consent of surety to fpaiment, and (3) if required
by HRT, other data establishing payment or satisfacti@ll obligations, such

as receipts, releases, and waivers of liens arisingfdabe Contract, to the extent
and in the form designated by HRT.

If, after Substantial Completion of the entire Contr&stal Completion is
materially delayed through no fault of Contractor or byisseance of Change
Orders affecting final completion, HRT, without terminatihg Contract, shall
pay the balance due for that portion of the Work thatiggble for Final
Completion. If the remaining balance of Work is less tharétainage
stipulated in the Contract, and if bonds have been furnishptbaided in the
Contract, the written consent of the surety to the paywofehe balance due for
that portion of the Work eligible for Final Completiomed be submitted by
Contractor prior to payment. Payment under this Artibldlde made under the
terms and conditions governing Final Payment, except tHaalltreot constitute
a waiver of claims regarding any Work not eligible fandfiCompletion.

The making of final payment by HRT shall constitutesaver of claims by HRT
except those arising from: (1) liens, claims, securitgrasts, or encumbrances
arising out of the Contract and unsettled; (2) latentatefiea the Work or failure
of the Work to comply with the requirements of the Cortiréd) any
misrepresentations or falsifications by the Contracto(4pterms of all
warranties required by the Contract.
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Acceptance of final payment by the Contractor, a Subcootramta Supplier
shall constitute a waiver of claims by the payee except presgusly made in
writing and identified by the payee as unsettled at the ¢inagplication for final
payment. Such waivers shall be in addition to the waiveriged in this Section.

Notwithstanding the provisions herein, the risk of losslld¥iaterials
incorporated in the Work shall remain with Contractotil Final Completion
and Final Acceptance by HRT, to the extent loss or damas not caused by
HRT or its representatives.

Whenever the Contractor deems its obligations under the Cohéree been
fulfilled, the Contractor shall notify the RE in writingpon receipt of
Contractor’s notice of Final Completion, RE or his/tlesignee shall inspect the
Work and within fifteen (15) days after receiving Contoals notice of Final
Completion either finally accept the Work or notify then€@actor in writing of
Work yet to be performed on the Contract and any deldesanot yet accepted
by HRT. Upon receipt of HRT’s written Final Acceptanéeh Work,
Contractor shall invoice HRT for any amounts due ungeiGontract including
retainage. HRT shall pay Contractor within thirty (8@ys after receipt of the
approved final invoice.

FEDERAL FUNDING AND INCORPORATION OF FEDERAL TRANSI T
ADMINISTRATION (FTA) TERMS

55.

56.

The following provisions are required by the U.S. Depantroé Transportation
(DOT), Federal Transit Administration or other public #esi providing funding
for this Contract, whether or not expressly set fortthénpreceding contract
provisions. All contractual provisions required by DOT, etsfarth in FTA
Circular 4220.1F, effective November 1, 2008, including amendments
modifications, or clarifications thereto, are hereby ipooated by reference.
Anything to the contrary herein notwithstanding, all FTA n&ed terms shall
be deemed to control in the event of a conflict with othevipions contained in
this Agreement. The Contractor shall not perform atyfail to perform any act,
or refuse to comply with any Commission requests whigtldvcause the
Commission to be in violation of the FTA terms and conditions

FEDERAL CHANGES

Contractor shall at all times comply with all appliGabégulations, policies,
procedures and directives of the Federal Transit Adminiztr&ETA),

including without limitation those listed directly or bgference in the Master
Agreement issued annually by FTA as entered into bgtdmemission and FTA,
as they may be amended or promulgated from time toduriag the term of this
contract. Contractor's failure to so comply shall ctute a material breach of
this contract.

ACCESS TO RECORDS

The Contractor shall maintain records, and the Catimiga©fficer, the U.S.
Department of Transportation, and the Comptroller Geoéthle United States,

Page 38 of 46



HRY

Hampton Roads Transit

GENERAL CONDITIONS

or any of their duly authorized representatives, shati| the expiration of three
years after final payment under this Contract, have atoessl the right to
examine any directly pertinent books, documents, papers eodiseof the
Contractor, involving transactions related to this Comtrfac the purpose of
making audit, examination, excerpts and transcriptions. Coimemonwealth of
Virginia and any other public entity providing funding for tbantract shall have
the same rights as provided to the parties named herein.

