Tahoe Transportation
DISTRICT

REQUEST FOR PROPOSALS
FOR
PUBLIC RELATIONS, MARKETING,
AND COMMUNITY ENGAGEMENT

FOR PUBLIC TRANSIT OPERATIONS

August 25, 2020
Tahoe Transportation District
P.O. Box 499
Zephyr Cove, NV 89448



SECTION 1 - PROCUREMENT SCHEDULE
The Tahoe Transportation District (TTD) is issuing this Request for Proposals (RFP) for public relations,
marketing, and community engagement.

The following is the timeline for the procurement process:

Date: Activity:

August 25, 2020 Request for Proposals Issued
September 2, 2020 by 3:00 p.m. Deadline for Submitting Questions
September 4, 2020 Response to Questions Posted
September 25, 2020 by 3:00 p.m. Deadline for Submittals
September 30, 2020 Interviews

October 1, 2020 Evaluations Completed

October 9, 2020 TTD Board Approval

October 12, 2020 Implementation of Contract

TTD shall award a contract to the responsible proposer whose proposal is most advantageous to TTD, i.e.
the “best value,” with price and other factors considered. TTD reserves its right to award to other than
the low bidder.

This RFP does not commit TTD to award a contract. TTD reserves the right to accept or reject any or all
proposals. No proposal shall be binding upon TTD until after a contract is executed by duly authorized
representatives of TTD and the selected proposer.

SECTION 2 — DESCRIPTION OF TTD

TTD is a bi-state, special purpose transportation district with jurisdiction to implement transportation
projects in and around the Lake Tahoe basin. TTD is governed by an eleven-member Board of Directors
made up of local jurisdictions and private transportation management associations, an at-large member,
and two state agencies.

TTD operates fixed-route public transit in the City of South Lake Tahoe, CA and Stateline, NV, as well as
commuter services between Stateline and Minden/Gardnerville, NV. TTD operates a park and ride service
from Incline Village to Sand Harbor State Park during the summer.

SECTION 3 — SCOPE OF SERVICES
TTD is seeking assistance in public relations, marketing, and community engagement for its public transit

program. Proposals are requested from qualified firms which can provide, or propose a team to
provide, these services.
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Successful program implementation in the Lake Tahoe region involves understanding and
communicating within the layered political environment of Lake Tahoe and influential systems of the
general public, private sector, local government, state governments, and federal government. Transit
services are often inter-jurisdictional and are used by residents and Tahoe’s significant visitor
population. A successful public relations, marketing, and community engagement program requires
professional services that understand this complex environment and how to successfully communicate
with the varied audiences of interest to achieve desired results.

Proposals are accepted from firms or a team of firms that demonstrate competence and experience in
all areas of expertise required by the scope of services. Firms should also demonstrate expertise in
graphic, print, and oral communication to large and diverse groups with multiple public and private
interests represented. Finally, all firms must show prior success in influencing the behaviors and
perceptions of these diverse interests.

It is critical that all efforts are framed within an overall program mission to integrate and thematically
reinforce the District’s transportation service messages in line with a long-term transportation program
goal or vision. The traveling public is a responsible user of the region’s full transportation network and
has a key role in outcomes with their decision making when traveling as well as in political support for
transportation system development.

MESSAGE CAMPAIGN STRATEGY

TTD realizes and accepts that what one says about us is eminently more powerful than what we may say
about ourselves.

TTD’s Goal is to:
= Create awareness of TTD, our roles and responsibilities within the community, and specifically as
related to transit with care towards visitors to Lake Tahoe, local elected officials, state officials,
federal representation, and local media outlets.
= Create awareness of transit, especially with local community members and organizations that
traditionally may not have been involved in transit planning or utilization of transit services.
Examples would include lodging properties, entertainment venues, event promoters, etc.
= Communicate effectively with the diverse communities and stakeholders specifically providing
clear, concise, and easy-to-understand transit information to enable the public to make
informed decisions.
0 Promote the benefits of TTD inclusive approach and value to the community
0 Promote the benefits of future improvements to Lake Tahoe through the support, use,
and expansion of public transit
0 Position public transit as an important solution to Lake Tahoe’s many challenges (e.g.
congestion, environmental, over-tourism, regulatory, etc.)
= Tell the transit story, keep track of the stakeholders' opinions, identify patterns of media
coverage, assess the attitudes of the public towards TTD’s approach to transit, support
consensus-building among community leadership, and understand public transit’s history,
service challenges, and benefits.
=  Build awareness of transit and transit projects and educate visitors, local and regional elected
officials, state officials, federal representation, the media, and the local community as well as
out of basin visitors, of transit’s benefits.
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Develop a solid message that includes a concise slogan that will serve as the foundation for the
transit outreach. Use the communications skills of your team to advance transit and leverage
the challenges into leadership opportunities.

Project transit’s benefits and TTD’s role in delivering transit and transit projects through various
media outlets and public outreach methods.

Develop persuasive messaging for transit that encourages continued use, support, and
expansion of transit services, attracts “choice” riders, and highlights the value of TTD
management.

Position TTD as the source of information for the community in order to make more informed
decisions. When there is a question about transit or transportation, TTD should become the
first and best source for information.

Move beyond counting clips and impressions to a more holistic approach that uses other factors
like tone, accuracy, and target audience reach.

Promote confidence and trust in TTD and TTD as a transit provider.

COMMUNICATIONS SERVICES

Message Development

Regular meetings with District staff and relevant stakeholders to ensure approval of any new,
revised, or ongoing key message development.

Submit a Public Relations, Marketing, and Community Engagement Plan for TTD review and
approval detailing the messaging, approach, and expected results within forty (45) calendar days
of Notice to Proceed. This plan shall include sections relating to existing transit services,
regional services, visitor services, and interregional services.

Media Relations

Offer consistent communications while pushing out project messaging.

Draft and distribute all press releases, media announcements to trade publications, trade/business
organizations, community groups/advocates and general news outlets, etc.

Monitor all media coverage of the project and related topics.

Vet media inquiries, as well as facilitate and coordinate valuable media opportunities, interviews
and familiarization tours.

Be the media liaison and keeping all relevant information organized meetings, conference or phone
calls, etc.

Pitching — personally contact editors and reporters personally for project coverage.

Develop Media Kit.

Develop on-going message-specific campaign to targeted media outlets.

Track, review and maintain clips of media coverage.

Draft 30 second Public Service Announcements (PSAs) and distribute to area radio stations, secure
runs.

Update relevant articles and references to TTD in trade, community and other member-based
organizations.

Coordinate with Project Manager and District Manager as needed.

Community Relations

Identification and facilitation of new community, business and agency partnerships designed to
further the goals of the District and support existing projects and programs.
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Outreach and relationship building with targeted community groups/advocates, stakeholders,
relevant local businesses, non-governmental organizations, and other potential partners.
Outreach and relationship building with local, state, and federal agencies.

Target regions where additional local and regional outreach is necessary for message
penetration to current residents and stakeholders.

