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GENERAL CONDITIONS
SERVICES

GC-1 GLOSSARY OF TERMS *

GC-1-A  Abbreviations and Symbois

*

ADR
Cal-OSHA
CEO

CFR

EPA

FAR

FTA

GEC

MTA

NTE

OSHA

PUC
RFC

U.S.C.

GC-1-B Definitions

Flowdown  requirement as  defined in the Article 'entit!ed
SUBCONTRACTORS AND SUPPLIERS herein

Alternative Disputes Resolution

California Occupational Safety and Health Administration
Chief Executive Officer

Code of Federat Regulations

United States Environmental Protection Agency

Federal Acquisition Regulations

Federal Transit Administration

General Engineering Consultant

Los Angeles County Metropolitan Transportation Authority
Not-to-Exceed

United Stares Department of LaboE, Ccceupational Safety and Heaith
Administration, and Occupational Safety and Heaith Act

Public Utilities Code, State of California
Request for Change

United States Code

Acceptance Documentation prepared by the MTA or its Authorized
Representative attesting to the compietion of all of the
Services or Work under the Contract or a CWO or 2
specified partion thereof.

Alternative Disputes Means for settling a disputed ctaim which may include

Resolution: arbitration, mediation or other recognized means for
settling a dispute.
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Amendment:

Approve:

Assessment:

Authorized
Representative:

Chief Executive
Officer:

Claim:

Consuitant
Consultant
Change Notice {CCN):

Contract:

Contract Work

Order (CWO):

CWO Period of
Performance:

CWQO Price:

Contracting
Officer:

Contractor:

PART 8 - GC - SERVICES - LF
CA 171.05 - MTA CONTROLLED

A document mutually agreed to by the Parties
maodifying the Contract.

To confirm documents presented by andfor actions of
the Contractor related to the Work under the Contract
or CWO.

A cost imposed on the Contractor for non-compliance
with certain contractual requirements.

Person or firm empowered to act for or in the place of
the named business or governmental entity.

The Chief Executive Officer (CEQ} of the MTA.

A written demand by one of the Contracting Parties
for:

1. time extension; and/or

2. payment of money.

One that provides Services or Work to the MTA, aiso
defined as the Contractor.

A document issued by the MTA 1o the Contractor
detailing a proposed change to the Contract or CWO.

Written agreement executed by the MTA and the
Conrtractor which sets forth the rights and obligations
of the parties in connection with the Services and
Work, and which includes the Contract Documents.

The document issued by the MTA for each separate

. assignment detailing the Scope of Work, price and

completion time.

The total time period allowed for completion of the
Work, including all authorized time extensions, as
specified in each CWO.

The not-to-exceed amount agreed 10 by the Parties 0
perform the Scope of Work.

The CEO or a designated representative who is
authorized and empowered to execute contracts,
contract amendments, CWOs, CWOQ Reuvisions,
WACNSs, and agreements on behalf of the MTA.

The individual, firm, partnership, corporation, joint
venture or combination thereof, referred to throughout
the Contract in the singuiar and 5y the neuter term
“it", that has entered into the Contract with the MTA.
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Cure Notice:

Design Professional
{DP}:

Days:

Goods:

Home Office:
Invoice:

Milestone:

MTA:

Notice of Termination:

Payment
Application:

Parties:

Period of Performance:

Prime Design
Professional {PDP):

Program:

Project:

PART B ~ GC - SERVICES - LF
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Written notice from the MTA to the Contractor to
correct Work performed not in conformance with the
Contract or CWO.

A person licensed as an architect, registered as a
professional engineer, ticensed as a land surveyor or
otherwise licensed or registered in a professional
discipline pursuant 10 the laws of the State of
California.

Unless otherwise stated, "days"” shall mean calendar
days. When a required submittal fails on a non-
business day, submittal shall be on the next business
day.

Equipment, material and/or products required to
perform the Services. Goods may be furnished by the
MTA or required to be furnished by the Contractor.

The home office(s) of the Contractor’s firm.
A request for payment for Work performed.

An established event or occurrence that is associated
«iith the Schedule as defined in the Contract or CWO.

The Los Angeles County Metropolitan Transportation
MTA {MTA) or its successor, or any successor in
interest, or its Authorized Representative.

Written notice from the MTA to the Contractor
terminating the Contract or/CWO, or a portion thereof,
either for convenience of the MTA or for default due
to the Contractor's failure to perform its contractual
obligations.

A request for payment for Won{ performed.
The MTA and the person(s), governmental entities, or
business entities entering into the Contract.
The total time period allowed for completion of all
Services or Work under the Contract or CWO, as

specified in the Form of Contract or CWO.

A design professional with a written Contract directly
with the MTA.

Existing and planned rail transit system that is and wiil
be operated by the MTA.

A portion of the Metro Transit System as defined in
the Form of Contract

REVISION 1
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Provide:

Request for Change
(RFC): )

Request for Substitution:

Revision:

Scheduie:

Scope of Services
{Services):

Scope of Work:

Special Provisions:

State:
Subconsuitant
Design Professionat
(SDPS:

Subcontractor:

Supplier:

PART B - GC -~ SERVICES - LF
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In reference to Work to be performed by the
Contractor, “provide™ means toc perform Work in
accordance with the Scope of Services and the Scope
of Work.

A document issued by the Contractor to the MTA
detailing a proposed change to the Contract or CWO.

Goods, service(sl, or systemis) that the Contractor
requests to use in lieu of that specified in the
Contract.

A document issued by the MTA to the Contractor or
mutually agreed to by the Parties modifying the
Contract or CWO.

A time phased Project execution plan that identifies all
activities necessary to implement a given Project in a
logical time phased manner. The Contract or CWO
Schedule provides the start and completion date of
each activity and its Milestones. The Project Schedule
shall include the Milestones for the entire Project.

Description of the sum total of productive and
operative efforts used to generate the resuits
specified, indicated, or implied in the Contract,
including all technical and professional services, and
Goods used during ail related activities whether
originally or subsequently Scheduied.

Description of the Work to be provided by the
Contractor under the Contract or CWO.

Requirements applicable to the Contract that invoke,
modify, and/or suppiement the General Conditions (see
Part C).

The State of California.

Design professional hired by a prime design
professional.

Any individual, firm, partnership, corporation, joint
venture or combination thereof, other than employees
of the Contractor, that enters into a legal agreement
with the Contractor to furnish Work, labor or Goods as
a portion of the Work. Uniess otherwise specified,
Subcontractors includes Subcontractors of any tier.

Any individual, firm, partnership, corporation, joint
venture, or combination thereof, other than employees
of the Conwractor, or Subcontractor that enters into a
iegal agreement with :the Contractor and that
manufacturers, distributes or furnishes tangibie Goods
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GC-2

GC-2-A

as a portion of the Work, with Work usually fimited to
delivery and/or required testing.

Technical Review: A technical quality and progress audit including, but

not limited to, a check of budget versus expenses to
date, technical progress, quality of work, Schedule
assessment and a measurement of design hours per
drawing, review of adherence to policies and
procedures and safety requirements.

Total Contract The total compensation approved by the MTA's
Price (TCP): governing board to be paid to the Contractor in

accordance with the terms of the Contract {and
Amendments thereto).

Transit System: The entire fixed guideway rail transportation system,

including right-of-way, pavement, tracks, structures,
equipment appurtenances, and all other related
property of the MTA.

Work: The sum of all activities, Services and Deliverabies, to

be accomplished under the Contract or CWO.

Worksite: The location where the Contractor's Work will be

performed as defined in the Contract or CWO(s}. The
zerm may include the location of wark performed by
others (i.e., the construction site of a Project).

INTERPRETATION %

information

Furnished By The MTA:

Upon request by the Contractor, the MTA shall furnish the Contractor any general
information and data readily available to the MTA or those under contract to the
MTA, which the Contractor determines, may be of use toc the Contractor in the
performance of the Work. MTA shail rely upon the Contractor to determine which of
the general information and data readily available to the MTA the Cantractor requires
for the performance of the Work hereunder. The MTA makes no representarions with
respect to the refiability, accuracy, or completeness of any information or data it may
furnish hereunder. The Contractor is entitied to rely on the information or data to the
extent a professional engineer believes it is appropriate to do so. The Cantractor is
expected 1o apply its professionai judgment and seek any clarification it deems
necessary.

Furnished by Others:

The Contractor is to obtain, utilizing its own personnel, any required information that
has been developed by other public or private agencies or companies that are not
under contract to the MTA. The Contractor is 0 apply its professional judgment as
1o the reliability of the information or data for the purpose for which the Contractor
intends on utilizing such information or data.

PART B - GC - SERVICES - LF REVISION 1
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GC-3-A

GC-3-B

GC-3-C

PRECEDENCE OF CONTRACT DOCUMENTS %

The precedence of the Contract Documents shall be as follows in the event of any
conflict within the Contract Documents.

Precedence of Contract Documents:

Except as otherwise speciﬁed in this Article, the precedence of the Contract documents
shall be as follows in the event of any conflict:

a) Caontract Work Order Revisions
b} Contract Work Orders

¢} Amendments {later amendments having precedence over earlier amendments), with
each amendment taking its order of precedence from the document it amends

d} Form of Contract

e) Special Provisions {Part C}

f) General Conditions (Part B)

g} Compensation and Payment Provisions (Part D)

h) Contract Compliance Manual (Part E}/Labor Compliance Manual {Part O)
i) Alcchol and Drug-Free Workplace Manuai (Part N)

i} Policies and Guidelines on Lobbying {Part J}

k) Federal Lobbying Restrictions {Part K} (if applicable}

1} Scope of Services (Part A)

m) Contractor Code of Conduct

n} Reference Specifications/Standards/Codes {if applicabie)

Explanations

Should it appear that the Work to be performed or any relative matters are not
sufficiently detailed or explained in the Contract, the Contractor shall request in writing
from the MTA a written explanation as may be necessary and shail conform 1o the
explanation given.

Omissions and Misdescriptions

1. The Contractor shall carefully study the Contract: shall verify all figures in the
Contract Documents before performing the Work: shall promptly notify the MTA of all
errors, inconsistencies, and/or omissions that it discovers; and, in instances where
such non-conformities are discovered, shall obtain specific instructions in writing
irom the MTA beiore Contractor’s proceeding with the "Work. Any Work affected
that is performed prior to the MTA's decision shail be at the Contractor's risk. The
Contractor shall not take advantage of any apparent non-conformity that may be
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GC-3-D

GC-4

GC-5

found in the Contract. The MTA shall be entitled to make such corrections therein
and interpretations thereof as it may deem necessary for the fulfiliment of the intent
of the Contract. Omissions or misdescription of any Work that are manifestly
necessary to carry out the intent of the Contract, or that are customarily performed,
shall not relieve the Contractor from performing such Work at no additional expense
and/or delay, and such Work shall be performed as if fully and correctly set forth in
the Contract.

2. Terms

Where the terms "as indicated" and “as detailed,” or words of similar import are used by
themselves, it shall be understood that reference is made to the Technical Specifications
or other technical documents provided by the MTA, or Contract drawings unless
otherwise expressly stated. “Directed,” “required,” "permitted,” “ordered,”
"designated." “selected,” “approve,” "accept,” "satisfactory,” “equal,”, "necessary,” or
words of like import shall be understood to require an identifiable action by the MTA
unless otherwise expressly stated.

3. References within the Contract

References to Articles and Subarticles herein are made by citing the Title of the Articles
only, e.g., a reference to this particular paragraph would be phased "in the Article
entitled ‘INTERPRETATION,” which would necessarily be inclusive of all other
paragraphs in this Article. However, where a reference is made 0 other paragraphs
within the same Article, the reference is made as in the preceding sentence, i.e., "in this
Article.” References to other Sections of the Contract are made by citing the title of the
Section.

Headings

The various topical headings contained in the Contract are intended for convenience only
and shalf not affect the meaning or interpretation of the Contract or any of its provisions.

AUTHORITY OF THE CONTRACTING OFFICER

The MTA has the final approval in ali matters relating to or affecting the Work., Except as
expressly specified in the Contract, the Contracting Officer may exercise any powers,
rights, and/or privileges that have been lawfully delegated by the MTA. The MTA shall
inform Contractor in writing of delegations given by it to the Contracting Officer.
Nothing in the Contract shall be construed to bind the MTA for acts of its employees and
Authorized Representatives that exceed the delegation of MTA specified herein.

MTA'S TECHNICAL REPRESENTATIVE {PROJECT MANAGER}

The MTA shall provide a Project Manager and/or a technicatl representative for all
technical aspects related to the performance of the Contract. The Contractor shail make
such oral or written reports 10 the MTA's technical representative with an information
copy to the MTA's Contract Administrator as may be requested by the MTA or as
specifically required by the Contract. ALL CONTRACTUAL MATTERS SHALL BE
ADDRESSED TO THE DESIGNATED CONTRACT ADMINISTRATCR.

PART 8 - GC - SERVICES - LF REVISION 1
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GC-6

GC-7

GC-8

GC-8-A

INDEPENDENT CONTRACTOR

The Contractor represents that it is fully experienced and properly qualified to perform
the class of Work required for the Contract and that it is properly licensed, equipped,
organized, and financed to perform the Work. The Contractor shall be an independent
contractor. The Contractor is not an agent of the MTA in the performance of the
Contract, and shall maintain complete control over its employees and its Subcontractors
and Suppliers of any tier. Nothing contained in the Contract or any Subcontract awarded
by the Contractor shall create any contractual relationship between any Subcontractor
and the MTA. The Contractor shall perform the Work in accordance with its own
methaods, in compliance with the terms of the Contract.