The Contractor further agrees to include in all its subactdgrhereunder a
provision to the effect that the subcontractor agreegshbatontracting Officer,
the U.S. Department of Transportation and the Comptrokere@al of the United
States or any of their duly authorized representasiiad, until the expiration of
three years after final payment under the Contract, haessioz and the right to
examine any directly pertinent books, documents, papers endiseof such
subcontractor, involving transactions related to the subcontoa¢he purpose
of making audit, examination, excerpts and transcriptibhea.Commonwealth
of Virginia and any other public entity providing funding for tb@ntract shall
have the same rights as provided to the parties named.herei

57. FEDERAL ENERGY CONSERVATION REQUIREMENTS

The Contractor agrees to comply with mandatory stangardiolicies relating
to energy efficiency which are contained in the stateggmswnservation plan
issued in compliance with the Energy Policy and Consiervaict.

58. CIVIL RIGHTS REQUIREMENTS

A. Nondiscrimination In accordance with Title VI of the Civil Rights Act
as amended, 42 U.S.C. § 2002d, section 303 of the Age Discrionirsti of
1975, as amended, 42 U.S.C. § 6102, section 202 of the Ameridhns wi
Disabilities Act of 1990, 42 U.S.C. 8§ 12132, and Federal trémsiat 49 U.S.C.
§ 5332, the Contractor agrees that it will not discringragainst any employee
or applicant for employment because of race, color, creghnal origin, sex,
age, or disability. In addition, the Contractor agreesoimply with applicable
Federal implementing regulations and other implememgggirements FTA
may issue.

B. Equal Employment OpportunityThe following equal employment
opportunity requirements apply to the underlying contract:

1. Race, Color, Creed, National Origin, Sebx accordance with
Title VII of the Civil Rights Act, as amended, 42 U.S.Q@)0e, and
Federal transit laws at 49 U.S.C. § 5332, the Contragteea to comply
with all applicable equal employment opportunity requiremehts.S.
Department of Labor (U.S. DOL) regulations, "OfficeFa&deral

Contract Compliance Programs, Equal Employment Opportunity,
Department of Labor," 41 C.F.R. Parts 6@e., (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, executilees)
regulations, and Federal policies that may in the futdeetaf
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59.

construction activities undertaken in the course of the Rrdjee
Contractor agrees to take affirmative action to enthakeapplicants are
employed, and that employees are treated during employwidmaut
regard to their race, color, creed, national origex, ®r age. Such action
shall include, but not be limited to, the following: employmen
upgrading, demotion or transfer, recruitment or recruitraewmertising,
layoff or termination; rates of pay or other forms ofmpensation; and
selection for training, including apprenticeship. In additibe,
Contractor agrees to comply with any implementing meguénts FTA
may issue.

2. Age - In accordance with section 4 of the Age Discrimmain
Employment Act of 1967, as amended, 29 U.S.C. § 623 and Federal
transit law at 49 U.S.C. § 5332, the Contractor agreesfrt@in from
discrimination against present and prospective emplopeesdson of
age. In addition, the Contractor agrees to comply withirapjementing
requirements FTA may issue.

3. Disabilities- In accordance with section 102 of the Americans
with Disabilities Act, as amended, 42 U.S.C. § 12112, the &chair
agrees that it will comply with the requirements o8lUEqual
Employment Opportunity Commission, "Regulations to Implement the
Equal Employment Provisions of the Americans with DisagdiAct,”

29 C.F.R. Part 1630, pertaining to employment of persons with
disabilities. In addition, the Contractor agrees to comptly any
implementing requirements FTA may issue.

The Contractor also agrees to include these requittsnrerach subcontract
financed in whole or in part with Federal assistance gea/by FTA, modified
only if necessary to identify the affected parties.

In accordance with the Code of Virginia, the contractpees to not discriminate
against any employee or applicant for employment becduaea religion,

color, sex, or national origin, except where religiax er national origin is a
bona fide occupational qualification reasonably necessahgtoormal

operation of the contractor. The contractor agrees tbipasnspicuous places,
available to employees and applicants for employment, saei#ing forth the
provisions of this nondiscrimination clause. The contraataall solicitations or
advertisements for employees placed by or on behatieatantractor, will state
that such contractor is an equal opportunity employercBgtadvertisements
and solicitations placed in accordance with federa] fale or regulation shall be
deemed sufficient for the purposes of meeting the reqeineof this section.

DAVIS-BACON, COPELAND AND CONTRACT WORK HOURS &
SAFETY STANDARDS ACTS

Minimum wages to be paid on this construction project have bstblished by
the U.S. Department of Labor and are included in the @cntbocuments.
Submittal of certified payrolls is required.