Manage and act on all publicity opportunities such as community events, holidays, editorial
calendars, etc.

Continued, regular communication, meetings and brainstorming with TTD, its current partners,
targeted stakeholders and the community at large.

Coordination with TTD’s project team and partners as required, including the two Transit
Management Associations on the south and north shores.

Public Events

Coordination of regular and special events and meetings geared towards locals and partners as a
vehicle to increase exposure of transit.

Lead community workshops in each service area to establish an open line of communication
between elected officials and their constituents.

Coordinate meetings with boards and relevant organizations to message transit and/or event
attendance/coverage.

Coordinate media attendance and management at events.

Internal Communications

Internal outreach integration assisted through communications with staff and Board of
Directors.

SOCIAL MEDIA MANAGEMENT

General

Provide a balanced mix of original and forwarded content.

Time is of the essence with social media. Response times may be as little as twelve (12) hours
including TTD staff review.

Management of current social media presence regarding transit to ensure consistent messaging
and relevant content.

Refresh and add content and postings of relevant material and coverage from meetings, events,
the media, and TTD.

Outreach to, and integration with, industry blogs and information sources.

Use spatial targeting tools for all social media posts.

Use demographic targeting tools to reach specific language and gender demographics.

Link social media posts to popular trends on each platform. Tie posts through keywords to
popular ads.

Define the audience by the actions they take on Instagram and Facebook. For example, target
individuals that have visited the website, but have not signed up for newsletters/alerts or those
searching for lodging in the tourist core to promote the benefits of transit.

Target posts to people that have a similar profile to existing followers/subscribers.
Identification of new and viable platforms to utilize and integrate into the plan including
YouTube, Twitter, Instagram, etc.

Coordinate tracking with IT department for Website and traffic tracking.
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Website
=  Provide transit and transit project information in web ready formats for TTD use in keeping the
general public informed. Consultant is not responsible for hosting, or maintaining a website, but
will be responsible only for supplying web ready documents.
=  Assume monthly website updates.
Facebook
= Support the transit Facebook page throughout the contract term.
= Include frequent transit posts of original content and factual responses to comments.
= Limited re-posted content and provide context with any re-posted comment.
Twitter
= Develop Twitter as a source for ‘breaking news’ on transit and transit projects.
= Limit overall traffic to reduce over saturation and retain relevance.
= Re-tweet only items that are transit or transit project specific and provide context with and re-
tweeted content.
Instagram
= Use all the visual marketing features.
= Create or re-share transit and transit projects’ visuals to educate.
=  Use imagery to communicate the positive aspects of transit and transit projects.
=  Build up user-generated content.
YouTube
= All original content.
=  Meeting recaps.
= Transit and transit projects education.
= Event communication.

DATA MANAGEMENT

= Create and maintain email database of interested parties to include individuals, interest groups,
non-governmental organizations (NGOs), officials, and businesses.

= Develop tactics and themes for email outreach efforts in support of transit and transit projects.

* |mplement data collection initiatives to increase database totals and targeted reach.

INVOICING PROCEDURES

Contractor shall submit the following items each month with an invoice.
= Record of Meetings
0 Agenda
0 List of Attendees
0 Copy of comments made at the meeting and related to agenda items
0 Minutes from meetings attended prior month
0 Note the tone, any misconceptions, corrections, and accuracy of information
= Record of Contacts
0 List of all contacts with any party in any capacity regarding this contract.
Note new or existing
Summary of the conversation, note if this is follow-up
Discuss the expected outcomes with actual outcomes
Results of the contacts

O O0OO0Oo
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0 Note the tone, any misconceptions, corrections, and accuracy of information
= Record of Social Media
0 List of all social media posts, regardless of platform, noting whether is re-post or original
content
Discuss the expected outcomes with actual outcomes
Public responses to social media (comments, likes, up-votes, re-shares, etc.)
Your responses to social media (comments, likes, etc.)
0 Note the tone, any misconceptions, corrections, and accuracy of information
= Record of Public Events
0 Provide a detailed account of each event scheduled or attended
Note the attendees and purpose of the event
Describe the purpose of attending or holding the event
Discuss the expected outcomes with actual outcomes
Note the tone, any misconceptions, corrections, and accuracy of information at the
event(s)
= Record of Media
0 List of all media stories, noting whether is original content or based off a press release
0 Public responses to media story(ies) (comments, editorial responses, etc.)
0 Note the tone, any misconceptions, corrections, and accuracy of information of
story(ies)
=  Hours and Supplies
0 Summary of hours by task
0 Summary of supplies
0 Summary of sub-contracted expenses
0 Total this invoice, percentage of contract billed, contract amount remaining, contract
time remaining, and percentage of contract time remaining.
0 Please flag any issues that may impact the success of the contract or service(s) delivery.

© o0Oo

(0}
(0}
0}
(o}

INTELLECTUAL PROPERTY

Ownership of intellectual property created as a result of the agency's work for TTD should be clearly
assigned to TTD.
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SECTION 4 — REQUIRED QUALIFICATIONS

= Successful message development that serves as an anchor for all other activities and efforts.

=  Familiarity with public transit services and the challenges of providing each type of service.

= Exemplary public relations experience specific to transit and transportation; successful
experience at Lake Tahoe is a plus.

= Demonstrated evidence of persuasive marketing campaigns that mold opinions, behaviors, and
perceptions.

= Experience in creating original content that engages the community and leaves them wanting to
hear more.

= Knowledge of local, state, and federal political processes, voter opinion, and campaign insight.

= Knowledge of the Lake Tahoe Basin demographics, political structures, governance structures,
and media.

= Experience working with public agencies.

= Knowledge of the Tahoe visitor.

= Knowledge of travel behaviors for commuters, locals, and recreational travelers.

= Demonstrate a creative approach to education and influencing perceptions of public transit.

= Social media content development, management, and reporting experience for public agencies.

= Demonstrate public noticing and outreach to meet the needs of the community, including non-
English speaking communities

= Demonstrate success with past public relations and marketing campaigns, including how your
firm influenced the decision-making process and/or changed behaviors. Transit successes are of
particular interest.

SECTION 5 — PROPOSAL REQUIREMENTS

Delivery of Proposals:

Proposals must be submitted to TTD no later than 3:00 p.m. (local time) on September 25, 2020. Proposers
must deliver one (1) electronic version of its proposal on a USB flash drive to the Tahoe Transportation
District, Attn: Judi Allen, in person or overnight mail to 128 Market Street, Suite 3F, Stateline, NV 89449
or via regular mail to PO Box 499, Zephyr Cove, Nevada 89448. Please mark the envelope as “TTD
Outreach, Marketing, and Community Engagement for Public Transit Operations RFP.”

Proposal Preparation Costs:

Issuance of this RFP does not commit TTD, in any way, to pay any costs incurred in the preparation and
submission of a proposal. TTD will not reimburse responding firms, including the selected firm, for any
expenses incurred in preparing or submitting proposals. All costs related to the preparation and
submission of a proposal shall be paid by the respondent.