The MTA reserves the right of prior approval of all subcontractors and retains the right to
request Contractor to terminate any subcontractor, for any reason deemed appropriate by
the MTA, by so notifying Contractor in writing. Should said notification be submitted to
Contractor, it shall terminate said subcontractor immediately.

ORGANIZATION AND KEY PERSONNEL

A. Before starting any Work, the Contractor shail submit for MTA review and
acceptance, an organization chart showing the proposed organization established by
the Contractor for the performance of the Work, including:

1. lines of authority, responsibility, and communication;
2. office organizations, if any; and
3. names, titles, and functions of all supervisory and other key personnel.

B. The Contractor's Project Manager shall supervise and direct the Work, and have overall
responsibility far the Work in accordance with the Contract. The Contractor shail be
solely responsible for implementation of all Work, means, methods, techniques,
sequences, and procedures and for coordination of all portions of the Work under the
Contract.

C. The Contractor shall not reassign such key personnel to other projects without the
MTA's prior written approval and until a satisfactory replacement has been approved by
the MTA. The Contractor shall secure the prior written approval of the MTA for any
change or reassignment of the key personnel, submitting written documentation of the
new individuals' qualifications.

D. f MTA provides office space 1o the Contractor, or requires Contractor to locate its
office space in a specific location, then at afl times during the performance of Work
hereunder, only related Work shail be performed in such office space and Contractor
shall not use such office space to perform non-Contract related work.

SUBCONTRACTORS AND SUPPLIERS *

Documentation and Acceptance

The Contractor shall submit a copy of all executed subcontracts at any time within thirty
{30} days of execution regardless of value to the MTA for fuifilment of DBE/MBE/WBE
Goals, and a copy of insurance certificates in accordance with the Special Provision

PART B - GC - SERVICES - LF REVISION 1
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GC-8-B

GC-8-C

entitled INSURANCE REQUIREMENTS. Failure to submit subcontracts and certificates
within the required time period will resuit in the Subcontractor’s not being permitted to
perform Work on the Project.

Performance of Work

The Contractor shallf:

1} be responsible to the MTA for all acts and omissions of its own personnel, and of
Subcontractors, Suppliers and their employees; and

2} be responsible for coordinating the Work performed by Subcontractors and Suppliers.

Should a portion of the subcontracted Work not be performed in accordance with the
terms of the Contract, or if a Subcontractor commits or omits any act that would
constitute a breach of the Contract, the Subcontractor shall be repiaced and shall not
again be employed on the Program.

Acceptance of Substitution of Subcontractor

1. The Contractor shall notify the MTA in writing of any proposal to substitute a
Subcontractor in  place of a Subcontractor listed in the Contractor's
Qualification/Proposal. Prior to such substitution the Contractor shail secure the
acceptance of the MTA. The Contractor shall submit the following information in a
form similar to that contained in the Contractor's original Quaiification/Proposal.

a. Name of Subcontractor

b. Location and Phone Number of Place of Business

c. Contact Person

d. Subcontractor's License(s) number and expiration date iif applicable)

e. Current MTA Contract Compliance Certification Status (if applicable)

f. The portion of the Services that will be performed by each Subcontractor.

The MTA will promptly initiate a review of the information submitted on each
Subcontractor and transmit written notification ta the Contractor concerning its
decision.

2. The MTA shall not be responsible for delays incurred by the Contractor because of a
timely disapprovai by the MTA of a Subcontractor proposed by the Contractor, or for
the late submittal for acceptance of a Subcontractor to the MTA, or because of a
Subcontractor's removal from the performance of the Work.

3. The Contractor shall not do any of the following without the prior written consent of
the MTA:

a. replace any previously accepted Subcontractor;

b. permit any previcusly accepted Subcontract to be assigned or transferred; and/or
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4. However, the Contractor may perform the Work itself with qualified personnel,
provided written permission is obtained from the MTA prior to performance of the

Work.

GC-8-D  Flow-down requirements:

1. The Contractor shail incorporate the following into each Subcontract and require
insertion of same into all lower-tier Subcontracts:

2. Al Articles, Subarticles or portions of the Contract noted by a star (%) shall be
included in all Subcontracts of any tier.

3. All provisions required by law, regulation, rule, or the Contract shall apply to
subcontracts and shall apply to all subcontracts of any tier.

4. By virtue of signing the subcontract, the following apply:

a. The Subcontractor acknowledges and agrees that all Work being performed by it
under the subcontract shalt be performed in accordance with the Contractor's
Contract with the MTA.

b. The Subcontractor agrees that it shall have the same duties and obligations to the
Contractor with respect to its performance of its own Work as the Contractor has
to the MTA under its Contract.

c. The Contracror and the Subcontractor agree that the MTA is the third party
beneficiary of the Subcontract and shalf have the right to enforce all of the terms
of the Subcontract for its own benefit. All guarantees and warranties, express or
implied, shall inure to the benefit of both the MTA and the Contractor during the
performance of the Work; upon final completion of the Work, such guarantees
and warranties shall inure to the benefit of the MTA.

d. The Contractor and the Subcontractor agree that nothing contained in the
Subcontract shall be deemed to create any privity of the Contract between the
MTA and the Subcontractor, nor does it create any duties, obligations, or
liabilities on the part of the MTA to the Subcontractor except those allowed under
California Law. In the event of any claim or dispute arising under the subcontract
and/or the Contractor's Contract with the MTA, the Subcontractor shail look only
to the Contractor for any payment, redress. relief, or other satisfaction. The
Subcontractor hereby waives any claim or cause of action against the MTA
arising out of the subcontract.

GC-8-E This Article does not and shall not operate to relieve the Contractor of any duty or liability
under the Contract nor does it create any duty or liability on the part of the MTA. The
Contractor shall have sole responsibility for promptly settling any disputes between its
Subcontractors and between the Subcontractors and any of their Subcontractors.

GC-8-F No Subcontractor shall be permitted to perform the Work under the Contract until it, or the
Contractor, has supplied satisfactory evidence of required insurance to the MTA, in
compliance with the Article entitled !NSURANCE REQUIREMENTS of the Special Provisions
{Part C).
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GC-9

GC-10

GC-10-A

GC-10-B

GC-11

GC-11-A

GC-11-8

PERMITS

Except for any permits furnished by the MTA, the Contractor shalt be fuily responsibie for
identifying and obtaining, at its own expense, ali necessary licenses and permits required
for the timely prosecution of the Work.

The Contractor acknowledges that prior to entering into the Contract or any CWO it
familiarized itself with the requirements of all applicable federal, state, county, and
municipal laws, codes, rules, and regulations, as well as the conditions of any required
licenses and permits, in effect at time of execution of the Contract or issuance of any
CWO. The Contractor shail be respensible for complying with all of the foregoing, at its
sole expense and without any increase in the TCP or CWO Price or Contract or CWO
Period of Performance set forth in the Form of Contract or CWO on account of such
comptiance, regardless of whether such compliance would require additional labor,
equipment, or Goods not expressly stated in the Contract or CWO.

GOODS x

The Contractor shall fumish all Goods required to complete the Work, except those
designated to be furnished by the MTA. Unless otherwise indicated in the Contract or '
CWO, Goods incorporated into the Wark shall be new, of good quality, and of the grade
specified for the purpose intended. Unless otherwise specifically stated, reference to Goods
or patented processes by trade name, make, or catalog number shall be regarded only as a
means of establishing a standard of quality; such references shall not be construed as
limiting competition. The Contractor may, at its option, use any Goods or process that is
equivaient to that named subject to the prior written acceptance by the MTA. The MTA
shall be the sole judge of the quality and suitability of proposed alternative Goods or
processes subject to the right of the MTA to accept or reject such alternative.

Any Goods that may be purchased under the Contract shall be transported, handled, and
stored by the Contractor in a manner that shall ensure the preservation of their quality,
appearance, and fitness for the Work. ANl Goods shall aiso be stored in a manner that
facilitates inspection.

STANDARD OF PERFORMANCE %

The Contractor shall perform and require its Subcontractors to perform the Work in
accordance with the requirements of the Contract and in accordance with professional
standards of skill, care, and diligence adhered to by firms recognized for their expertise,
experience and knowledge in performing Work of a simifar nature. The Contractor shail be
responsibie for the professional quality, technical accuracy, compieteness, and coordination
of the Work, it being understood that the MTA will be relying upon such professional
quality, accuracy, completeness, and coordination in utlizing the Work. The foregoing
obligations and standards shall constitute the “Standard of Performance” for purposes of the
Contract.

Contracror hereby represents that it has made the necessary commitment, that it possesses
the necessary professional capabilities, qualifications, licenses, skilied personnel, experience,
expertise, and financial resources, and it has available or will make the necessary
equipment, materiais, tools, and facilities to perform the Work in an efficient, professional,
and timely manner in accordance with the terms and conditions of the Contract.
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All personnel shall have sufficient skill and experience to perform the work assigned to
them. Contractor shall ensure that any individual performing work under the Contract
requiring a California license shall possess the appropriate ficense required by the State of
California. All personnel shall have sufficient skill and experience 1o perform the Work
assigned to them.

if any Work provided by the Contractor is deficient because of the Contractor's or a
Subcontractor’s failure to perfarm the Work in accordance with the above standards, the
MTA shall report such deficiencies in writing to the Contractor. The MTA thereafter may:

1. Have the Contractor re-perform such Waork at the Contractor’s own expense; or

2. Have such Work performed in accordance with the Article entitled TERMINATION
FOR DEFAULT herein, by others and the costs thereof charged to and collected from
the Contractor.

Corrected or re-performed Work shall be subject to the above standards of performance.

The Contractor shall provide such specific standards of performance as may be set forth in
individual CWOs as agreed to by the parties. If parties cannot agree the MTA shall
unilaterally establish them.

The MTA shall have the right, in its absoiute discretion, to require the removal of
Contractor’s personnel at any level assigned to the performance of the Services or Work, f
the MTA considers such removal necessary in the best interests of the Program and
requests such removal in writing. Such personnel shall be promptly removed from the
Project by the Contractor at 10 cost or expense to the MTA. Further, an employee who is
removed from the Project for any reasen shaill not be re-employed on the Program.

UNAUTHORIZED ACTIONS *

Any action taken by the Contractor or its Subcontractors not in conformance with the
terms and conditions of the Contract will be considered as unauthorized and at the sole
expense of the Contractor. Contractor or its Subcontractors will not be compensated for
any actions deemed by the MTA to be unauthorized. No extensions of time will be
granted under the Cantract or CWO due to unauthorized actions.

No MTA employee or officer, except the Contracting Officer, may authorize any
Amendments to the Contract, issue a CWO or make Revisions to CWOs.

PERIOD OF PERFORMANCE

A. Neither party hereto shaill be considered in defauit in the performance of its
obligations with respect to schedule, to the extent that the performance of any such
obligation is prevented or delaved by an excusable delay. Should Contractor's Work
be delayed by an excusable cause, Contractor's schedule for completion of tasks
affecred by such delay may be extended. Excusable delays may inciude, but are not
limited to, Acts of God or acts or ‘failures to act of government agencies or MTA in
either their sovereign or contractual capacities; fires, floods, earthquakes, epidemics,
quarantine restrictions, strikes, civil disturbance; but, in every case, the failure to
perform must be reasonably beyond the controt, and without the fault or negligence
of the Contractor.
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B. Within 30 days after the last day of delay, the Contractor shall furnish the MTA with
detailed information concerning the circumstances of the delay, the number of days
actually delayed, the appropriate Contract references, and the measures taken to
prevent or minimize the deiay. Failure to submit such information shall be sufficient
cause for denying the delay ciaim.

INSPECTION OF WORK, ACCEPTANCE %

The MTA reserves the right to inspect all and every part of the Work at any time during the
performance and after completion, at its discretion.

If the Work or any parts thereof have not been performed in accordance with the Contract,
the Contractor will be notified in writing that such Work is rejected. Thereupon, the
Contractor shall take the necessary corrective action. The MTA shall not be obligated to
make any inspections, however, and neither the inspection of the Work, nor the lack
thereof, shall relieve the Contractor of its responsibility for performing and providing the
Work in accordance with the terms of the Contract.

The MTA shall not be deemed to have accepted the Contractor's performance of the Work
unless the MTA or its designated representative has given written notice of final acceptance
of the Work 1o the Contractor. Na payment in whoie or in part shall be construed to be an
acceptance of the Work.

The MTA shall have access, at all reasonable times, to the Contractor's calcuiations,
supporting materials, data, and information concerning the Work, including computer
programs and printouts, which the MTA determines are required to review the Work
properly and expeditiously. The Contractor shall furnish sufficient and convenient facilities
for such inspection and review, and shall grant the MTA's designated representatives free
access at all reasonable times to afl locations where the Work is performed.

Prior to the release of Work or issuance of a CWO, the MTA and the Contractor shall
determine which required reports will be submitted to the MTA in draft form before final
submission of the report.