A. Overtime requirements - No contractor or subcontractor contracting for
any part of the contract work which may require or invdlve employment of
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laborers or mechanics shall require or permit any salobrér or mechanic in any
workweek in which he or she is employed on such work to workaess of
forty hours in such workweek unless such laborer or mechesueives
compensation at a rate not less than one and one-halftheéssic rate of pay
for all hours worked in excess of forty hours in such waedky

B. Violation; liability for unpaid wages; liquidated damages - In the
event of any violation of the clause set forth in paragfaplof this section the
contractor and any subcontractor responsible therefore Iséaliable for the
unpaid wages. In addition, such contractor and subcontraetibbe liable to the
United States for liquidated damages. Such liquidatethadas shall be
computed with respect to each individual laborer or mechaniduding
watchmen and guards, employed in violation of the claudersktin paragraph
(1) of this section, in the sum of $ 10 for each calendarafawhich such
individual was required or permitted to work in excesthefstandard workweek
of forty hours without payment of the overtime wages requisethe clause set
forth in paragraph (1) of this section.

C. Withholding for unpaid wages and liquidated damages- The
Commission shall upon its own action or upon written reqoean authorized
representative of the Department of Labor withhold or ctaube withheld, from
any moneys payable on account of work performed by the ctmtrac
subcontractor under any such contract or any other Fedmmn&ct with the
same prime contractor, or any other federally-assistedract subject to the
Contract Work Hours and Safety Standards Act, whidteld by the same prime
contractor, such sums as may be determined to be necdesaatisfy any
liabilities of such contractor or subcontractor for unpamges and liquidated
damages as provided in the clause set forth in para{aphthis section.

D. Subcontracts - The contractor or subcontractor shall insert in any
subcontracts the clauses set forth in this section andaattause requiring the
subcontractors to include these clauses in any loweruiEostracts. The prime
contractor shall be responsible for compliance by anyosutactor or lower tier
subcontractor with the clauses set forth in this section

E. Payrolls and basic records- (i) Payrolls and basic records relating
thereto shall be maintained by the contractor during tlwese of the work and
preserved for a period of three years thereafter fotahtorers and mechanics
working at the site of the work (or under the United Sthitmssing Act of 1937,
or under the Housing Act of 1949, in the construction or developwofetite
project). Such records shall contain the name, address,sacial security
number of each such worker, his or her correct claasifin, hourly rates of
wages paid (including rates of contributions or costs ipatied for bona fide
fringe benefits or cash equivalents thereof of the tygescribed in section
1(b)(2)(B) of the Davis-Bacon Act), daily and weekly numbkhours worked,
deductions made and actual wages paid. Whenever the Secrfetayoo has
found under 29 CFR 5.5(a)(1)(iv) that the wages of any labmrenechanic
include the amount of any costs reasonably anticipategoramiding benefits
under a plan or program described in section 1(b)(2)(B) of thesEBagon Act,
the contractor shall maintain records which show thaicbmmitment to provide
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60.

61.

62.

such benefits is enforceable, that the plan or progsaimancially responsible,
and that the plan or program has been communicated in wudtitng laborers or
mechanics affected, and records which show the costspated or the actual
cost incurred in providing such benefits. Contractors eympd) apprentices or
trainees under approved programs shall maintain writteédemse of the

registration of apprenticeship programs and certificatiotmaifiee programs, the
registration of the apprentices and trainees, and the ratids wage rates
prescribed in the applicable programs.

NONDISCRIMINATION UNDER FEDERAL GRANTS

No otherwise qualified handicapped individual in the UnitedeS, as defined in
Section 7(6), shall solely by reason of his/her handicap, hededtfrom the
participation in, be denied the benefits of, or be subjectédtrimination under
any program or activity receiving Federal financial dasise.

NO GOVERNMENT OBLIGATION TO THIRD PARTIES

Notwithstanding any concurrence by the Federal Governmentapproval of

the solicitation or award of this contract, absent theesgowritten consent by
the Federal Government, the Federal Government is not a pénty tmntract
and shall not be subject to any obligations or liabsitio HRT, the Contractor, or
any other party (whether or not a party to this contyaatiaining to any matter
resulting from this contract.

The Contractor agrees to include this clause in eaclostract financed in
whole or in part with Federal assistance provided by Hilia. further agreed
that the clause shall not be modified, except to idetttigysubcontractor who
will be subject to its provisions.