Changes, Additions or Clarifications:

Any changes, additions or clarifications to the RFP will be made by amendments (addenda). Any additional
supporting  materials  and addenda will be posted on the TTID  website,
https://www.tahoetransportation.org/procurements/.

Requests for clarifications about this RFP may be submitted at any time before 3:00 p.m. PST on
September 2, 2020. Questions and/or requests for clarifications may be submitted in writing via e-mail
to: Judi Allen, Executive Assistant, jallen@tahoetransportation.org.
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Responses will be posted no later than 5:00 p.m., September 4, 2020 on the TTD website:
https://www.tahoetransportation.org/procurements/

Form of Proposals:

Proposals shall include, at a minimum, the following information presented in a clear and concise format
in order to demonstrate the firm’s competence and professional qualifications for the satisfactory
performance of the services:

1. Include a cover letter with a summary of the proposal and a contact name and information
for the proposal. The cover letter must be signed by the chief executive officer, owner, or
chair of the proposer.

2. Provide a company profile including the proposer’s name, business address, and telephone
number, as well as a brief description of the proposer’s size (nationally and locally), date of
establishment, type of organization, and local organizational structure.

3. Provide detailed responses to the supplemental questions in Attachment A.

4. Specifically indicate any requirements in this RFP which are not acceptable or cannot be
performed.

5. Specifically indicate any provisions in the form of the agreement (Attachment B), including
insurance and indemnification provisions, which are not acceptable and propose any
alternative language or terms.

6. Provide a signed copy of the Lobbying Certification (Attachment C).

7. Provide a signed copy of the Certification Regarding Debarment, Suspension and other
Responsibility Matters (Attachment D).

8. Provide three (3) references for current clients from the last two (2) years.

9. Provide a statement which discloses any past on-going or potential conflicts of interest that
the firm may have as a result of providing the goods.

This RFP does not commit TTD to award a contract. TTD reserves the right to accept or reject any or all
proposals. No proposal shall be binding upon TTD until after a contract is executed by duly authorized
representatives of TTD and the selected proposer.

Licenses, Permits, Taxes:
The price or prices for the work shall include full compensation for all taxes, permits, etc. that the
respondent is or may be required to pay.

Public Record/Confidential Information:

All responses become property of TTD. All responses, including the accepted proposal and any subsequent
contract, become public records per the requirements of state public records laws. Proprietary material
must be clearly marked as such. Pricing and service elements of the successful proposal are not considered
proprietary information.

TTD will treat all information submitted in a proposal as available for public inspection once TTD has
selected a contractor. If you believe that you have a legally justifiable basis for protecting the
confidentiality of any information contained within your proposal, you must identify any such information,
together with the legal basis of your claim in your proposal, and present such information separately as
part of your response package. This portion of the submittal must be clearly marked “Confidential.”
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The final determination as to whether TTD will assert your claim of confidentiality on your behalf shall be
at the sole discretion of TTD. If TTD makes a determination that your information does not meet the
criteria for confidentiality, you will be notified. Any information deemed to be non-confidential shall be
considered a public record.

Disadvantaged Business Enterprise (DBE) Requirements:

TTD hereby notifies firms that in regard to any contract entered into pursuant to this RFP, DBE’s will be
afforded equal opportunities to submit proposals and will not be discriminated against on the grounds of
race, color, sex, disability, or national origin in consideration of an award.

A DBE is defined as a small business concern which is at least 51% owned and controlled by one or more
socially and economically disadvantaged individuals, or in the case of any publicly owned business, at least
51% of the stock of which is owned by one or more socially and economically disadvantaged individuals.
Socially and economically disadvantaged include Women, Black Americans, Hispanic Americans, Native
Americans, Asian-Pacific Americans, and Asian-Indian Americans.

Equal Employment Opportunity:

Each proposer must agree that it will not discriminate in hiring, promotion, treatment, or other terms and
conditions of employment based on race, sex, national origin, age, disability, or in any way violate Title VII
of the 1964 Civil Rights Act and amendments, except as permitted by said laws.

Review of Proposals, Selection Criteria and Award:

Upon receipt of the proposals, TTD shall review and evaluate the proposals for responsiveness to the
RFP in order to determine whether proposers possess the qualifications necessary to provide the goods.
TTD may request clarifications of proposals directly from the proposers.

In reviewing the proposals, and negotiating with selected firms, TTD reserves the right to reject all
proposals. TTD may negotiate directly with qualified proposers and may request a final best offer from
one or more proposers.

TTD will review and evaluate the submitted proposals for responsiveness to the RFP in order to
determine whether proposers possess the qualifications necessary to provide the services.
Following the evaluation of RFP’s, TTD will check references of the top firm(s) prior to making a

selection. Virtual interviews may be conducted September 30, 2020.

Submitted proposals will be evaluated using the criteria established below.
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CATEGORY MAX POINTS
Responsiveness to RFP 5
Project understanding 20
Response to questions 45
References 15
Pricing 15

TTD shall award a contract to the responsible proposer whose proposal is most advantageous to TTD, i.e.,
the “best value.” TTD reserves its right to award to other than the low bidder. TTD reserves the right to
reject all proposals and to waive any irregularity, informalities or oversights in the RFP documents, or any
corresponding proposals at its sole discretion.

Negotiation and Award:

TTD will work with the selected firm to finalize the scope of work and negotiate a contract between TTD
and the selected firm. All costs incurred by the firm in connection with this work and negotiations shall
be borne by the firm and the firm shall have no right to reimbursement from TTD. The system and
contract that are developed and agreed upon will then be brought back to TTD’s Board of Directors with
a staff recommendation for contract award.

In the event that TTD and the selected firm fail to finalize the scope of work and cost, or fail to negotiate
a contract, TTD will reject the selected firm’s proposal. In the event of rejection, the firm shall have no
right to reimbursement for costs incurred by the firm in connection with any work and negotiations. TTD
will then select another firm that staff believes will provide the best value, qualifications, and work and
negotiate with that firm.

TTD reserves the right to award any number of contracts it deems necessary to achieve success. This RFP
does not commit TTD to award a contract. TTD reserves the right to accept or reject any or all proposals.
If TTD decides to award and receives approval from TTD’s Board of Directors, the agreement will be sent
to the firm for signature. No proposal shall be binding upon TTD until after a contract is executed by duly
authorized representatives of TTD and the selected consultant. No minimum amount of work is implied
or guaranteed under the contract.

Contract Term:
Duration of contract is two (2) years. TTD reserves the right, at its sole discretion, to extend the contract
term for three (3), one (1) year extensions.

Additional Contract Provisions:

The proposer and TTD will enter into a contract in the form attached as Attachment B. The proposal must
specifically indicate any provisions in the form of the contract which are not acceptable and propose any
alternative language or terms.

Required Review and Waiver of Objections by Responding Firms:

Responding firms should carefully review this RFP and all attachments, including but not limited to the
form contract (Attachment B) for comments, questions, defects, objections, or any other matter
requiring clarification or correction (collectively called “comments”). Comments concerning RFP
objections must be made in writing and received by TTD no later than the date specified above.
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Protests based on any objection shall be considered waived and invalid if these faults have not been
brought to the attention of the TTD, in writing, by the deadline for written comments.