FINAL ACCEPTANCE %

Final Acceptance of Work

When the Contractor determines that all Work as authorized in the Contract or CWO is
fully completed including all required submissions and deliveries to the MTA specified in
the Contract or CWO, the Contractor shall give the MTA a written Request for final
Contract or CWO Acceptance within ten (10} working days thereafter, specifying that
the Work is completed and the date on which it was compieted. Within ten {10) days
after the receipt of the Request for Final Contract or CWO Acceptance, the MTA wilt
commence a final review of the Work and, within 60 days will either:

1. give the Contractor a finat Contract/CWO Acceptance; or

2. advise the Contractor in writing of any outstanding item or items which must be
furnished, completed or corrected at the Contractor's cost.

Upon submittal of the request for final Contract/CWO Acceptance, the Contractor shall
make no additional charges for Work under the Contract/ CWO. The MTA shall not pay
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for any additional charges or be liable for any costs incurred after the date of receipt of
the request for final Contract/CWO Acceptance of Contract/CWOQO Work.

This procedure shall comply with the MTA’s procedure entitled Services Contract Close-
out in effect at the time of the request for Final Acceptance and shall be repeated until
such time as the MTA is satisfied that the Work has been completed in accordance with
the requirements of the Contract/CWO.

Final Acceptance of Contract

When the MTA determines that all Work authorized under the Contract has been
completed and the MTA requires no further work from Contractor, or the Contract is
otherwise terminated or expires in accordance with the terms of the Contract, the MTA
shall give the Contractor written notice that the Contract will be closed out. Contractor
shall submit all outstanding Billings, Work submittals, Deliverables, reports or similarly
related documents as required under the Contract and any CWO, within ninety (90} days
of receipt of notice of Contract close-out. Upon MTA's receipt of Contractor’s submittals
under this Article, the MTA shall cormmence a closeout audit of the Contract within one
hundred twenty (120) days after final submission of the last Contractor’'s or
Subcontractor’s overhead rates and will either:

1. give the Contractor final Contract acceptance; or

2. advise the Contractor in writing of any outstanding item or items which must be
furnished, com_pleted or corrected at the Contractor’s cost.

This procedure shall comply with the MTA’s procedure entitled Services Contract Close-
out.Notwithstanding the final Contract/CWO Acceptance the Contractor will not be
relieved of its obligations hereunder, nor wiil the Contractor be refieved of its obfigations
to compiete any portions of the Work, the non-compietion of which were not disclosed to
the MTA (regardless of whether such nondisclosures were fraudulent, negligent, or
otherwise); and the Contractor shall remain obfigated under all those provisions of the
Contract which expressly or by their nature extend beyond and survive final Contract
and/or CWO Acceptance.

Any failure by the MTA to reject the Work or to reject the Contractor's Request for final
Contract or CWO Acceptance as set forth above, shall not be deemed to be Acceptance of
the Work by the MTA for any purpose nor imply Acceptance of, or agreement with, the
Contractor's Request for final Contract and/or CWO Acceptance.

SAFETY *

The Contractor shall at all times conduct its operations in such a manner as to avoid risk of
bodily harm to persons or damage to property. The Contractor shafl promptly take all
reasonable precautions to safeguard against such risks and shaff make regular safetry
inspections of its operations. The Contractor shall be solely responsible for the discovery,
determination and correction of any unsafe conditions caused by the Cantractor's
performance of the Work.

In addition, the Contractor shall comply with all applicable safety laws, standards, codes,
rules, and regulations, including any safety program established by the MTA. The
Contractor shall cooperate and coordinate with the MTA and with other MTA Contractors
on safety matters and shafl promptly compiy with any specific safety instructions or
directions given to the Contractor by the MTA. Notwithstanding, the construction
contractor shall remain responsible for the construction site safety.
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The Contractor shall inform its personnel of the MTA safety practices and the requirements
of the MTA's safety program. If any of the Contractor's personnel are required to visit any
Worksites, the Contractor shall furnish suitable safety equipment and enforce the use of
such equipment by those personnel.

WARRANTY *

The Contractor warrants that all Work shall be in accordance with the Contract and shalt
comply with the Standard of Performance for a period of one year from final acceptance of
the Work. In the event of breach of this warranty, the Contractor shall take the necessary
actions to correct the breach and the consequences thereof, at the Contractor’s sole
expense, in the most expeditious manner as permitted by existing circumstances. If the
Contractor does not promptly take steps to correct the breach upon notification thereof by
the MTA, the MTA without waiving any other rights or remedies it may have at law or
otherwise, may do so or cause others to do so, and the Contractor shail promptly reimburse
the MTA for all expenses and costs incurred in connection therewith.

RIGHTS IN PROPERTY %

Title

i. All property purchased by the Contractor for the MTA, shail be hereinafter referred to
as MTA Property. Title to MTA Property shall pass to and vest in the MTA upon the
vendor's delivery and acceptance of such property by the Contractor.

2. Title to MTA Property shall not be affected by its incorporaticn into or attachment to
any property not owned by the MTA, nor shail MTA Property become a fixture or !ose
its identity as personal property by being attached to any real property.

3. The title transferred as described above shall in each case be good, and free and clear
from any and all security interests, liens, and/or other encumbrances. The Contractor
shail not pledge or otherwise encumber the items in any manner that would result in
any lien, security interest, charge, and/or claim upon or against said items.

4. The Contractor shall promptly execute, acknowledge, and deliver to the MTA proper
bills of sale or other written instruments of title in a form as required by .the MTA;
said instruments shall convey to the MTA title to material iree and clear of debts,
claims, liens, mortgages, taxes, and/cr encumbrances.

The MTA Property shall be used only for performing Work on the Contract or CWO, uniess
otherwise provided in the Contract or approved by the MTA's Contract Administrator.

Property Administration

1. The Contractor shali be responsible and accoumtable for all MTA Property provided
under the Contract and shall submit an inventory list, or revised list, in a form
acceptable to the MTA's Contract Administrator within thirty {30} days of acquisition of
MTA Property.

2. The Contractor shall establish and maintain a program for the use, maintenance, repair,
protection, and preservation of MTA Property in accordance with sound business
practice.
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3. If damage occurs to MTA Property, the Contractor shall replace the items not otherwise
covered by any warranties, or the Contractor shall make the necessary repairs at the
MTA's direction, all at no additional charge to the MTA.

The MTA and all its designees shall have access at all reasonable times to the premises in
which any MTA Property is located for the purpose of inspecting the MTA Property.

Upon compileting the Contract or CWO or at such earlier dates as may be fixed by the MTA:
(1} the Contractor shall prepare and submit a final inventory list of alt MTA property which
includes the property's description, location and condition, and; (2} the Contractor shail
prepare for shipment, and deliver F.O.B. destination, the MTA property as may be directed
or authorized by the MTA.

PAYMENT OF CONTRACTOR

Contractor shall submit, monthly, a request for payment for Work rendered. The request for
payment shall itemize the Work performed and contain one (1) copy of such documentation
as required to support the request for payment. The request for payment shall be signed
and submitted in triplicate on Contractor letterhead to the address shown in the Special
Provisions (Part C).

If Contractor is recognized as a Prime Design Professional (PDP), any amount wrongfully
withheld, or not timely paid, in accordance with B above is subject to a penaity of one and
one-half percent {11/2%) of the improperly withheld amount, in lieu of any interest
otherwise due, per month for every month that payment is not made, as required by Civil
Code Section 3320. The above penaity shall be separate from, and in addition to, the
provisions established for Stop Notices.

Civil Code Section 3320 currently provides that in the event that there is a good faith
dispute over all or any portion of the amount due on a progress payment to the PDP, then
the MTA may withhold from the payment an amount not to exceed one hundred fifty
percent {150%) of the disputed amount. The disputed amount withheld shaill not be
subject to any penaities authorized by Civil Code Section 3320.

PAYMENT OF SUBCONTRACTORS %

Commencing with the second invoice, the Contractor shall provide the MTA with
certification stating that all Subcontractors and Suppliers who have furnished any Goods
or labor prior to the date of the certificate have been paid all amounts due them pursuant
to the terms of their Subcontracts or purchase orders. The Contraczor shali maintain
proof of payment to each Subcontractor and Suppliers at its offices, consisting of
canceled checks, evidence of electronic transiers, or other documentation, which shall be
subject to examination and review by the MTA at any time during the duration of the
Contract. The failure of the Contractor to provide the foregoing certificates, or the
improper certification of any payments made to Subcontractors, may result in the MTA
withholding the amount in dispute until said dispute is resolved, or in exercising any other
rights the MTA may have under the Contracz.

1. The Contractor shall pay all Subcontractors who are Subconsuitant Design
Professionais {(SDP} for and on account of Work performed by such Subcontractors in
accordance with the terms of their respective Subcontracts not later than fifteen (15)
days after receipt of each progress or final retention payment as required by the
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California Civil Code Section 3321. Such payments to Subcontractors shall be based
on the Article entitled PROGRESS PAYMENT APPLICATIONS AND INVOICING of the
Compensation and Payment Provisicns {Part D).

2. The Contractor further to return retainage payments to each Subconsultant within ten
(10) days after the Subconsultant’s work is satisfactorily compieted. Any delay or
postponement of payment from the above referenced time frame may occur only for
good cause following written approval of the MTA. This clause applies to both DBE
and non-DBE Subconsultants.

if the MTA deems that the Contractor has failed to comply with this Article, the MTA may
give written notice to the Contractor that, if the defauit is not remedied within a specified
period of time (at least five {5) days), the Contract or CWO may be terminated. The
Contract or CWO may be terminated for cause in accordance with the Article entitled
TERMINATION FOR DEFAULT herein.

1. If Subcontractor is a SDP, any amount wrongiully withheld, or not timely paid, is
subject to a penalty of one and one-half percent {112 %} of the improperly withheld
amount, in lieu of any interest otherwise due, per month for every month that
payment is not made, as required by Civil Code Section 3321. The above penaity
shall be separate from, and in addition to, the provisions established for Stop Notices.

2. Civil Code Section 3321 currently provides that in the event that there is a good faith
dispute over alf or any portion of the amount due on a progress payment from the
PDP 1o a SDP, then the PDP may withhold from the payment an amount not 0
exceed one hundred fifty percent {150%) of the disputed amount. The disputed
amount withheld shall not be subject to any penalties authorized by Civil Code
Section 3321.

PAYMENT OF TAXES

The Contractor shall pay all taxes, assessments, and duties applicable to and assessable
against any Goods, Work, , processes, and operations incidental to or involved in the
Contract, including but not limited to retail sales and use, transportation, export, import,
business, and special taxas. The Contractor is responsible for determining alf applicabie
taxes, assessments, and duttes required to be paid under the Contract and paying them
when due. The prices established in the Contract shall include compensation for any
taxes, assessments and duties the Contractor is required to pay by laws and regulations
in effect on the date the Qualification/Proposal was submitted or CWO issued. The
Contractor will maintain auditable records subject to MTA reviews, confirming that tax
payments are current at all times.

EXTENSION OF TIME

The Contractor will be granted an extension of time for any portion of a delay in completion
of the Work caused by acts of a public enemy, wars, civil disturbances, fires, foods,
earthquakes, epidemics, quarantine restrictions, freight embargoes, strikes, weather more
severe than normal, any other cause not in the reasonable controt of the Contractor or acts
of God, providing that the:

1. Aforesaid causes were not foreseeable and did not result from the fauit or negligence
of the Contractor;
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2. Contractor has taken reasonable precautions to prevent further delays owing to such
causes; and

3. Contractor notifies the MTA in writing of the cause(s) for the delay within five {5)
days from the beginning of any such delay.

Claims for additional compensation shall be limited to the costs incurred during an MTA
approved extension of time measured at end of period of performance not at time of delay.

An extension of time will not be granted for a delay described above caused by a shortage
of Goods, except MTA-furnished Goods, unless the Contractor supplies the MTA with
documented proof that it made every effort to obtain such Goods from every known source
within reasonable distance of the Work. The Contractor shall also submit proof, that the
inability to obtain such Goods when originally planned, did in fact cause a delay in final
completion of the Work that could not be compensated for by revising the sequence of its
operations. Only the physical shortage of Goods will be considered as a basis for an
extension of time. No consideration will be given to any claim that Goods could not be
obtained at a reasonable, practical, or economical cost, unless it is shown to the satisiaction
of the MTA that:

1. such Goods could have been obtained oniy at exorbitant prices or;

2. the prices were entirely inconsistent with current rates, taking into account the
quantities involved and the usual practices emploved in obtaining such quantities; and

3. such facts could not have been.known or anticipated at the time the Contract or
CWQO was executed.

in case the Centractor is actually and necessarily delayed by any act or omission on the part
of the MTA, or others under contract with the MTA and providing that the Contractor
notifies the MTA in writing within five (5) days from the beginning of any such delay,
specifying the act or omission causing such delay, the time for completion of the Work shall
be extended accordingly, and an adjustment shail be made to the TCP or CWO Price for any
increase in the cost of performance of the Services or Work ({excluding profit) necessarily
caused by such delay. if the delay in the performance of the portion of Work described in
the Contractor’s five {5} day notice has been similarly delayed by Contractor-induced
causes, including but not limited to the fault or negligence of the Contractor or any of its
Subcontractors, the time for compietion of the Work will be extended for the period of any
such concurrent delay with no adjustment to the TCP or CWO Price.