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR
RELATED ACTS

The Contractor acknowledges that the provisions of the Prograud Civil
Remedies Act of 1986, as amended, 31 U.S.C. § § 3&&heand U.S. DOT
regulations, "Program Fraud Civil Remedies," 49 C.F.R. Fgrapply to its
actions pertaining to this contract. Upon execution, th&r@otor certifies or
affirms the truthfulness and accuracy of any statenbératsi made, it makes, it
may make, or causes to be made, pertaining to the thisicorih addition to
other penalties that may be applicable, the Contractdreiugicknowledges that
if it makes, or causes to be made, a false, fictitiouf;audulent claim,
statement, submission, or certification, the Federal Gowanhreserves the right
to impose the penalties of the Program Fraud Civil &kes Act of 1986 on the
Contractor to the extent the Federal Government deems apeopri

The Contractor also acknowledges that if it makes, or sgodse made, a false,
fictitious, or fraudulent claim, statement, submissiorgastification under a
contract connected with a project that is financedhole or in part with Federal
assistance originally awarded by FTA under the authofi@ U.S.C. § 5307,
the Government reserves the right to impose the penaltie® dfS.C. § 1001
and 49 U.S.C. § 5307(n)(1) on the Contractor, to the exXterftederal
Government deems appropriate.
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63.

64.

65.

66.

67.

The Contractor agrees to include this provision in eablantract, and to

require subcontractors to do likewise. It is further edrinat the clauses shall not
be modified, except to identify the subcontractor who bellsubject to the
provisions.

SUSPENSION AND DEBARMENT

This contract is a covered transaction for purpose® @MER Part 29.
As such, the Contractor is required to verify that nont@Contractor,
its principals, as defined at 49 CFR 29.995, or affilisdesjefined at 49
CFR 29.905, are excluded or disqualified as defined at 49 CRR®9.
and 29.945.

The Contractor is required to comply with 49 CFR 29, Sulipand
must include the requirement to comply with 49 CFR 29, Sulgpart
any lower tier covered transaction it enters into.

RECYCLED PRODUCTS

The Contractor agrees to comply with all the requiremehSection 6002 of the
Resource Conservation and Recovery Act (RCRA), as améagdddlS.C.
6962), including but not limited to the regulatory provisiond®fCFR Part 247,
and Executive Order 12873, as they apply to the procurement oétiee i
designated in Subpart B of 40 CFR Part 247.

CLEAN AIR AND WATER

The Contractor agrees to comply with all applicable staisgjarders or
regulations issued pursuant to the Clean Air Act, asnaied, 42 U.S.C. 88 7401
etseq and the Federal Water Pollution Control Act, as amered].S.C. 1251
et seq The Contractor agrees to report each violatiohéddommission and
understands and agrees that the Commission will, in ®poytreach violation as
required to assure notification to FTA and the appropERA regional office.
The Contractor also agrees to include these requitsnrerach subcontract
exceeding $100,000 financed in whole or in part with Fedes&taace provided
by FTA.

COMPLIANCE WITH FEDERAL LOBBYING POLICY

In accordance with the certification submitted as phitis offer as accepted by
the Commission, Contractor will not and has not usedredppropriated funds
to pay any person or organization for influencing aerafiting to influence an
officer or employee of any agency, a member of Congoéisser or employee
of Congress, or an employee of a member of Congress inatmmeith
obtaining any Federal contract, grant or any other as@rdred by 31 U.S.C.
1352. Contractor shall obtain such certifications fronsuiscontractors and
maintain a record thereof.

BUY AMERICA

The Contractor agrees to comply with 49 U.S.C. 5323(j),itanchplementing
regulations at 49 C.F.R. Part 661, any amendments thenetans
implementing guidance issued by FTA, in accordancle thie certifications
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68.

69.

70.

submitted with is offer as accepted by the Commissioangrapproved
modification thereto.