If a consultant that has not been selected wishes to dispute the award recommendation, the protest
must be submitted in writing to the contact listed below no later than five (5) calendar days after
announcement of the selected consultant, detailing the grounds, factual basis and providing all
supporting information. Protests will not be considered for disputes of proposal requirements and
specifications. Failure to submit a timely written protest will bar consideration of the protest.

Protest procedures will apply to all procurement actions whether by sealed bid, request for proposal or
sole source and regardless of the stage of the procurement process at which the protest is filed. All
protest procedures can be found on TTD'’s website:
https://www.tahoetransportation.org/procurements/
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ATTACHMENT A — SUPPLEMENTAL QUESTIONS

1) Please describe your understanding of the services requested by this RFP.

2) All the work in this RFP must tie back to a foundation message about TTD and transit. What is
your proposed process for developing this core message?

3) Please describe your familiarity with the challenges and benefits facing public transit in TTD’s
service area.

4) In broad terms, how will your firm increase awareness, use, and support for public transit?

5) Please provide two unrelated examples of how your firm has influenced the decision-making
process and/or changed behaviors and how the influence and/or behavior changes became
evident to your client.

6) Please describe the methods employed to by your firm in creating persuasive marketing
campaigns.

7) What measures would you recommend to gauge success in influencing behaviors and
perceptions?

8) Please note any experience performing outreach, marketing, and/or community engagement
activities within or relating to the Tahoe basin and/or transit?

9) Please note how your firm and its principles will gain an understanding of transit within the Lake
Tahoe basin and Carson Valley?

10) Please list twenty governmental entities that have a role at Lake Tahoe. (e.g. Tahoe
Transportation District, etc.)

11) Please provide examples of original social media content (for any or all platforms noted in the
RFP).

12) Please explain how your firm evaluates the effectiveness of your program(s).

13) How should TTD evaluate the return on investment (ROI) of your firm’s efforts?

14) What is the best way to evaluate the reach of your program(s)?

15) How will you obtain feedback from the different stakeholders detailed in this RFP and how will
you present that information to TTD?

16) Please provide an example of a meeting report completed for another client.

17) Please detail how your firm is proposing to price the services in this RFP. Please include an
overall cost estimate for providing the services requested in this RFP during the initial two-year
term and for each of the three potential option years.
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ATTACHMENT B

AGREEMENT FOR SERVICES
BETWEEN
TAHOE TRANSPORTATION DISTRICT
AND

This Agreement for Services (“Agreement”) is entered into as of this __ day of

, 2020 by and between Tahoe Transportation District, a bi-state special

purpose district created by the Tahoe Regional Planning Compact, (“District”) and

, a (“Contractor”). District and

Contractor are sometimes hereinafter individually referred to as “Party” and hereinafter
collectively referred to as the “Parties.”

RECITALS

A. District has sought, by request for proposals, the performance of the
services defined and described particularly in Section 2 of this Agreement.

B. Contractor, following submission of a proposal for the performance of the
services defined and described particularly in Section 2 of this Agreement, was selected
by the District to perform those services.

C. District has authority to enter into this Agreement and the District’s
General Manager has authority to execute this Agreement.

D. The Parties desire to formalize the selection of Contractor for performance
of those services defined and described particularly in Section 2 of this Agreement and
desire that the terms of that performance be as particularly defined and described
herein.

OPERATIVE PROVISIONS

NOW, THEREFORE, in consideration of the mutual promises and covenants
made by the Parties and contained here and other consideration, the value and
adequacy of which are hereby acknowledged, the Parties agree as follows:

SECTION 1. TERM OF AGREEMENT.

Subject to the provisions of Section 20 "Termination of Agreement" of this
Agreement, the Term of this Agreement is for two (2) years. TTD reserves the right, at
its sole discretion, to extend the contract term for three (3), one (1) year extensions.

RIV #4819-3383-6370 v2
A-1



ATTACHMENT B

SECTION 2. SCOPE OF SERVICES & SCHEDULE OF PERFORMANCE.

(@)  Scope of Services. Contractor agrees to perform the services set forth in
the Request for Proposals and Exhibit “A” “Scope of Services” (hereinafter, the
“Services”) and made a part of this Agreement by this reference.

(b)  Schedule of Performance. The Services shall be completed pursuant to
the schedule specified in Exhibit “A.” Should the Services not be completed pursuant to
that schedule, the Contractor shall be deemed to be in Default of this Agreement. The
District, in its sole discretion, may choose not to enforce the Default provisions of this
Agreement and may instead allow Contractor to continue performing the Services.

SECTION 3. ADDITIONAL SERVICES.

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

SECTION 4. COMPENSATION AND METHOD OF PAYMENT.

(@) Subject to any limitations set forth in this Agreement, District agrees to pay
Contractor the amounts specified in Exhibit “B” “Compensation” and made a part of this
Agreement by this reference. The total compensation, including reimbursement for
actual expenses, shall not exceed dollars
$ ), unless additional compensation is approved in writing in
accordance with Section 26 “Administration and Implementation” or Section 27
“Amendment” of this Agreement.

(b) Each month Contractor shall furnish to District an original invoice for all
work performed and expenses incurred during the preceding month. The invoice shall
detail charges by the following categories: labor (by sub-category), travel, materials,
equipment, supplies, and subcontractor contracts. Subcontractor charges shall be
detailed by the following categories: labor, travel, materials, equipment and supplies. |If
the compensation set forth in subsection (a) and Exhibit “B” include payment of labor on
an hourly basis (as opposed to labor and materials being paid as a lump sum), the labor
category in each invoice shall include detailed descriptions of task performed and the
amount of time incurred for or allocated to that task. District shall independently review
each invoice submitted by the Contractor to determine whether the work performed and
expenses incurred are in compliance with the provisions of this Agreement. In the event
that no charges or expenses are disputed, the invoice shall be approved and paid
according to the terms set forth in subsection (c). In the event any charges or expenses
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ATTACHMENT B

are disputed by District, the original invoice shall be returned by District to Contractor for
correction and resubmission.

(©) Except as to any charges for work performed or expenses incurred by
Contractor which are disputed by District, District will use its best efforts to cause
Contractor to be paid within thirty (30) days of receipt of Contractor's correct and
undisputed invoice.

(d) Payment to Contractor for work performed pursuant to this Agreement
shall not be deemed to waive any defects in work performed by Contractor.

SECTION 5. INSPECTION AND FINAL ACCEPTANCE.

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

SECTION 6. OWNERSHIP OF DOCUMENTS.

All original maps, models, designs, drawings, photographs, studies, surveys,
reports, data, notes, computer files, files and other documents prepared, developed or
discovered by Contractor in the course of providing the Services pursuant to this
Agreement shall become the sole property of District and may be used, reused or
otherwise disposed of by District without the permission of the Contractor. Upon
completion, expiration or termination of this Agreement, Contractor shall turn over to
District all such original maps, models, designs, drawings, photographs, studies,
surveys, reports, data, notes, computer files, files and other documents.