Within thirty (30} days after the last day of a delay, the Contractor shail supply the MTA
with detailed information concerning the circumstances of the delay, the number of days
actually delayed, the appropriate Contract and CWO references, and the measures taken o
prevent or minimize the delay. Failure to submit such information shafl be sufficient cause
for denying the delay claim. The MTA will ascertain the facts and the extent of the delay;
its findings thereon will be final and conclusive unless the Contractor disputes the decision.
All tme extensions must be approved by the MTA prior to Contract or CWO Final
Acceptance.

No extension of time will be granted under this Article for any delay in which remedies are
included or excluded by any other provision of the Contract. Only the actuai delay
necessarily resuiting from the causes specified in this Article shall be grounds for extension
of time. In case the Contractor is delayed at any time or for any period by two ar more of
the causes specified in this Articie, the Contractor shall not be entitled to a separate
extension for each one of the causes; only one extension will be granted for the entire
delay.
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The Work shall continue and be carried on in accordance with all the provisions of the
Contract. The Contract shall remain in full force and effect during the contintance and
untii the completion and Final Acceptance of the Services or Work covered by the
Contract or CWO, uniess formally suspended or terminated in accordance with the terms
of the Contract. Permitting the Contractor to finish the Work, or any part thereof, after
the time fixed for completion or after the date to which the time for completion may have
been extended and/or making payments to the Contractor after any such periods shall
not constitute a waiver on the part of the MTA of any rights under the Contract.

Neither the granting of an extension of time beyond the date fixed for the completion of any
part of the Work nor the performance and Acceptance of any part of the Work after the
time specified for the compietion of the Work shall be deemed to be a waiver by the MTA of
the MTA's right to terminate the Contract or CWQ for abandonment or failure to complete
within the total time specified or to impose and deduct damages as may be specified.

In all cases that the Contractor either claims or intends to claim a delay, the Contractor shall
submit to the MTA at the earliest possible date and supplement thereafter as information
becomes available:

1. an analysis of the impact of the claimed delay event upon the Contractor's then
current Schedule, identifying the affected activities and the actual impacts; and

2. proposals to minimize the effects of the claimed delay.
CHANGES

The term "Change(s}),” as used herein, means substitutions, additions, or deletions which
result in revisions to the Contract or CWO. Change does not mean work performed by the
Contractor to correct defective Work caused by the Contractor's negligent acts, errors or
omissions.

The MTA may at any time, and from time to time without invalidating the Contract or CWO,
make Changes in the Scope of Work. The MTA and Contractor will endeavor 10 reach
mutual agreement regarding costs and Schedule associated with the Change; however, the
MTA reserves the right to direct the Contractor to perform the Changed Work. Such
Changes, including any increase or decrease in the amount of the Contractor's
compensation and/or the period of performance. shall be incorporated into the Contract or
CWO through the issuance of a Contract Amendment or CWO Revision. All of the
provisions of the Contract shall apply to Changes. Upon receipt of a Contract Amendment
or CWO Revision, approved by the MTA, the Contractor shall continue perfermance of the
Scope of Work as modified by the Amendment.

If a Fixed Fee as defired in the Compensation and Payment section (Part D} is a part of the
compensation for the Contract or CWO, it is the agreed intent of the parties that the Fixed
Fee is an amount fixed at the inception of a CWO with respect 0 the Work planned and
Scheduled as set forth in the Scope of Work and is not intended to vary with actual costs
for the Work. A Contract Amendment or CWG Revision issued hereunder may, but will not
autormnatically; result in a Change to the Fixed Fee.

Contractor’s Cost and Schedule Proposal: The Contractor shail submit a Contractor's Cost
and Schedule Proposal (utilizing the Form 60 provided in Part D Compensation and
Payments Provisions} to the MTA within ten {10} days after reca:pt of 2 change request.
The proposat shall detail price and scheduting information showing all of the cost and time
ramifications of the Changes shown in the request. If any prices or other aspects are
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conditional, such as orders being made by a certain date or the occurrence of a particular
event at a specified time, the Contracter shail identify these conditions in its proposal. The
components to be used by the Contractor in preparing the proposal shall be those set forth
in the Compensation and Payment Provisions and shall be presented in such a manner that
all elements of the proposal can be easily identified and certified upon request. The
submittal shall include certified current cost or pricing data as described in the Article
entitied AUDITS herein. '

Contract Amendment or CWO Revision:

A Contract Amendment shall be agreed to by the Parties to reflect changes in the
Contract terms and/or Scope of Services.

When the Contractor's compensation for a Change and the required adjustments, if any,
to the Total Contract Price or CWO Price and/or Schedule have been determined, .a
Contract Amendment or CWO Revision will be issued containing the following items:

1. the total Contract/CWO adjustments tc be made.

2. a statement that it is the MTA's intention to treat the items described therein as
Changes in the Work. ’

3. scheduling requirements, time extensions, prices, and all costs of any nature
arising out of each Change and a Certificate of Current Cost or Pricing Data.

4. a statement that the adjustment to the Total Contract Price or CWO Price, if any,
includes all amounts to which the Contractor is entitled as a result of the events
giving rise to the CWO Revision.

The execution of a Contract Amendment or CWQ Revision by both parties shall be
deemed to be an agreement to all Changes in Contract terms and/or Scope of
Services and costs and time of performance related to each Change. There will be
"no reservation of rights by either party on a bi-iateral Contract Amendment or CWO
Revision.

For all Contract Amendments or CWO Revisions greater than or equal to two hundred
thousand dollars ($200.000), a Certification of Campaign Contributions must be
submitted by the Contractor.

Except as expressly provided herein, no order, statement, or conduct of any person shall be
treated as a Change under the Contract or a CWO or entitle the Contractor t0 any
adjustment under the Contract or a CWO.

AUDIT *

The Contractor, its Subcontractors and Suppliers shalf be subject at any reasonable time 0
audits by the MTA and/or any firm of auditors appointed by the MTA or other authorized
agencies acting as agents of a govemmental entity {collectively defined as “Authorized
Auditors”) to versify compliance with ali Contract requirements relative to practices,
methods, procedures, and documentation. Upon reasaonable advance notice, the Authorized
Auditors shall have access at all reasonable times to all records and data for the Contrac: ar
CWO for the purpose of auditing and verifying the Contractor’s costs claimed to be due and
payable hereunder, or anticipated to be incurred in performing the Contract, maintained by
the Contractor and its Subcontractors and Suppliers. Reasonable advance written notice
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shall be provided with a copy sent to the Contractor's Authorized Representative for any
audits performed at the Cantractor’s and/or Subcontractor’s Home Office. The audits will
be performed using FAR Part 30 and 31 et seq., generally accepted accounting practices
and principles and the MTA’s Contractor Cost Guidelines (Contractor Cost Guidelines is a
guideline) for the allowability, allocability, and reasonableness of the costs. The Contractor
shall maintain and the Authorized Auditors shall have the right to examine and audit all of
the books, records, documents, accounting procedures and practices and other evidence,
regardiess of form fe.g. machine readable media such as disk, tape, etc.) or type ie.g.,
databases, applications software, database management software, utilities, etc.), sufficient
to properly reflect all costs claimed to have been incurred or anticipated to be incurred n
performing the Contract. Any information provided on machine-readable media shall e
provided in a format accessible and readable by the Authorized Auditors. The Contractor
shall not, however, be required to furnish the Authorized Auditors with commonly available
software. If the Contractor, its Subcontractors and/or Suppliers are required to submit cost
or pricing data in connection with the Contract, Contract Amendment, CWQ, or CWO
Revision, the Authorized Auditars shall have the right to examine all documents necessary
to permit adequate evaluation of the cost or pricing data submitted, along with the
computations and projections used. The Authorized Auditors shall also have the right to
reproduce {photocopy, download, transcribe, etc.) any such records. The Contractor shail
make said evidence (or to the extent accepted by the Authorized Auditors, photagraphs,
micro-photographs or other authentic reproductions thereof) avaiiable to the Authorized
Auditors at the Contractor’s offices at all reasonable times and withcut charge. The
Contractor and its Subcontractors and Suppliers shall keep and preserve ail such records for
a period of at least three (3} vears from and after Final Payment or, if the Contract is
terminated in whole or in part, until three (3) years after final Contracs closeout.

GC-24-8 The Contractor, its Subcontractors and Suppiiers are responsible for accounting for
unallowable costs in accordance with FAR Subpart 31.201-6. All costs that are expressly
unallowable or mutuaily agreed to be unaillowable, including directly associated costs, shall
be excluded from any Billing, Claim, or proposal applicable to the MTA’s Contract or CWOQ.
The detail and depth of records required as backup support for proposals, Billings, or Claims
shall be that which adequately establishes and maintains visibility of identified unaflowabie
costs, including directly associated costs. Unallowable costs involved in determining rates
used for standard costs, or for indirect cost proposals or Billings, need be identified only at
the time rates are proposed, established, audited, revised, or adjusted.

GC-24-C All Changes are subject to audit. Technical Reviews will be performed under the Article
entitled INSPECTION herein. Changes with an absolute value of one hundred thousand
{$100,000) dollars or more shall require an  agudit. Exceptions 10 this requirement may
include pricing for CCNs, Contract Amendments or CWO Revisions based on Contract or

. CNO unit prices, adequate price competition, established cataiog or market prices for
commercial items sold in substantial quantities to the public, and/or prices set by law or
regulation.

With respect to changes made pursuant to the Article entited CHANGES herein, the
following shall apply:

1. If the Contractor has submitted cost or pricing data in connection with the pricing of
any Contract Amendment or CWO Revisions to the Contract or CWO {unless the
pricing was based on adequate price competition, established catalog or market
prices of commercial items sold in substantial quantities to the generaf public, or
prices set Dy faw or regulation} the Authorized Auditors shall have the fight to
examine, reproduce and audit books, records, documents, and other data or evidence
regardiess of form {e.g. machine readable media such as disk, tape, etc.} or type {e.g.
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databases, application software, database management software, utilities, etc.) of
the Contractor {including computations and projections} related to negotiating, pricing
or performing the Change in order to evaluate the accuracy, completeness, and
currentness of the cost or pricing data.

2. The Contractor shall maintain and segregate cost and pricing data, books. records,
documents, and any other accounting evidence sufficient to properly reflect all direct
and indirect costs of whatever nature claimed to have been incurred or anticipated to
be incurred by a Contract Amendment or CWQ Revision.

3. For a period of three (3) years from the date of Final Payment under the Contract,
and prior to the execution of any Contract Amendment that exceeds an absolute
vatlue of one hundred thousand dollars ($100,000), the Authorized Auditors shall
have the right to examine all books, records, documents, and anv other applicable
data or evidence that relate to the negotiation and/or performance of the Contract, a
Contract Amendment, CWO, or CWO Revision for the purpose of evaluating the
accuracy and completeness of the cost or pricing data submitied by the Contractor.
To the extent that the examination reveals inaccurate, incomplete, or non-current
data, the data shall be considered defective; if the audit indicates the Contractor has
been overpaid under a previous payment application, such overpayment, after ten
{10) days notice to the Contractor, will be administered in accordance with the
provision entitled OVERPAYMENT REIMBURSEMENT in the COMPENSATION AND
PAYMENT section {Part D).

4. The Authorized Auditors may require that the Contractor supply appropriate
documentation to support the costs or prices proposed for a Contract Amendment or
CWO Revision and shall refuse to complete negotiations until satisfactory
documentation is submitted. The Contractor's books, records, documents and any
ather applicable data or evidence that relate to the negotiations and/or performance
of the Contract Amendment or CWO Revision shall be subject to audit and inspection
as defined in Subarticle GC-20-8 above.

6. Also subject to audit by the Authorized Auditors shall be the Contractor's records,
books, documents and any other applicable data or evidence reiating to those items
on a Biilling that relates to:

a. Work performed under the Contract or a CWO;
b. Goods not yet incorporated into the Work;

c. Services or Work performed under a WACN, Contract Amendment or CWO
Revision negotiated on an indefinite quantity basis; and

d. Fixed-price CWOQs to validate the claimed percentage of completion on the
payment application.

GC-24-D Defective Cost and Pricing Data: This Subarticle applies to any Contract, Contract
Amendment, CWO or CWO revision involving aggregate increases or decreases expected to
exceed an absolute value of one hundred thousand dollars {$100,000):

1. Caontractor Data

a. The increase in price, including profit, negotiated in connection with any Cantract
Amendment or CWO Revision under this Article shail be reduced accordingiy and
the Contract or CWO shall be modified to reflect the reduction if:
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{1} the Contractor, Subcontractor, prospective Subcontractor, or Supplier
supplied certified cost or pricing data that were not complete, accurate, and
current; or

{2} any of these parties furnished data of any description that were not complete,
accurate and current.

b. If Subcontractor substitutions are made, any reducticn in the TCP or CWO Price
under this Subarticle which is due to defective data from a prospective
Subcontractor who was not subsequently awarded the Subcontract shall be
limited to the amount (plus applicabie overhead and profit mark-up) by which the
actual Subcontract, or the actual cost to the Contractor {if there was no
Subcontract) was fess than the prospective Subcontract cost estimate submitted
by the Contractor. This is provided that the actuai Subcontract price was not
itself affected by defective cost or pricing data.

c. The Contractor shall certify in substantially the form prescribed in FAR Subpart
15.804-4 that, to the best of its knowledge and beiief, the data submitted under
this Article were accurate, complete and current as of the date of agreement on
the negotiated price of the Contract or CWO or the Contract Amendment or
CWQ Revisions.