SEISMIC SAFETY

The Seismic Safety requirements apply only to contfacthe construction of
new buildings or additions to existing buildings. The contraagrees that any
new building or addition to an existing building will be consted in accordance
with the standards for Seismic Safety required ipdd#nent of Transportation
Seismic Safety Regulations 49 CFR Part 41 and willfgeat compliance to the
extent required by the regulation. The contractor alseesgo ensure that all
work performed under this contract including work perfed by a subcontractor
is in compliance with the standards required by therfiieiSafety Regulations
and the certification of compliance issued on the project

ADA ACCESS

Plans for facility construction and/or facility altéoms that are described in the
scope of work detailed under this contract have been desigtiethe intent of
ensuring, to the maximum extent feasible, that the facdit alterations thereof,
shall be accessible to persons with disabilities inclughdiyiduals who use
mobility aids. The Contractor agrees to make each noadiifin detailed in the
project plans in a manner that assures that the anst&rected or alterations to
any area within the facility is readily accessiblatal usable by individuals with
disabilities, including individuals who use wheelchairs. Eaihpliance with the
provisions of 49 CFR Part 37 is the intent of the facilisner and every aspect
of this project, pursuant to this contract, shall be caestas being consistent
with this intent and compliant with Subpart C — Trantgdan Facilities with
particular reference to Subsection 37.43 of FTA’s regulapomsuant to the
Americans with Disabilities Act of 1990 (ADA). If any aspef the plans or
specifications for this project appear to be inconsistéht Subsection 37.9
Standards for accessible transportation facilitiesngrguidance issued by the
Access Board, it is essential that the Contractafynihe project manager
designated by HRT about any such concern as soon as practicabl

CARGO PREFERENCE

The contractor agrees: (a) to use privately owned USitates-Flag commercial
vessels to ship at least 50 percent of the gross tonnagpytsahseparately for
dry bulk carriers, dry cargo liners, and tankers) invglwdtenever shipping any
equipment, material, or commodities pursuant to the undertyginggact to the
extent such vessels are available at fair and reasorsaesefor United States-
Flag commercial vessels; (b) to furnish within 20 workingsdallowing the
date of loading for shipments originating within the UthiStates or within 30
working days following the date of loading for shipmentgiosgting outside the
United States, a legible copy of a rated, "on-boaotfiroercial ocean bill-of -
lading in English for each shipment of cargo describederpreceding
paragraph to the Division of National Cargo, Office of kérDevelopment,
Maritime Administration, Washington, DC 20590 and to the Casion
(through the contractor in the case of a subcontratiitifsf-lading.); and (c) to
include these requirements in all subcontracts issuedgnirguthis contract
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71.

72.

73.

74.

when the subcontract may involve the transport of equipmexterial, or
commodities by ocean vessel.

FLY AMERICA

The Contractor agrees to comply with 49 U.S.C. 40118 (tlyeAmerica” Act)
in accordance with the General Services Administraticgsilations at 41 CFR
Part 301-10, which provide that recipients and sub-recipierfied#ral funds
and their contractors are required to use U.S. Ftacpaiiers for U.S
Government-financed international air travel and tranagiort of their personal
effects or property, to the extent such service idabla, unless travel by foreign
air carrier is a matter of necessity, as defined bythémerica Act. The
Contractor shall submit, if a foreign air carrier wesed, an appropriate
certification or memorandum adequately explaining why sery a U.S. flag
air carrier was not available or why it was necesganse a foreign air carrier
and shall, in any event, provide a certificate of coamae with the Fly America
requirements. The Contractor agrees to include therssgents of this section
in all subcontracts that may involve international airgpamtation.

SENSITIVE SECURITY INFORMATION

Contractor shall take all appropriate measures to prtgensitive security
information” made available during the course of its peréoroe hereunder, in
accordance with the provisions of 49 U.S.C. Section 40119(bimfiementing
U.S. Department of Transportation regulations at 49 €&R 15; 49 U.S.C.
Section 114(s); and the implementing U.S. Department ofdtiord Security
regulations at 49 CFR Part 1520. Contractor shall enandeequire its
subcontractors to ensure, that the requirements afebiton be included in
subcontracts at all tiers.

SEAT BELT USE

Contractor is encouraged to adopt and promote one-the-jalf asat belts, and
to include this provision in its subcontracts at all tiersccordance with
Executive Order No. 13043, “Increasing seat Belt Use in theetdStates,” 04-
16-1997, 23 U.S.C. Section 402 note.

BRAND NAME OR APPROVED EQUAL

If a brand name, make or model number, or descriptivenais
included in the specification without the phrase "or apptacpial,” it is
implied. To be accepted as an approved equal, a vendor raustepr
specific supporting documentation that the product offeringqeegh as
“or equal” meets or exceeds the salient physical andifunadt
characteristics of the product specified in the soticita Approval as an
‘approved equal’ must be in writing from the Contractifjg@r. The
contractor will be responsible that the product performs equally gth t
specified brand named product.
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