If and to the extent that District utilizes for any purpose not related to this
Agreement any maps, models, designs, drawings, photographs, studies, surveys,
reports, data, notes, computer files, files or other documents prepared, developed or
discovered by Contractor in the course of providing the Services pursuant to this
Agreement, Contractor's guarantees and warranties in Section 9 “Standard of
Performance” of this Agreement shall not extend to such use of the maps, models,
designs, drawings, photographs, studies, surveys, reports, data, notes, computer files,
files or other documents.
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SECTION 7. CONTRACTOR'S BOOKS AND RECORDS.

@) Contractor shall maintain any and all documents and records
demonstrating or relating to Contractor’s performance of the Services. Contractor shall
maintain any and all ledgers, books of account, invoices, vouchers, canceled checks, or
other documents or records evidencing or relating to work, services, expenditures and
disbursements charged to District pursuant to this Agreement. Any and all such
documents or records shall be maintained in accordance with generally accepted
accounting principles and shall be sufficiently complete and detailed so as to permit an
accurate evaluation of the services provided by Contractor pursuant to this Agreement.
Any and all such documents or records shall be maintained for three (3) years from the
date of execution of this Agreement and to the extent required by laws relating to audits
of public agencies and their expenditures.

(b)  Any and all records or documents required to be maintained pursuant to
this section shall be made available for inspection, audit and copying, at any time during
regular business hours, upon request by District or its designated representative.
Copies of such documents or records shall be provided directly to the District for
inspection, audit and copying when it is practical to do so; otherwise, unless an
alternative is mutually agreed upon, such documents and records shall be made
available at Contractor’s address indicated for receipt of notices in this Agreement.

(c) Where District has reason to believe that any of the documents or records
required to be maintained pursuant to this section may be lost or discarded due to
dissolution or termination of Contractor's business, District may, by written request,
require that custody of such documents or records be given to the District. Access to
such documents and records shall be granted to District, as well as to its
successors-in-interest and authorized representatives.

SECTION 8. INDEPENDENT CONTRACTOR.

(@) Contractor is and shall at all times remain a wholly independent contractor
and not an officer, employee or agent of District. Contractor shall have no authority to
bind District in any manner, nor to incur any obligation, debt or liability of any kind on
behalf of or against District, whether by contract or otherwise, unless such authority is
expressly conferred under this Agreement or is otherwise expressly conferred in writing
by District.

(b) The personnel performing the Services under this Agreement on behalf of
Contractor shall at all times be under Contractor's exclusive direction and control.
Neither District, nor any elected or appointed boards, officers, officials, employees or
agents of District, shall have control over the conduct of Contractor or any of
Contractor’'s officers, employees, or agents except as set forth in this Agreement.
Contractor shall not at any time or in any manner represent that Contractor or any of
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Contractor’'s officers, employees, or agents are in any manner officials, officers,
employees or agents of District.

(c) Neither Contractor, nor any of Contractor’s officers, employees or agents,
shall obtain any rights to retirement, health care or any other benefits which may
otherwise accrue to District's employees. Contractor expressly waives any claim
Contractor may have to any such rights.

SECTION 9. STANDARD OF PERFORMANCE.

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

SECTION 10. COMPLIANCE WITH APPLICABLE LAWS; PERMITS AND
LICENSES.

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

SECTION 11. PREVAILING WAGE LAWS.

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

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

SECTION 13. UNAUTHORIZED ALIENS.

Contractor hereby promises and agrees to comply with all of the provisions of the
Federal Immigration and Nationality Act, 8 U.S.C.A. 88 1101, et seq., as amended, and
in connection therewith, shall not employ unauthorized aliens as defined therein.
Should Contractor so employ such unauthorized aliens for the performance of the
Services, and should the any liability or sanctions be imposed against District for such
use of unauthorized aliens, Contractor hereby agrees to and shall reimburse District for
the cost of all such liabilities or sanctions imposed, together with any and all costs,
including attorneys' fees, incurred by District.

SECTION 14. CONFLICTS OF INTEREST.

(@) Contractor covenants that neither it, nor any officer or principal of its firm,
has or shall acquire any interest, directly or indirectly, which would conflict in any
manner with the interests of District or which would in any way hinder Contractor’s
performance of the Services. Contractor further covenants that in the performance of
this Agreement, no person having any such interest shall be employed by it as an
officer, employee, agent or subcontractor without the express written consent of the
General Manager. Contractor agrees to at all times avoid conflicts of interest or the
appearance of any conflicts of interest with the interests of District in the performance of
this Agreement.

(b) District understands and acknowledges that Contractor is, as of the date
of execution of this Agreement, independently involved in the performance of non-
related services for other governmental agencies and private parties. Contractor is
unaware of any stated position of District relative to such projects. Any future position
of District on such projects shall not be considered a conflict of interest for purposes of
this section.

(c) District understands and acknowledges that Contractor will perform non-
related services for other governmental agencies and private Parties following the
completion of the Services under this Agreement. Any such future service shall not be
considered a conflict of interest for purposes of this section.
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SECTION 15. CONFIDENTIAL INFORMATION; RELEASE OF INFORMATION.

(@  All information gained or work product produced by Contractor in
performance of this Agreement shall be considered confidential, unless such
information is in the public domain or already known to Contractor. Contractor shall not
release or disclose any such information or work product to persons or entities other
than District without prior written authorization from the General Manager, except as
may be required by law.

(b) Contractor, its officers, employees, agents or subcontractors, shall not,
without prior written authorization from the General Manager or unless requested by the
District Attorney of District, voluntarily provide declarations, letters of support, testimony
at depositions, response to interrogatories or other information concerning the work
performed under this Agreement. Response to a subpoena or court order shall not be
considered "voluntary" provided Contractor gives District notice of such court order or
subpoena.

(© If Contractor, or any officer, employee, agent or subcontractor of
Contractor, provides any information or work product in violation of this Agreement, then
District shall have the right to reimbursement and indemnity from Contractor for any
damages, costs and fees, including attorney’s fees, caused by or incurred as a result of
Contractor’s conduct.

(d) Contractor shall promptly notify District should Contractor, its officers,
employees, agents or subcontractors, be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for
admissions or other discovery request, court order or subpoena from any party
regarding this Agreement and the work performed thereunder. District retains the right,
but has no obligation, to represent Contractor or be present at any deposition, hearing
or similar proceeding. Contractor agrees to cooperate fully with District and to provide
District with the opportunity to review any response to discovery requests provided by
Contractor. However, this right to review any such response does not imply or mean
the right by District to control, direct, or rewrite said response.

SECTION 16. INDEMNIFICATION.