2. Subcontractor/Supplier Data

a. Before awarding any Subcontract expected to exceed one hundred thousand
doilars {$100,000} when entered into, or pricing any Subcontract amendment
involving aggregate increases and/or decrease in costs. pius applicabie profits.
expected to exceed one hundred thousand dollars ($100,000), the Contractor
shall require the Subcontractor to submit cost or pricing data, in writing, uniess
the price is:

(1) based on adequate price competition; or

(2) based on established catalog or market prices of commerciaf items sold in
substantial quantities to the generat public; or

(3} set by law or regulation.

b. The Contractor shall require the Subcontractor to certify in substantially the form
prescribed in FAR Subpart 15.804-4 that, to the best of its knowiedge and
belief, the data submitted under this Article were accurate, compiete and current
as of the date of agreement on the negotiated price of the Subcontract or
Subcontract amendment.

3. Defective Cost and Pricing Adjustments

a. If the MTA determines under Subarticle GC-20-D-3 that a price or cost reduction
should be made, the Contractor agrees not to raise the following matters as a
defense:

{1} The Contractor or Subcontractor was a sole-source supplier or otherwise was
in a superior bargaining position and thus the price of the Contract or CWOQ
would not have been modified even if accurate, compiete, and current cost or
pricing data had been submitted;
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(2) The MTA should have known that the cost or pricing data in issue were
defective even though the Contractor or Subcontractor took no affirmative
action to bring the character of the data to the attention of the MTA;

(3} The Contract or CWQ was based on an agreement about the total cost of the
Contract or CWO and there was no agreement about the cost of each item
procured under the Contract or CWO; or

{4) The Contractor or Subcontractor did not submit a Certificate of Current Cost
or Pricing Data.

a. Except as prohibited elsewhere in the Contract, an offset in an amount
determined appropriate by the MTA, based upon the facts, shail be
allowed against the amount of a Contract or CWO price reduction if:

(1) The Contractor certifies to the MTA that, to the best of the
Contractor's knowledge and belief, the Contractor is entitled to the
offset in the amount requested; and

{2} The Contractor proves ihat the cost or pricing data were available
before the date of agreement on the price of the Contract or CWO
{or price of the Amendment or Revision} and that the data were not
submitted before such date.

b. An offset shall not be allowed if:

{1} The understated data was known by the Contraczor to be understated
when the Certificate of Current Cost or Pricing Data was signed; or

(2) The MTA proves that the facts demonstrate that the Contract or
CWO price wouid not have increased in the amount to be offset even
if the available data had been submitted before the date of agreement
on price.

GC-24-E Closeout Audit:

The MTA will perform a closeout audit after Final Acceptance of the Contract or CWO,
with the exception of FFP CWOs with no CPFF Revision, in accordance with the Generai
Condition entitled FINAL ACCEPTANCE OF THE WORK herein. Prior to or concurrent
with the final Billing, the Contractor shail submit proposed final indirect cost rates in
accordance with the provision entitled INDIRECT COSTS in the Compensation and
Payment Provisions, for the fiscal year{s) encompassing the year(s} of performance of the
Work for each Prime Contractor and Subcontractor included on the final Billing. For
purposes of this Article, final Billing is defined as the last billing, which includes any
adjustments from prior audit reports {i.e., interim incurred cost auditsi. Finai Billing is not

 intended to mean Billings., which include the final direct costs, expected to compiete the
Work approved in the Final Acceptance. As provided herein, the MTA will make final
payment one hundred twenty (120) days after submission of the finai Silling. If there is a
denial of access to records, delay of access to records or inadequate documentation from
the Contractor or Subcontractors, final payment will be made one hundred twenty (120}
days aiter the required records are provided to the MTA and the issue resolved. Total
payment under a Contract or CWO will be subject 10 adjustments based on the results of
the Close-out Audit.
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GC-24-F

GC-24-G

GC-25

GC-26

GC-27

In addition to the Flow-Down requirements pertaining to Subcontractors and Suppliers, the
Contractor shall include, and require the inclusion in all agreements entered into for the
performance of the Work, a provision requiring that its Subcontractors, Suppliers, and any
other parties observe and comply with all of the obligations under this Article in the same
manner and to the same extent as the Contractor.

The requirements of this Article are in addition to other audit, inspection, and record keeping
requirements specified elsewhere in the Contracrt.

AUDIT SOFTWARE

At the request of the MTA, the Contractor, Subcontractors and Suppliers shail allow
instailation of computer assisted audit techniques {CAAT) software supplied by the MTA
on its computer systems during the audit of the MTA’s contract. in lieu of installation of
CAAT software on the Contractor’'s, Subcontractor’s or Supplier’'s Home Office
computers, a verified backup copy of its computer systems’ database(s) can be supplied.
Upon reasonable advanee notice, the Authorized Auditors shail have access at all
reasonable times to this software, database or verified copy for the purpose of auditing
and verifying the Contractor’'s costs claimed to be due and payable hereunder. Prior 0
the start of an audit, the CAAT software will be supplied to the Contractor, its
Subcontractors and Suppliers to allow for testing and review on its computer system.
Once the audit is complete, the software will be removed from the Contractor’s, its
Subcontractors’ and its Suppliers’ computer system. The software wili be installed
permanently at the Program Office in order to assist the Authorized Auditors in the
review of the Program Office costs.

NOTICE OF INTENT TO CLAIM AND CLAIMS

A. The Contractor shall give to the MTA a written notice of potential claim within five
{8} days of any act or event for which it intends to seek adjustment in the
Contract/CWQO price, terms, or schedule. The written notice shall set forth the basis
of the ctaim and an estimate of any costs involved. The claim shall be filed within 30
days of the act or event ana shail be in sufficient detail 1o alfow the MTA to evaluate
the ciaim. The Contractor shall also furnish any additional information relating to the
claim as the MTA may request. Failure of the Contractor to comply with these
requirements shall be sufficient cause for denying the Contractar's claim.

B. The MTA shall, within 30 days of the receipt of the claim, render a decision or
provide an estimate of when a decision will be made. if no decision is made within
30 days of the filing of the claim, or within any extended period mutually agreed to in
writing by the parties, the claim shall be deemed rejected by the MTA. The
Contractor shall proceed diiigently with performance of the Contract/CWO, pending
resolution of any claim or appeal or action ensuing under the Contract/CWO.

RESOLUTION OF DISPUTES

The Parties shall use their best efforts to resolve disputes under the Contract by
submission of the dispute to the MTA's Contract Administrator and the Contractor's
Contract Administrator. If a dispute cannot be resolved at this administrative ievel, the
Parties may mutually agree to utifize an alternative dispute resolution {ADR) process such
as arbitration, mediation, or other recognized ADR process for settling a dispute.
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GC-28

GC-28-A

GC-28-B

GC-28-C

GC-28-D

GC-28-£

GC-28-F

GC-29

GC-23-A

SUSPENSION *

The MTA may at any time and for any reason within its sole discretion issue a written order
to the Contractor suspending, delaying, or interrupting all or any part of the Wark for a
specified period of time.

if the MTA notifies Cantractor that work on a partticular portion of the Project will be
suspended for a period to exceed one hundred eighty (180} days, Contractor shall
immediately notify the MTA that key personnel working on that portion of the work can
either:

{1} be maved to support anather portion of the Program, as approved by the MTA, or

{2) be released because there is no need far the services of the specific key personnel on
the Program

If suspension is less than one hundred eighty {180} days, Contractor and MTA shall agree
upon the short-term duties of ail affected personnel.

The Contractor shall comply immediately with any written order it receives from the MTA
suspending the Work and take ail reasonable steps to minimize costs allocable to the Work
covered by the suspension during the period of suspended Work. The Contractor shall

" resume performance of the suspended Work upon expiration of the notice of suspension, or

upon direction of the MTA.

The Contractor shail be allowed an equitable adjustment in the TCP and CWO Price {(not to
include profit) and/or an extension of the Contract or CWO Time, directly attributable o any
suspension and/or to recover reasonabie costs incurred during suspension, provided that the
Contractor makes a Claim as provided in the Article entitled NOTICE OF INTENT TO CLAIM
AND CLAIMS herein. However, no adjustment shall be made under this Article for any
suspension, delay or interruption to the extent that Contractor’'s performance would have
been so suspended, delayed or interrupted by any other cause, including the fauit or
negligence of the Contractor, or for which an equitable adjustment or an exzension of time is
provided for or exciuded under any other term ar condition of the Contract.

Submittal of an RFC by the Contractor for an equitable adjustment of the TCP or CWO Price
or the Contract or CWO Time extension sha! be filed in compliance with the Article entitled
CHANGES herein: and within twenty {20) days after the end of the Work suspension. The
provisions of this Article shall only apply if a written order of suspension is issued by the
MTA.

The MTA will make partial payments against costs authorized by the MTA and incurred by
the Contractor in connection with the suspended portion of the Contract or C\WO, so iong as
the aggregate of such payments does not exceed the authorized value of the Contract or
CWO.

TERMINATION FOR CONVENIENCE OF THE MTA %

The performance of the Services or Work under the Contract or 3 CWO may be terminated
at any time, in whole or in part, as determined by the MTA in its sole discretion. Such
termination will be accomplished by delivery of a Notice of Termination to the Conuacter,
specifying the extent to which performance of the Services or Work under the Contract or
CWO shall be terminated and the date upon which such termination shall become effective.
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GC-28-B  After receipt of a Notice of Termination, except as otherwise directed by the AUTHORITY,
the Contractor shall:

1.

2.

Stop Waork under the Contract or a CWO on the date and to the extent specified in
the Notice of Termination.

Place no further orders or Subcontracts for Goods or Work, except as may be
necessary for completion of such portions of the Services or Work expressly exciuded
from the Notice of Termination.

Communicate any Notice of Termination to the affected Subecontractors and
Suppliers, and any other parties, at any tier.

Terminate all orders and Subcontracts that relate to the performance of the Work
terminated by the Notice of Termination.

Settle outstanding liabilities and Claims arising out of such termination of orders and
Subcontracts, with the acceptance of the MTA if required {which acceptance shall be
final for the purposes of this Article}.

Assign to the MTA in the manner, at the times, and to the extent directed by the
MTA all of the rights, titles, and interests of the Contractor under the orders and
Subcontracts so terminated; in which case the MTA will have the right, at its sole
discretion, to settle or pay any or all Claims arising out of the termination of such
orders and Subcontracts.

Transfer title and deliver to the MTA in the manner, at the times, and to the extent
directed by it:

a. Work in process, completed Work, and other Goods procured as a part of, or
acquired in connection with, the performance of the Work terminated; and

b. the completed or partiaily completed pfans, drawings, information, and other
items that would have been required {per the Scope of Services and Scope of
Workj to be futnished to the MTA if the Contract or a CWO had been completed.

Use its best efforts to seil the Goods of the types referred to above in the manner, at
the times, to the extent, and at the price(s) directed or authotized by the MTA,
providing that the:

a. Contractor is not required to extend credit to any purchaser;

b. Contractor may acquire any such Goods under the prescribed conditions; and/or

c. proceeds of any such transfer or disposition are applied or otherwise credited to
reduce payments made by the MTA to the Contractor under the Contract or
CwWO.

Take any action that may be necessary, or that the MTA may direct, for the

protection and preservation of the property related to the Contract that is in the
possession of the Contractor and in which the MTA has or may acquire an interest.

10. Comply with all other requirements of the MTA as may be specified in the Notice of

Termination.
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GC-29-C

GC-23-D

GC-29-E

GC-29-F

GC-29-G

11. Complete performance of that portion of the Work that has not been terminated by
the Notice of Termination, as applicable and in accordance with the Contract.

If the termination is for the convenience of the MTA, Contractor shall submit a final invoice
within 60 days of termination and upon approval by the MTA, the MTA shall pay Contractor
a percentage of the total Contract price based on the percentage of the Work compieted
prior to the effective date of termination and other costs reasonably incurred by the
Contractor to implement the termination.

Upon failure of the Contractor to submit its termination claim within the time specified, the
MTA will determine the amount due the Contractor, if any, on the basis of information
available, and wili pay the Contractor the amount so determined. Such payment shall
constitute payment in full for the Work performed under the Contract or CWO. Any
allowable costs incurred prior to the date of termination shall be handled in accordance with
the Compensation and Payment Provisions {Part D).

Subject to the provisions of the above Subarticle, the Contractor and the MTA may agree
upon the total or partial amount to be paid to the Contractor by reason of the total or partial
termination of the Work pursuant to this Article. The Contract or CWO will be amended or
revised accordingly and the Contractor wiil be paid the agreed-upon amount. Nothing in the
following Subarticle, which deals with the failure to reach agreement on the total amount o
be paid to the Contractor, shall be deemed to limit, restrict, or otherwise determine or affect
the amount that may be agreed upon pursuant to this Subarticle.

in the event of failure of the Contractor and the MTA to agree on the total amount to be
paid the Contractor by reason of the termination of Work pursuant to this Article, the MTA
will pay the Contractor the amounts determined by the MTA as follows, exclusive of any
amounts agreed upon in accardance with the preceding Subarticle:

1. The Contract or CWO Price allocable to the portion of the Work properly performed
by the Contractor as of the date of termination, inciuding overhead, and Fixed Fee or
profit, as determined in accordance with the Compensation and Payment Provisions
(Part D), reduced by any sums previously paid to the Cantractor.

!\)

The cost of settling and paying Claims arising out of the termination of the Work
under Subcontracss or orders as specified above, exclusive of the amounts paid or
payabie on account of Goods delivered or Work furnished by Subcontractors prior 0
the effective date of the Notice of Termination of Work under the Contract or CWO,
which amounts are included in subarticle E of this Article. )

3. Profit on the cost of Work performed is inciuded in the amount determined in
subarticie E of this Article. However, if the Contractor wouid have sustained a loss
on the entire Contract or CWO had it been compieted, the Contractor shall not be
entitled to a profit and the settlement will be reduced to reflect the indicated rate of
loss.

4. The reasonable cost of preserving and protecting property will also be paid, as well
as any other reasonable costs incidental to the termination of the Work under the
Contract or a CWO, including those reasonable expenses incurred to determine the
amounts due.

Except to the extent that the MTA will have otherwise expressly assumed the risk of loss,
the fair value {as determined by the MTA} of property that is destroyed, lost, stolen, or
damaged {so as to become undeliverable to the MTA or other buyer as described above}
shall be excluded from the amounts paid to the Contractor.
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GC-29-H

GC-29-1

GC-29-J

GC-29-K

GC-30

GC-30-A

In arriving at the amount due the Contractor under this Article, retention shail be made for
the following:

1. the amount of the Claim that the MTA may have against the Contractor in connection
with the Contract or a CWO; and

2. the agreed upon price for and/or proceeds from the sale of Goods or other items
acquired or sold by the Contractor that have not been otherwise recovered by or
credited to the MTAL

Under such terms and conditions as it may prescribe and at its sole discretion, the MTA may
make partial payments against costs incurred by the Contractor in connection with the
terminated portion of the Contract or a CWQ whenever the MTA decides that the aggregate
of such payments is within the amount to which the Contractor is entitled hereunder. If the
total of such payments is in excess of the amount finally agreed-upon or determined to be
due under this Article, such excess shall be payable by the Contractor to the MTA upon
demand, together with interest at a rate equal to that set forth in Califarnia Code of Civil
Procedure Section 685.010.

The Contractor shall not be entitled to anticipatory or consequential damages as a resulit of
any termination under this Article. Payment to the Contractor in accordance with this
Article shall constitute the Contractor's exclusive remedy for any termination hereunder.
The rights and remedies of the MTA provided in this Article are in addition to any other
rights and remedies provided by law or under the Contract.

Anything contained in the Contract or a CWO to the contrary notwithstanding, a termination
under this Article shall not waive any right or claim to damages that the MTA may have; the
MTA may pursue any cause of action that it may have by law or under the Contract.

TERMINATION FOR DEFAULT %

The MTA may terminate the Contractor's Work, in whole or in part, for default under any of
the following circumstances:

1. Faiiure or refusal of the Contractor to perform any obligation required under the
Contract or a CWQ, or violation of any duty required of the Contractor under the
Contract or a CWQO. )

2. Bad faith by the Contractor.

3. Violation by the Contractor of an order or requirement of the MTA authorized by or
within the scope of the Contract or a CWO.

4. Abandonment of the Contract or a CWO by the Contractor.

5. A filing by or against the Contractor of a petition in bankruptcy, reorganization,
insolvency, conservatorship, or simifar proceeding.

6. Failure of the Contractor 10 pay any amounts owing to any persons performing any
portion of the Work, or the faifure of the Contractor 10 pay its debts incurred on the
Contract as they become due, providing that such failure continues for a period of ten
(10} working days after written notice to the Contractor by the MTA.

7. The arttachment, levy, execution, or other judicial seizure of any portion of the
Contractor's property, or any substantial portion of the other assets of the
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GC-30-B

GC-30-C

GC-30-D

GC-30-E

Contractor, which is not released, expunged, or discharged within a period of ten
(10} working days.

8. Material failure to comply with any law, ordinance, rule, requlation, or order of a legal
authority applicable to the Contractor, the Services, the Work, the Contract, a CWO,
the Program or the Project.

9. Failure to indemnify any party that the Contractor is obligated to indemnify under the
Article entitied LIABILITY AND INDEMNIFICATION herein or elsewhere under the
Contract. :

10. Failure to promptly correct or re-perform rejected Work.

11. Conviction of the Contractor or any of its officers, partners, principals, or employees
for a violation of any federal, state or local safety law or regulation, or for a crime
arising out of, or in connection with, the Work to be done or payment to de made
under the Contract.

If the MTA determines the Contractor is in default of the Contract or CWO, the MTA will so
notify the Contractor by issuing a Cure Notice describing the defauit. If the Contractor fails
to cure the default within five {5) days after receipt of such Cure Notice, or if the default
cannot be cured within five (§) days, and the Contractor fails to commence to cure within
five (5) days and diligently proceed to cure within the time the MTA determines to be
necessary, the MTA may, by written notice, terminate the Contractor’s right to proceed
under all or such part of the Contract or CWO as the MTA at its sole discretion deems to be
in its best interest. Whether or not the Contract or a CWO or any part thereof is terminated,
the Contractor shall be iiable for any damage to the MTA resuiting from the Contractor's
default.

Upon receipt of a Notice of Termination for default from the MTA, the Contractor shall:

1} Stop all Work under the Cantract or a CWO on the date and to the extent specified in
the Notice of Termination.

2} Place no further orders or Subcontracts for Goods or Work, except as may be
necessary for completion of such-portions of the Services or Wark expressiy exciuded
from the Notice of Termination.

3) Communicate any Notice of Termination to the affected Subcontractors and
Suppliers, and any other parties, at any tier.

4} Terminate all orders and Subcontracts that relate to the performance of Work
terminated by the Notice of Termination.

5} Comply with ail other requirements of the MTA as may be specified in the Notice of
Termination.

Upon the MTA'S termination of the Contract or CWO because of ine Contractor's defauit
under the Contract or a CWQO, the MTA shall have the right to complete the ‘Work by
whatever means and methods it deems advisable. The MTA will aot be required o obtain
the lowest prices for completing the Work, but shail make such expenditures that, in the
MTA'’s sole judgement, best accomplish such completion.

i# the termination is due to the failure of the Contractor to fuifill its contractual ooligations,
the MTA may take over the Work, and complete the Work by contract or otherwise. In
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such case, the Contractor shall be liable to the MTA for any reasonable costs or damages
occasioned to the MTA thereby. The expense of completing the Work, or any other costs
or damages otherwise resulting from failure of the Contractor to fulfill its obligations, will be
charged o the Contractor and will be deducted by the MTA out of such payments as may
be due or may 3t any time thereafter become due to the MTA. if such costs and expenses
are in excess of the sum which otherwise would have been payable to the Contractor, then
the Contractor shall promptly pay the amount of such excess to the MTA upon notice of the
excess so due.

GC-30-F If the Contract or CWO is terminated as specified in this Article, the MTA may require that
the Contractor transfer title 10 and deliver the foilowing items to the MTA as directed: any
Goads, fixtures, plans, drawings, information, reports, estimates, Contract or CWQ rights
and other items :hat the Contractor has specifically produced or acquired for the terminated
portion of the Contract or a CWO and would have been required to be furnished to the MTA
if the Contract or a CWO had been completed. The Contractor alsc shall, at its sole
expense, protect and preserve property in its possession in which the MTA has an interest.

GC-30-G I, after the notice of termination for failure to fulfill Contract obligations, it is cdetermined
that the Contractor has not so failed, the termination shall be deemed to have been sifected
for the convenience of the MTA. In such event, adjustment shail be made as proviced in
Articte entitled TERMINATION FOR CONVENIENCE herein.

The Contractor shail net be eniitled to anticipatory or consequent:al damages as a resuit of
any termunation under this Article. Payment to the Contractor in accordance with this
Article shall constitute the Contractor's exclusive remedy “or any termination hereuncer. The
rights and remecies of the MTA provided in this Article are in acdition to any other rights
and remedies provided by law or under the Contract.

GC-31 ASSIGNMENT »*

GC-31-A The Contractor snall not assign, ‘ransier, convey, or otherwise disnose of the Contrac: or a
CWO for the right, title, or interest in T or any part of it} without the orior written consant
ana 2ndorsement of the MTA, which consent shall not be unreasonabiy withheld.

GC-31-B  No right under the Contract shall be asserted against the MTA, in law or in equity, oy reason
of any assignment of the Contract, or any part thereof, unfess authorized oy the MTA as
specified in this Article.

GC-31-C Any assignment of proceeds of the Contract shali be subject to ail proper setoifs and
‘withholdings in favor of the MTA and 0 all deductions specified in the Contract ar CWO.
All monies withheid, whether assigned or not, shall be subject to being used by the MTA for
compietion of the Work, pursuant to the terms of the Contract. in the event that the MTA
consents 10 sucn assignment of monies, writzen notice -hereof srall be given by the
Centractor 0 the MTA at least ten {10) days before payment is due.

GC-32 ENVIRONMENTAL COMPLIANCE

GC-32-A The Contractor shall inciude the requirements of the ‘ollowing Subarticies in eavery
Subcontract that is more than one hundred thousand dollars ($100,000) and shall take such
action as the MTA directs to enforce these requirements.

GC-32-B The Contractor shail comply with all air, water, and noise polilution provisions set jor:n in the
Scope of Services ar Scope of ‘Work.
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GC-32-C

GC-32-D

GC-32-E

GC-32-F

Air Quality Controf

1. The Contractor shall comply with all applicable standards, orcers, and requirements
issued under the Clean Air Act {42 U.5.C. Sections 7401 st seq.); all appiicable
standards of the State of California; and all clarifications, mitigation measures, and
any other requirements approved by the MTA in accordance with state and federal
taws.

2. The Contractor shall comply with all rules, regulations, and ordinances of the South
Coast Air Quality Management District {SCAQMD) and statutes of the State that
apply 10 any Work performed pursuant to the Contract or C'NQ, including any air
quality control rules, regulations, ordinances, and statutes specified in Section 11017
of the California Government Ceode. Contractor, Subcontractors, and Suppliers shall
submit evidence to the MTA that the governing air quality control criteria are being
met; such evidence will be retained by the MTA.

3. In the absence of applicable air quality control rules, regulations, ordinances, or
statutes governing soivents, including but not limited 0 the solvent portions of
paints, thinners, curing compounds, and liquid asphalt used on the Contract or CWO,
the Contractor shall compiy -with the appiicable material requirements of the
SCAQMD. Containers of paints, thinner, curing compourd, or licuid asphalt snall be
labeled 10 inaicate that the conients fuily comply with said requirements.

4. The Contractor shall comply with Caiifornia state !aw regarding poilution controls in
purchasing new motor vehicles with Project funds.

5. Material to be disposad of shail not be burned.

Water Quality: The Contractor shall comply with all applicable standards, orders, and
requirements ‘ssued under the Clean Water Act {33 U.S.C. Sections 1251 =t sec.j; all
applicable water standards of the State of California; and ail clarifications, mitigation
measures, and any other raguirements approved by the MTA in accordance with state and
federal laws.

Eavironmentai Protection Agency Regulations

1. The Contractor shall comply with all appiicable regulations {40 CER Part 15) of the
Environmentai Protection Agency (EPA).

2. The Contractor shall not use any ‘acility in the performance oi the Contract ar CWO
that is listed on the EPA List of Violating Facilities, uriess and until the SPA
eiiminates said name of such faciiity from said listing. The Contractor shail sromptly
notify the MTA of the receipt of any communication :rom tne Sirector, Office of
Federal Activities, EPA lor any successor agency), ndicating that a faciiity to be used
by the Contractor is under consideration for iisting on she =PA List of Vioiating
Facilittes. The Contractor shail also report violations to the MTA, o the FTA, and %o
the EPA Assistant Acministrator for Snforcement.

Energy Conservation: The Contractor shail comply with all mandatcry standards and
policies relating to energy efficiency that are contained in the State energy conservation pian
issued in compliance with the Energy Policy and Conservation Act {42 U.S.C. 6321 et seq.}.
Refer 7o the Scope of Services or the Scope of Work for energy conservation measures.
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GC-33

GC-34

GC-35

GC-35-A

GC-35-B

HISTORICAL, ARCHAEOLOGICAL, PALEONTOLOGICAL, AND SCIENTIFIC DISCOVERIES
*x

All things of historical, archaeological, paleontological, or scientific interest encountered
by the Contractor during performance of the Work shall be reported immediately to the
MTA. Work in the vicinity of the discovery shall be halted in order to preserve and
protect it until its significance can be determined by the MTA. The MTA will issue
instructions to the Contractor with respect to the disposition of the discovery.

THE CONTRACTOR'S INTERACTION WITH THE MEDIA AND THE PUBLIC %

1. The MTA shall review and approve all MTA related copy proposed to be used oy the
Contractor for advertising or public relations purposes prior o publication. The
Contractor shall not allow MTA related copy to be published in its advertisements and
public relations programs prior to receiving such approval. The Contractor shall ensure
that alf published information is factual and that it does not in any way imply that the
MTA endorses the Contractor's firm, service, and/or product.