(@) Indemnification for Professional Liability. Where the law establishes a
professional standard of care for Contractor’s services, to the fullest extent permitted by
law, Contractor shall indemnify, protect, defend and hold harmless District and any and
all of its officials, employees and agents (“Indemnified Parties”) from and against any
and all liability (including liability for claims, suits, actions, arbitration proceedings,
administrative proceedings, regulatory proceedings, losses, expenses or costs of any
kind, whether actual, alleged or threatened, including attorney’s fees and costs, court
costs, interest, defense costs, and expert witness fees) arise out of, are a consequence
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of, or are in any way attributable to, in whole or in part, any negligent or wrongful act,
error or omission of Contractor, or by any individual or entity for which Contractor is
legally liable, including but not limited to officers, agents, employees or sub-contractors
of Contractor, in the performance of professional services under this Agreement.

(b) Indemnification for Other than Professional Liability. Other than in the
performance of professional services and to the full extent permitted by law, Contractor
shall indemnify, protect, defend and hold harmless District, and any and all of its
employees, officials and agents from and against any liability (including liability for
claims, suits, actions, arbitration proceedings, administrative proceedings, regulatory
proceedings, losses, expenses or costs of any kind, whether actual, alleged or
threatened, including attorney’s fees and costs, court costs, interest, defense costs, and
expert witness fees), where the same arise out of, are a consequence of, or are in any
way attributable to, in whole or in part, the performance of this Agreement by
Contractor, or by any individual or entity for which Contractor is legally liable, including
but not limited to officers, agents, employees or sub-contractors of Contractor.

(©) Indemnification from Subcontractors.  Contractor agrees to obtain
executed indemnity agreements with provisions identical to those set forth in this
section from each and every subcontractor or any other person or entity involved by, for,
with or on behalf of Contractor in the performance of this Agreement naming the
Indemnified Parties as additional indemnitees. In the event Contractor fails to obtain
such indemnity obligations from others as required herein, Contractor agrees to be fully
responsible according to the terms of this section. Failure of District to monitor
compliance with these requirements imposes no additional obligations on District and
will in no way act as a waiver of any rights hereunder. This obligation to indemnify and
defend District as set forth herein is binding on the successors, assigns or heirs of
Contractor and shall survive the termination of this Agreement or this section.

(d) Limitation of Indemnification. Notwithstanding any provision of this section
to the contrary, in California design professionals are required to defend and indemnify
the District only to the extent permitted by California Civil Code Section 2782.8, which
limits the liability of a design professional to claims, suits, actions, arbitration
proceedings, administrative proceedings, regulatory proceedings, losses, expenses or
costs that arise out of, pertain to, or relate to the negligence, recklessness, or willful
misconduct of the design professional. The term “design professional,” as defined in
Section 2782.8, is limited to licensed architects, licensed landscape architects,
registered professional engineers, professional land surveyors, and the business
entities that offer such services in accordance with the applicable provisions of the
California Business and Professions Code. To the extent that California Civil Code
Section 2782.8 applies to this Agreement, the indemnification obligations of Contractor
shall be limited in accordance with that section.
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(e) District’'s Negligence. The provisions of this section do not apply to claims
occurring as a result of District’s sole negligence. The provisions of this section shall not
release District from liability arising from gross negligence or willful acts or omissions of
District or any and all of its officials, employees and agents.

SECTION 17. INSURANCE.

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

SECTION 18. ASSIGNMENT.

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

SECTION 109. CONTINUITY OF PERSONNEL.

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

SECTION 20. TERMINATION OF AGREEMENT.

(@) Termination for Convenience. District may terminate this Agreement, in
whole or in part, at any time by giving written notice of termination to Contractor if
District determines that termination is in its best interest. In the event such notice is
given, Contractor shall cease immediately all work in progress. Contractor shall be paid
its costs, including contract close-out costs, on work performed up to the time of
termination.
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(b) Termination for Cause. If District notifies Contractor of a default under
Section 21 “Default” and Contractor fails to cure the default within the time frame
provided, District may terminate this Agreement immediately. Contractor will only be
paid for Services performed in accordance with the manner of performance set forth in
this Agreement.

(c) Property of District. Upon termination of this Agreement by either
Contractor or District, all property belonging exclusively to District which is in
Contractor’s possession shall be returned to District. Contractor shall furnish to District
a final invoice for work performed and expenses incurred by Contractor, prepared as set
forth in Section 4 “Compensation and Method of Payment” of this Agreement. This final
invoice shall be reviewed and paid in the same manner as set forth in Section 4
“Compensation and Method of Payment” of this Agreement.

SECTION 21. DEFAULT.

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

SECTION 22. EXCUSABLE DELAYS.

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

SECTION 23. COOPERATION BY DISTRICT.

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

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

To District: Tahoe Transportation District
Attn:

To Contractor:

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

SECTION 25. AUTHORITY TO EXECUTE.

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

SECTION 26. ADMINISTRATION AND IMPLEMENTATION.

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

SECTION 27. AMENDMENT.

No amendment to or modification of this Agreement shall be valid unless made in
writing and approved by the Contractor and by the District. The General Manager shall
have the authority to approve any amendment to this Agreement if the total
compensation under this Agreement, as amended, would not exceed the General
Manager’s contracting authority under the District’s ordinances, rules and regulations.
RIV #4819-3383-6370 v2
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All other amendments shall be approved by the District's Board. The Parties agree that
the requirement for written modifications cannot be waived and that any attempted
waiver shall be void.

By written notice or order, District may, from time to time, order work suspension
or make changes to the Services to be provided by Contractor. If any such work
suspension or change causes an increase or decrease in the price of this Agreement or
in the time required for its performance, or otherwise necessitates an amendment to this
Agreement, Contractor shall promptly notify District thereof within ten (10) days after the
change or work suspension is ordered, and an amendment to this Agreement shall be
negotiated. However, nothing in this clause shall excuse Contractor from complying
immediately with the notice or order issued by District.

SECTION 28. BINDING EFFECT.

This Agreement shall be binding upon the heirs, executors, administrators,
successors and assigns of the Parties.

SECTION 29. FEDERAL PROVISIONS.

District will be using money received from the federal government to pay all or a
part of the compensation to Contractor for the Services. The federal government
requires certain clauses to be included in contracts where federal money will be used in
the contract. Contractor agrees to adhere to the federally required provisions included
in Exhibit “D” hereto and incorporated herein by reference. If there is a conflict between
any provision in Exhibit “D” and the body of this Agreement, Exhibit “D” shall control. In
addition, the Federal Highway Administration’s Required Contract Clauses for Federal
Aid Construction Projects (FHWA Form 1273, revised May 1, 2012,
https://www.fhwa.dot.gov/programadmin/contracts/1273/1273.pdf) is incorporated by
reference herein.

SECTION 30. WAIVER.

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

SECTION 31. LAW TO GOVERN; VENUE.

In the event of litigation between the Parties, venue in state trial courts shall lie
exclusively in the County of El Dorado, California where the dispute arises from
RIV #4819-3383-6370 v2
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Services performed in California, or shall lie exclusively in the County of Douglas,
Nevada where the dispute arises from Services performed in Nevada. In the event of
litigation in a U.S. District Court, venue shall lie exclusively in the Eastern District of
California for Services performed in California, or in the District of Nevada for Services
performed in Nevada.