2. The Contractor shall refer ail inquiries from the news media to the MTA, and shali
comply with the proceduras of the MTA's Public Affairs staff regarding statements
the media relating to the Contract or the Work.

3. If the Contractor receives a complaint from a citizen or the community, the
Contrector shail inform the MTA about what action was taken 0 aileviate the
situation.

4. The Conrtractor shall not publish information or technical data acquired or generated
by :he Contractor in performing the Contract until such time as such information or
zechinical data is. released in published reports by the MTA or otherwise authorized by
the MTA.

WHISTLEBLOWER REQUIREMENTS %

The Contractor shail not adopt any rule, regulation or policy preventing an smplovee from
disctosing information t0 a government or law enforcement agency, where the emplovee
believes the information discloses violation or noncompiiance with a state or federal
regulation; nor shall an employer retaliate against an employee for taking such actions as set
forth in the California Labor Coce Sections 1101 et. seq.

The Contractor shall post and maintain all MTA Phone Hotline literature provided gy the
MTA ("Hotline Literature"} at piaceis) of performance during the term of the Contract. Al
Hotire Uiterature is 10 be posted in prominent iocations that are highly visible and accessibie
to Contractor's employees. Contracter shall not hinder or coerce its employees from using
the MTA Phone Hotline 10 voice iaeas, suggestions, or concerns reiative =0 the performance
of any MTA contract. The Contractor shall orovide access 10 MTA representatives for the
pursose of verifying Contractor's acherence to this section. In the svent MTA inspection
finds the Contractor has failed 10 comply herewith, the Contractor shail correct such failures
including, but not limited 0. repiacing Motline Literawre and sponsoring training sessions,
with MTA representatives, on the use of the MTA Phone Hatline.
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GC-36

GC-37

GC-38

GC-39

GC-38-A

GC-39-8

GC-40

GC-40-A

COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT %

The Contractor shall comply with all applicable provisions of the Americans with
Disabilities Act in performing the Work under the Contract.

SEVERABILITY *

In the event any Article, section, Subarticle, paragraph, sentence, clause, or phrase
contained in the Cantract or CWO shall be determined, declared, or adjudged invaiid, illegal,
unconstitutional, or otherwise unenforceable, such determination, declaration, or
adjudication shall in no manner affect the other Articles, sections, Subarticles, paragraphs,
sentences, clauses, or phrases of the Contract or CWO, which shall remain in futl force and
effect as if the Article, section, Subarticle, paragraph, sentence, ciause, or nhrase deciared,
determined, or adjudged invalid, illegal, unconstitutional, or otherwise unenforceable, was
not originally contained in the Contract or C\WO.

GOVERNING LAW *x

The Contract has been negotiated between the MTA and the Contractor and shall be
subject to the laws of the State of Califernia.

8y antering into e Contract, the Contractor consents and submits o the jurisdiction of
the Courts of the State of California, County of Los Ange:es, over any action at 'aw, suit
in equity, and/or other proceeding that may arise out of the Contract.

PUBLIC RECORDS ACT %

All recorgs, documents, drawings, plans, specifications and other information reiating to
conduct of the MTA's business, including information submitted oy the Contractor shail
cecome the axclusive property of the MTA and shail be deemed pubfic records. Said
materiais are sitject o the provisicns of the California Pudlic Records Act .CGovernment

cde sactions 5250 2t. seq.). The MTA's use and disclosure of its records 22 governed bv
this Act. The MTA will not advise as o the nature or content of documenrs antutied to
protection from disclosure under the California Pubiic Records Act.

In the svent of litigation concerning the disclosure of any information submitted by the
submitting parties, the MTA's sole invoivement will be as a stakehoider, reraining the
information until otherwise orderea oy a court. The submitting party, at its sole expense
and risk. shall be responsible for any and all fees for orosecuting or defending any action
concerning the information, and shall indemnify and hoid the MT~ harmless irom all sosts
and expenses including attorneys' fees, in connection with any such action.

LIABILITY AND INDEMNIFICATION +*

Indemnification

To the fullest extent permitted by law, the Contractor shail defend, indemnify and hoid
harmless the MTA, its subsidiaries, and any of their respective members, girecrors,
officers, employees and agents, from and against any and all Claims, actions, demands.
costs, judgments, iiens, penalties. ‘iatiities, damages, losses. and sxpenses, inciuding
but not iimited o workers compensation suits, breaches of contract and any fees of
accountants, attorneys or other professionals arising out of, or resuiting from any act,
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GC-40-8

GC-40-C

omission, fault or negligence of the Contractor or any of its officers, Authorized
Representative, employees., Subcontractors or Suppliers, or any person or organization
directly or indirectly employed by any of them, in connection with or relating to, or
ciaimed to be in connection with or refating to, the Services, the Work, the Contract, or
the Program, including but not limited to any costs or liability on account cof:

1. Personal injury to or death of any person {including employees of the parties to de
indemnified) or for damage 0 or loss of use of property {inctuding property of the
MTA); and

2. The MTA's reasonable reliance upon the use of data or other information provided or
delivered by the Contractor pursuant to the Contract or CWO.

The indemnification specified in this Acticle shail apply even in the event of the act,
omission, fault or negiigence whether active or passive, of the party or parties to be
indemnified, but shaill not apply to Claims, actions, demands, costs. judgments, liens,
penalties, liabilities, damages, iosses, and expenses arising ifrom the wiliful misconduet
of. or defects in design furnished by, the party or parties 10 be indemnified. The MTA
shail not se resporsible for any negligence, willful misconduct or defects in design
caused ancior furnished by the Contractor.

The indemnification soecified in this Article shall survive termination or cioseout of the
Contract, CWGC or Final Payment thereunder and is in addition 10 any other rights or
remedies that the MTA may have under the law or under the Contract. In the svent of
any Claim or demand made against any party that is sntitled to be indemaniiied hereunder,
the MTA may at its soie discretion reserve, retain, and/or apply any monies due the
Centractor under the Contract or CWO, for the ourpose of resolving such Cisims:
arovided, however, that the MTA may release such funds if the Contractor gives th
MTA reasonable assurance that theMTA's interests will be protected. The MTA shall, at
its sole discretion, determine whether such assurance is reasonable.

Ciaims against :he indemnified parties oy any =mployee of the Contractor, iis
Sutcentractors, Supptiers. anyone directly or indirectly 2mpioved by any of them, and/or
an/one for whnose acts any of them mav be liabie shall not in any way limit the
Corractor’s ‘ndemnification ovligation as ser forth above, including the amount andsor
tyes of damages. compensation. ana/or benefits payeble by or for the Contractor or its
Subcontractors under workers’ compensation acts, disability senefit acts, and/or other
employee benefit acts and/or insurances.

Third Party Liabifity

Nothing contained in the Cantract or CWO is intendad 20 or shall have the aifect of
creating any rignis in any third party against the MTA. The inciusion of the Contract or
any part thereof in any ather document snall aot be deemed 0 Dbe creating or
incorporating any obligation, duty, or fiability on the part of the MTA. The Contractor
shall indemnify she AUTHCRITY in accordance with the provisions of this Article against
any ciaim made oy any third party claiming rignts under the Conrtract.

Joint and Severabie Liabiiity

If the Contraczor is a joint venture or partnership, each venturer or partner shall be jointly
and severally liable for anv and all of the duties and obligations of the Contractor that are
assumed under or arise out of the Contract. Each of such venturers or pariners waives
notice of the breach or non-performance of anry undertaking or obligation of the
Contractor contained in, resuiting from or assumed under the Contract, and the failure w0
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GC-40-D

GC-40-E

give any such notice shall not affect or impair such venturer's or partner's joint and
several liability hereunder.

Professional Liability

The Contractor shall be responsible for the professional quality, technical accuracy,
completeness and coordination of all Work furnished by the Contractor {including the
Work performed by Subcontractors on the basis provided herein} under the Contract or
CWO. In addition to any other remedies provided the MTA under the Contract, CWQ or
at law, the Contractor or Subcontractor shall correct or revise at no additional cost or fee
to the MTA any defective Work caused by the Contractor’'s or Subcontractor’s negligent
acts, errors or omissions in the performance of the Work hereunder. Neither the MTA's
inspection of, nor failure to inspect, review, accept, make payment ior, any of the Work
required under the Contract shall be construed to relieve the Contractor or Subcontractor
of its obligations and resgonsibilities under the Contract or C'WO for any negligent acts,
errors and omissions in its performance of Work hereunder, nor operate as a waiver of
any of the MTA's rights under the Contract or of any cause of action arising out of the
performance of the Contract. The Contracior or Subcontractor shail be and remain liable
to the MTA in accordance with apolicable iaw {or ail damages 10 the MTA saused by any
failure of the Contractor or Subcantracior (o comply with the terms and conditions of the
Contract or CWC, or by the Contractor's or Supcontractor’s negligent acts ar errors or
omissions in the periormance of the Contract or CNO. With respect 0 the performance
of Work by Sutcontractars, the Contractor shall use its professional judgement, care and
prudence in approving and accepting such Work Sut shail also take all action necessary
10 ensure carreciness/accuracy of Subcontractors work. The Contractor warrants that
the Work periormed hereunder is of hign professionai quality and has been performed in
fuil contormity with all codes, rules, reguiaticns and statutory requirements.

In the event that the Contractor fails to perform its obligations under this Article {or under
any other warranty or guarantee under the Contract) within the specified time ang o the
reasonabie satisfaction of the MTA, the MTA shail have the right to correct and,or cause
to be re-periarmec any defective or aon-conforming Work and any Work of third parties
damaged by such zerective or non-coniorming ‘Work or the correction or reperiormance
thereof. The Contractor shaif be obvigated 10 ‘ully reimburse the MTA upon Semand for
any expenses incurred hereunder,

Investigation of Potential Negligence

Contractor shall pay for all cosis associated with its investigation of any negligence
alleged against it under the terms and conditions of the Contract, unless there is a finding
that the Contractor was not negligent; in whicn case me MTA shall oniy pav ‘or the
reasonable cost 2f the Contractor's staff time o investigate the alleged negligence.
Where it nas peen determined Contractor was n ‘act negiigent, Coniractor shail e
responsibie for and charged with the MTA’s staff zime to investigate or review any
alleged negligence by the Contractor, or any construction change order request, request
for information, or claim reiated tnereto, whicnh shall not include third party costs.

The Contractor snall be a participant in the review of any construction change order
request, recuest ‘or information, ar ciaim wnich aileges or involves patential Contractor
negligence, and snall not e responsibie ‘or or charged with any claims for deiay by the
Construction Manager or any construction Contractar uniess the Contractor has
participated in the raview.
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GC-40-F

GC-40-G

GC-40-H

GC-40-1

GC-41

GC-41-A

The Contractor acknowledges that the rights and remedies of the AUTHORITY specified in
this Article are in addition to and do not limit any rights or remedies of the MTA, afforded by
the Contract or by law.

Warranty

Contractor Warranties: Contractor warrants that: it is aware of and understands the hazards
which are presented to persons, property and the environment in the performing of
iransportation, storage, remediation and disposal Work as described within the Scope of
Work of he Contract ar CWO. {t will transport, store, remediate and dispose of such
materiais in fuill comgpliance with all appiicable governmental laws, regulations and orders. If
the Scope of Work requires off-site storage or disposal, the selected storage and disposal
faciiities described in the work plan are now approgriately licensed and permitted o siore
and dispose of the waste, materials or hazardous substances detailed within the work plan.
In the event the storage or disposal facility loses its permitted staws hereafter during the
terms of the Contract or CWC, Contractor will promptly notify the MTA of such loss.

indemnification - Environmental Impairment Losses

Environmental impairment Losses {in addition to the indemnification provisions of the
Contract). It is agreed that the Contractor, at the Contractor’s sole cost and expense, shall
indemnify and hold harmiess the MTA from and against the fuil amount of any and all
oresent and future Zavironmental impairment Losses that may arise out of the negligent
performance of the activities or Work provided by the—Contractor under the Contract or
CWOQ. The term "Invironmental ‘mpairment Losses” shall mesn anv and all loss, iizoility,
expense or damage :including, without fimitaticn, all artorneys' fees and costs ang il other
professional or contractors’ fees and cos:s), incurred by the MTA under {ederal. state or
iocal environmental aw as a resuit of the activities concducted by the Contractor unaer he
Conrtract or CWO.

Environmental Indemnity

'n 3adition 0 any sother indemnification provisions of the Contract, Contractor shail
indemnify, defernd ancd hold harmless the MTA, its subsidiaries, and alt of their officials,
officers, agants, emcioyees. and contractors, ‘rom and against any and all present and
future liabiiity, .oss, cost, damage, and expense of every kind and nature, ncfuding, but not
imized t0, ciean Jp CoSts, reteases or substances resulting from acts of Contraczor, failure o
recognize or report the existence, guantity, or location of substances, remedial work
required under any feceral, siate, or iocal law, reguiation, or ordinance, contractors’ fees,
ana attorneys' fees. resulting, directly or indirectdy, from any negiligent act or cmission of
Contractor, ar any emoioyee, Subcontractor, or Supplier af ¢ Contractor, in the periormance
or failure to perform any work carried out, wholly or in part, pursuant o the Contract or
CWO.

RIGHTS IN TECHNICAL DATA, PATENTS AND COPYRIGHTS %

All documents and materials prepared or develooed by the Contractor and its subcantractors
pursuant 10 the Conuact shail become the property of the MTA without restriction of
imitation on their use and snall be mace avaiiable upon request. 0 the MTA at anv time.
Criginal ccpies of such shail be aelivered 10 the MTA upon compietion of the ‘Wcrk or
termination of the Work. The Contracror snail be permitted o retain copies of sucn items
for the furtherance of its technicai aroficiency; however, sublicstion of this material is
subject 10 e written aporavai af the MTAL
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GC-41-8

GC-41-C

GC-41-D

GC-42

GC42-A

The MTA shall have the right to use, duplicate, modify or disclose the technical data and the
information conveyed therein, in whole or in part, in any manner whatsoever, and to have or
permit others to do so except as limited by the Asticle entitted PUBLIC RECORDS ACT
herein.

The Contractor shall agree to grant to the MTA and to its officers, agents, and employees
acting within the scope of their official duties, a royalty-free license to publish, translate,
reproduce, deliver, and use as they deem fit all technical data covered by copyright supplied
for the Contract. No such copyrighted matter shall be included in technical data furnished
hereunder without the written permission of the copyright owner for the MTA to use such in
the manner herein described.

The Contractor warrants that the ‘Work and Goods used in providing the Work shail be
delivered free of any rightful claim of any third party for infringement of any United States
patent or copyright. {f a suit or proceeding based on a claimed infringement of a patent or
copyright is brought against the MTA, the Contractor shall, at its own expense, cdefend or
settle any such suit or proceeding if authorized to do so in writing by the MTA, and
indemnify and hoid harmless the MTA, its subsidiaries, agents and employees from ail
liability, -damages, costs, and expenses associated therewith, including, but not limited :o,
defense costs and attarneys' fees.

When use of these Goods and/or processes is judged to 2e an infringement and such use
is banned, the Contractor, at its own expense, shall, with the concurrence of the MTA,
do one of the following:

1. secure for the MTA the right to continue using said Goods and/or processes. dv
suspension of the injunction or by grocuring a license(s};

2. replace said Gocds and/or sracesses, with non-infringing Goods and/cr orocasses:
3. modify said Goods and/or processes, so that they become non-infringing; or

4. remove said Goods and/or processas. and refund the sum gaid therefor without
arejudice to any other rignts of the MTA.

The preceding subarticies snall not acpiy to Coods andfor processes furnished 0 the
Contractor by the MTA.

For MTA provided soitware, the MTA, at its own cost, shall obtain any recuired license
agreement(s). The MTA shall indemnify, hold harmiess and gefend the Contractor from
and against any and all Liability, damages. costs, and expensas, including but not .imited
to. defense costs and attorneys’ fees, for or by any reason of any actuai or aileged
infringement of any United States patent or copyrignt, ar any actual or alleged trade
secret disclosure, arising from or related 10 the operation and utilization of MTA proviced
software. except ‘or the unauthorized :se f MTA provided software by tne Contraclor.
its Director, Officers, emplovees, agents or represantatives.

SOFTWARE LICENSING AGREEMENT AND PROVISIONS FOR USE x

The terms usad in this Article are defined as icllows:

1. Software: The computer programs and progucts required 1o be deveicpec and
delivered oy :he Contractor io the MTA urcer the CTontract. n object sode :but
axciudes ccmmerciai software developed 3t jrivate axpense and not n the pubiic
aomain}.
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GC42-C

GC-42-D

GC-42-E

GC-42-F

GC-42-G

GC-43

2. Source Code Materials: A human-readable copy of the Software and related materials
and documentation generated in preparing the Software, including programmer notes,
flow charts, logic diagrams, and listings.

3. Documentation: Systems and user manuals sufficient to enable a person skiiled in the
applicable art to cperate, maintain, and support the Software for its intended purposes.

The Contractor shail deliver to theb MTA the Software, Source Code Materials, and
Documentation, in such tape, disk, or hardcopy format as the MTA may designate.

The Contractor shall retain ownership of the Software, Source Code Materials, and
Documentation with the right to exploit the same, subject to the MTA’s rights as herein
orovided. The MTA shatl place such copyright notices affirming the Contractor’s ownership
rignts as the Contractor may reascnabiy require on all materials licensed hereunder which
are reproduced oy the MTA.

The Contractor nereby grants to the MTA a royaity-free, paid-up, non-exclusive license, in
perpetuity, to use duplicate, and disclose the Software, Source Code Materials, and
Daocumentation, and ¢ make modifications of and enhancements o the Sofiware, and
permit others {wno sign standard nondisclosure agreementsi to do the same, but only ‘or
governmental purposes and not for any commercial ourposes.

The MTA shall hoid she Softwars, Source Code Materiais, and Documentation in confidence,
snall use and disciose them only as axpressly authorized herein of as reguired dy faw anrd
orly o its empiovees, agents or subiicensees 10 whom disciosure is necessary of
appropriate jor the performance and exarcise of its rights nhereunder, and shall ake
reasonable steps 0 ansure that unauthorized persons will have no access to them.

The Contraczor warrants that the Soitware will periorm according 0 the specifications set
forth in the Contrac:, that 't is owner of the Software, Source Code Materials, and
Documentation :hat it has the right ©0 convey anc grant the license herein granted 0 the
MTA, and zhat she MTA's use thereof as herein contemplated will not infringe any third
party's proprietary sights in he United States. The foregoing svarranties shail not apoly to
the axtent the Sofiware is moaified oy the MTA.

Upon the MTA's request the Contractor shall generate modifications of and snhancements
-0 the Software not recuired oy the Contrac:, at the Contracror’s rates charged for
comparable ‘Work o :its most favored cusiomers.

AGENT TO ACCEPT SERVICE

The Contractor shail maintain within Los Angeies County a ouiv authorized agent as
‘dentifiea in the Arucie zatitled NOTICZ AND SERVICE THEREQF if the Special Provisions
:Parr ) to accept service of legal process on its benalf, ana shail keep the MTA advised
3f such authorized agent name and address during the duration af the Coantract anc for
shree {3) years after Finai Payment, or as long as the Contractor has warranty obiigations
under the Articie entitied WARRANTY herein, whichever period terminates later. in the
event that no such duly authorized agent is on file with the MTA, the Contractor agrees
tnat the Secrerary of State of the State of California shail be the Contractor's authorizad
agent for service of iegai orocess.
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GC-44-A

GC-44-B

GC-44-C

GC-44-D

GC-44-E

GC-45

GC-45-A

GC-45-8

GC-45-C

CONFLICT OF INTEREST *

Contractor warrants that it has not employed or retained any company or gersan, other than
a bonafide employee working solely for Contractor, o solicit or secure the Contract and that
is has not paid or agreed to pay any company or person, other than a bonafide employee
warking solely for Contractor, any fee, commission, percentage, brokerage fee, gifts or any
other consideration, contingent upon or resulting from the award or making of the Contract.
For breach of this warranty, or violation of any ather prohibition in this Article, the MTA
shall have the right to terminate the Contract for failure of Contractor to {uifill its Contract
obligations.

Cantractor agrees that, for the term of the Contract, no member, officer, or employee of the
MTA, or of a local public body during their employment and for one (1) year therearter, ,
shall have any interest, direct or indirect, in the Contract, or to any denefit arising thereof as
prohibited by Government Code Sections 1090 et. seq. and 87100 et. seq.

The employment by Contractor of personnel on the payroli of the MTA for the periormance
of Work under the Contract will not be permitted, even though such employment may de
outsice of the employee’s regular warking hours or on Satwurdays. Sundays, holidays, or
vacation time. The employment by the Contractor of personne! who have been on the MTA
payroil within one (1) year prior to the date of Contract award, wnere such empioyment is
caused bv andior dependent upon Contractor securing :he Contract or a related contract
with the MTA, is also prohibited.

Neither the Contractor nor its employees nor its subcontractors or their emplovees siall give
or offer to give any campaign contribution to any member of the MTA in vioiation of
Gaovernment Code Section 84308.

The Contractor shall not be permitted to participate in any capacity in contracts.
subcontracts or proposals {solicited or unsolicited) which may arise from its performance
under the Contract and from any solicitations relating to the Project.

COMPLIANCE WITH LOBBYING ORDINANCE NO. 93-01 AND GUIDELINES *

If the Contractor is a Lobbyist Empiayer or if it has retained a Lobbying firm or Lcobyvists, as
such terms are defined in the MTA’s Lobby Ordinance (hereinafter “Crdinance™, atiached
hereto as Part J, it shall comply and ensure that its Lobbying firm and /or Lobbvists compiies
with the Ordinance.

The Contractor shail keep and snsure its Lobbying Firms and/or Lobtbyists keeps detailed
accounts, recards, bills and receiots relating to payments received. made. sxpeciad to te
received or expenses incurred as required by the Ordinance for a period of four ::4) years ard
snall make such documentation reasonably avaiiavle for the MTA. The MTA shail have e
right to inspect such documentation for the purposes of auditing for compliance with or
enforcement of the Ordinance and other statutory praovisions.

if the Conrtractor (Lobbyist Employer} or its Lobbying firm or Lobbvists fails 10 ccmply, in
whole ar in part, with the Ordinance. such failure snall be a material breach of the Contract
and the MTA may terminate the Conrtract for default pursuant o the Aricie snititled

ZRMINATION FOR DEFAULT herein, and shall have all other rignts and remedies available
at Law.
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Subcontractors

1. If the MTA finds that any of the Contractor's Subcontractors have not complied with
+he Ordinance, the MTA shall have the right to direct the Contractor to terminate such
Subcontractor’s contract.

2. Upon written notice from the MTA stating that the Contractor’s Subcontractor nas not
camplied with the Ordinance and directions to terminate the Subcontractor’s contract,
the Contractor shall terminate such Subcontracior’s contract.

3. All contracts with a Subcontractor shall include a termination clause which will allow the
Contractor t0 terminate such coatract if the MTA finds that the Subcontractor has not
complied with the Ordinance.

COVENANT AGAINST CONTINGENT FEES %

The Contractor warrants that no person or Authorized Representative has been specifically
amcloyed or retained to solicit or cbtain the Conuract in exchange for a contingent fee,
axcept a tona fde 2mplovee or Agent. A breach or violation of this warranty shall be
~srsidered a breach of Contract pursuant 0 the Article entited TERMINATION FCR
DEFAULT herein. In addition 0 any rights and remedies otherwise proviced for in the
Contractor by law, the MTA may decduct from the TCP or consideration, or otherwise
recover., the Zull amount of the contingent fee.

"Sona fice Agent”, as used in this Article, means an astablished commercial or selling entity
shat is maintaned by the Contractor for the sole purpose of securing business and that
reither exerts nor sroposes 0 axert improper influence to soiicit or obtain MTA contraczis)
~or holds itseif out as being akbie to obtain any MTA contract(s) through improper influence.
“Sona fice empioyee”, as used in this Article. means a person wno is employed by the
Contractor and subject to the Contractor's supervision and controi as 10 time. place, and
manner of performance and who neither exerts nor groposes 0 exert improper influence t
soticit or obtain MTA contracis! nor hoids itself out as being sbie 0 oobtain any MTA
coartracz(s: through imgroper influence.

*Zaontingent fee”, as used in this Article, means any commission, cercentage, or other sum
-hat is pavable only upcn success in securing an MTA contract.

“Imoroper influence,” as used in this Article, means any influence that inducss or rends 0
‘nduce an MTA smplovee, officer, Contractor. Subcontractor, Authorized Representative, of
Consultant o give consideration or to act regarding an MTA Coniract on any dasis other
than the merits of the matter.

NQO WAIVER

Zaffure of the MTA 10 enforce at any time, or irom time to time, any provision of the
Conatract shail not be construed as a waiver thereof.

No waiver by the MTA of any breach of any provision of the Contract shait constitute a
waiver of any other breach or of such provision.

Zajlure or delay by the MTA 10 insist upon strict performance of anv terms or conditions
of the Contract, or to 2xercise any rights or remedies provided herein by law. shail not e
ceemed a waiver of any rignt of the MTA 20 insist upon sinict performance of the
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Contractor's obligations set forth in the Contract, or any of its rights or remedies as to
any prior or subsequent defauit hereunder,

CONFIDENTIALITY %

Contractor agrees that for and during the entire term of the Contract, any information,
data, figures, records, findings and the like received or generated by the Contractor in the
performance of the Caontract, shall be considered and kept as the private and privileged
records of the MTA and will not be divuiged to any person, firm, corporation, or other
entity except on the direct authorization of the MTA. Further, upon termination of the
Contract for any cause, Contractor agrees that it will continue to treat as private and
orivileged any information, data, figures, records and the like, and will not reiease any
such information to any person, firm, corporation or other entity,- either by statement,
deposition, or as a witness, except upon direct written MTA of the MTA.

The Contractor shall not publish information or technical data acquired or generated by
the Contractor in performing the Contract until such time as such information or technical
data is released in published reports by the MTA.

END OF GENERAL CONDITIONS
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