SECTION 32. ATTORNEYS FEES, COSTS AND EXPENSES.

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

SECTION 33. ENTIRE AGREEMENT.

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

SECTION 34. SEVERABILITY.

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

SECTION 35. CONFLICTING TERMS.

Except as otherwise stated herein, if the terms of this Agreement conflict with the
terms of any Exhibit hereto, or with the terms of any document incorporated by
reference into this Agreement, the terms of this Agreement shall control.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on
the date and year first-above written.
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TAHOE TRANSPORTATION DISTRICT

Carl Hasty
District Manager

ATTEST:

Judi Allen
Clerk of the Board

By: By:

Its: Its:
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EXHIBIT "A"
SCOPE OF SERVICES
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EXHIBIT "B"
COMPENSATION
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EXHIBIT "C"
INSURANCE

A. Insurance Coverages. Contractor shall provide and maintain
insurance, acceptable to the District, in full force and effect throughout the term of this
Agreement, against claims for injuries to persons or damages to property which may
arise from or in connection with the performance of the Services by Contractor, its
agents, representatives or employees. Contractor shall procure and maintain the
following scope and limits of insurance:

Only the following “marked” requirements are applicable:

X Commercial General Liability (CGL): Insurance written on an occurrence
basis to protect Contractor and District against liability or claims of liability which may
arise out of this Agreement in the amount of one million dollars ($1,000,000) per
occurrence and subject to an annual aggregate of two million dollars ($2,000,000).
Coverage shall be at least as broad as Insurance Services Office form Commercial
General Liability coverage (Occurrence Form CG 0001). There shall be no
endorsement or modification of the CGL limiting the scope of coverage for either
insured vs. additional insured claims or contractual liability. All defense costs shall be
outside the limits of the policy.

X Vehicle Liability Insurance: Vehicle liability insurance in an amount not less
than $1,000,000 for injuries, including accidental death, to any one person, and subject
to the same minimum for each person, in an amount not less than one million dollars
($1,000,000) for each accident, and property damage insurance in an amount of not
less than one million dollars ($1,000,000). A combined single limit policy with aggregate
limits in an amount of not less than $2,000,000 shall be considered equivalent to the
said required minimum limits. Coverage shall be at least as broad as Insurance
Services Office form number CA 0001 covering Automobile Liability, including code 1
"any auto" and endorsement CA 0025, or equivalent forms subject to the approval of the
District.

X Workers’ Compensation Insurance: Workers’ Compensation insurance as
required by the State of California and/or Nevada and a minimum of one million dollars
($1,000,000) of employers’ liability coverage. Contractor shall provide an endorsement
that the insurer waives the right of subrogation against the District and its respective
elected officials, officers, employees, agents and representatives. In the event a claim
under the provisions of the California Workers’ Compensation Act is filed against District
by a bona fide employee of Contractor participating under this Agreement, Contractor is
to defend and indemnify the District from such claim.
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X Professional Liability Insurance: Professional liability insurance appropriate
to the Contractor’s profession in an amount not less than one million dollars $1,000,000
per occurrence. This coverage may be written on a “claims made” basis, and must
include coverage for contractual liability. The professional liability insurance required by
this Agreement must be endorsed to be applicable to claims based upon, arising out of
or related to Services performed under this Agreement. The insurance must be
maintained for at least three (3) consecutive years following the completion of
Contractor’s services or the termination of this Agreement. During this additional three
(3) year period, Contractor shall annually and upon request of the District submit written
evidence of this continuous coverage.

B. Other _Provisions. Insurance policies required by this Agreement shall
contain the following provisions:

1. All Coverages.

a. Each insurance policy required by this Agreement shall be
endorsed and state the coverage shall not be suspended, voided, cancelled by the
insurer or either Party to this Agreement, reduced in coverage or in limits except after
30 days' prior written notice by certified mail, return receipt requested, has been given to
District.

b. Insurance is to be placed with insurers with a current A.M.
Best's rating of no less than A:VII.

2. Commercial General Liability and Automobile Liability Coverages.

a. District, and its respective elected and appointed officers,
officials, and employees and volunteers are to be covered as additional insureds as
respects: liability arising out of activities Contractor performs; products and completed
operations of Contractor; premises owned, occupied or used by Contractor; or
automobiles owned, leased, hired or borrowed by Contractor. The coverage shall
contain no special limitations on the scope of protection afforded to District, and their
respective elected and appointed officers, officials, or employees.

b. Contractor’s insurance coverage shall be primary insurance
with respect to District, and its respective elected and appointed, its officers, officials,
employees and volunteers. Any insurance or self-insurance maintained by District, and
its respective elected and appointed officers, officials, employees or volunteers, shall
apply in excess of, and not contribute with, Contractor’s insurance.

C. Contractor’'s insurance shall apply separately to each
insured against whom claim is made or suit is brought, except with respect to the limits
of the insurer's liability.
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d. Any failure to comply with the reporting or other provisions of
the insurance policies, including breaches of warranties, shall not affect coverage
provided to District, and its respective elected and appointed officers, officials,
employees or volunteers.

e. The insurer waives all rights of subrogation against the
District, its elected or appointed officers, officials, employees or agents.

3. Workers' Compensation Coverage. Unless the District Manager
otherwise agrees in writing, the insurer shall agree to waive all rights of subrogation
against District, and its respective elected and appointed officers, officials, employees
and agents for losses arising from work performed by Contractor.

C. Other Requirements. Contractor agrees to deposit with District, at or
before the effective date of this Agreement, certificates of insurance necessary to satisfy
District that the insurance provisions of this contract have been complied with. The
District may require that Contractor furnish District with copies of original endorsements
effecting coverage required by this Exhibit “C”. The certificates and endorsements are
to be signed by a person authorized by that insurer to bind coverage on its behalf.
District reserves the right to inspect complete, certified copies of all required insurance
policies, at any time.

1. Contractor shall furnish certificates and endorsements from each
subcontractor identical to those Contractor provides.

2. Any deductibles or self-insured retentions must be declared to and
approved by District. At the option of District, either the insurer shall reduce or eliminate
such deductibles or self-insured retentions as respects District or its respective elected
or appointed officers, officials, employees and volunteers, or the Contractor shall
procure a bond guaranteeing payment of losses and related investigations, claim
administration, defense expenses and claims.

3. The procuring of such required policy or policies of insurance shall

not be construed to limit Contractor’s liability hereunder nor to fulfill the indemnification
provisions and requirements of this Agreement.
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EXHIBIT “D”
FEDERAL PROVISIONS

1. Incorporation of FTA Terms - The following provisions include, in part, certain
Standard Terms and Conditions required by DOT, whether or not expressly set
forth in the preceding contract provisions. All contractual provisions required by
DOT, as set forth in FTA Circular 4220.1F are hereby incorporated by reference.
Anything to the contrary herein notwithstanding, all FTA mandated terms shall be
deemed to control in the event of a conflict with other provisions contained in this
Agreement. The Contractor shall not perform any act, fail to perform any act, or
refuse to comply with any District requests which would cause District to be in
violation of the FTA terms and conditions.

2. Access to Records. The following access to records requirements apply to this
Agreement:

a. Where the District is the FTA Recipient or a subgrantee of the FTA
Recipient in accordance with 49 C. F. R. 18.36(i), the Contractor agrees to
provide the District, the FTA Administrator, the Comptroller General of the
United States or any of their authorized representatives access to any
books, documents, papers and records of the Contractor which are
directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions. Contractor also agrees,
pursuant to 49 C. F. R. 633.17 to provide the FTA Administrator or his
authorized representatives including any PMO Contractor access to
Contractor's records and construction sites pertaining to a major capital
project, defined at 49 U.S.C. 5302(a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or
5311.

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

c. The Contractor agrees to maintain all books, records, accounts and
reports required under this contract for a period of not less than three
years after the date of termination or expiration of this contract, except in
the event of litigation or settlement of claims arising from the performance
of this contract, in which case Contractor agrees to maintain same until
the District, the FTA Administrator, the Comptroller General, or any of their
duly authorized representatives, have disposed of all such litigation,
appeals, claims or exceptions related thereto. Reference 49 CFR
18.39(i)(11).

3. Civil Rights.
a. Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as

amended, 42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of
RIV #4819-3383-6370 v2
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1975, as amended, 42 U.S.C. § 6102, section 202 of the Americans with
Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49
U.S.C. 8§ 5332, the Contractor agrees that it will not discriminate against
any employee or applicant for employment because of race, color, creed,
national origin, sex, age, or disability. In addition, the Contractor agrees to
comply with applicable Federal implementing regulations and other
implementing requirements FTA may issue.

b. Equal

Employment Opportunity - The following equal employment

opportunity requirements apply to the Agreement:

RIV #4819-3383-6370 v2

Race, Color, Creed, National Origin, Sex - In accordance with Title
VIl of the Civil Rights Act, as amended, 42 U.S.C. 8 2000e, and
Federal transit laws at 49 U.S.C. 8§ 5332, the Contractor agrees to
comply with all applicable equal employment opportunity
requirements of U.S. Department of Labor (U.S. DOL) regulations,
"Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60
et seq ., (which implement Executive Order No. 11246, "Equal
Employment Opportunity,” as amended by Executive Order No.
11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” 42 U.S.C. § 2000e note), and with any
applicable Federal statutes, executive orders, regulations, and
Federal policies that may in the future affect construction activities
undertaken in the course of the Project. The Contractor agrees to
take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to
their race, color, creed, national origin, sex, or age. Such action
shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship.
In addition, the Contractor agrees to comply with any implementing
requirements FTA may issue.

. Age - In accordance with section 4 of the Age Discrimination in

Employment Act of 1967, as amended, 29 U.S.C. § § 623 and
Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to
refrain from discrimination against present and prospective
employees for reason of age. In addition, the Contractor agrees to
comply with any implementing requirements FTA may issue.

Disabilities - In accordance with section 102 of the Americans with
Disabilities Act, as amended, 42 U.S.C. § 12112, the Contractor
agrees that it will comply with the requirements of U.S. Equal
Employment Opportunity Commission, "Regulations to Implement
the Equal Employment Provisions of the Americans with Disabilities
Act,” 29 C.F.R. Part 1630, pertaining to employment of persons
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with disabilities. In addition, the Contractor agrees to comply with
any implementing requirements FTA may issue.
c. The Contractor also agrees to include these requirements in each
subcontract financed in whole or in part with Federal assistance provided
by FTA, modified only if necessary to identify the affected parties.

4. Disadvantaged Business Enterprises.

a. This Agreement is subject to the requirements of Title 49, Code of Federal
Regulations, Part 26, Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance
Programs. The national goal for participation of Disadvantaged Business
Enterprises (DBE) is 10%. The District’'s overall goal for DBE participation
is 2.1 %. A separate goal has not been established for this procurement.

b. The Contractor shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this Agreement. The Contractor shall
carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract. Failure by the Contractor to
carry out these requirements is a material breach of this Agreement, which
may result in the termination of this Agreement or such other remedy as
District deems appropriate. Each subcontract the contractor signs with a
subcontractor must include the assurance in this paragraph (see 49 CFR
26.13(b)).

c. Contractor will be required to report its DBE participation obtained through
race-neutral means throughout the period of performance of this
Agreement.

d. Contractor is required to pay its subcontractors performing work related to
this Agreement for satisfactory performance of that work no later than 30
days after the Contractor's receipt of payment for that work from the
District. In addition, the Contractor may not hold retainage from its
subcontractors.

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

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

6. Federal Changes — Contractor shall at all times comply with all applicable FTA

regulations, policies, procedures and directives, including without limitation those
RIV #4819-3383-6370 v2
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listed directly or by reference in the Master Agreement between District and FTA,
as they may be amended or promulgated from time to time during the term of this
contract. Contractor’s failure to so comply shall constitute a material breach of
this Agreement.

7. No Obligation By The Federal Government

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

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

8. Program Fraud and False or Fraudulent Statements or Related Acts.

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

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

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

RIV #4819-3383-6370 v2
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9. Veterans Employment. As provided by 49 U.S.C. 8§ 5325(k):

a. To the extent practicable, Contractor agrees that it:

1. Will give a hiring preference to veterans (as defined in 5 U.S.C. §
2108), who have the skills and abilities required to perform
construction work required under a third party contract in connection
with a capital project supported with funds made available or
appropriated for 49 U.S.C. chapter 53, and

2. Will not require an employer to give a preference to any veteran
over any equally qualified applicant who is a member of any racial or
ethnic minority, female, an individual with a disability, or a former
employee, and

b. Contractor also assures that its sub-contractor will:

1. Will give a hiring preference to veterans (as defined in 5 U.S.C. §
2108), who have the skills and abilities required to perform
construction work required under a third party contract in connection
with a capital project supported with funds made available or
appropriated for 49 U.S.C. chapter 53, to the extent practicable, and

2. Will not require an employer to give a preference to any veteran
over any equally qualified applicant who is a member of any racial or
ethnic minority, female, an individual with a disability, or a former
employee.

10.Patent and Rights in Data

a. Rightsin Data

RIV #4819-3383-6370 v2

I. The term "subject data" used in this clause means recorded
information, whether or not copyrighted, that is delivered or
specified to be delivered under the contract. The term includes
graphic or pictorial delineation in media such as drawings or
photographs; text in specifications or related performance or
design-type documents; machine forms such as punched cards,
magnetic tape, or computer memory printouts; and information
retained in computer memory. Examples include, but are not limited
to: computer software, engineering drawings and associated lists,
specifications, standards, process sheets, manuals, technical
reports, catalog item identifications, and related information. The
term "subject data" does not include financial reports, cost
analyses, and similar information incidental to contract
administration.
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The following restrictions apply to all subject data first produced in
the performance of the Agreement:
1. Except for its own internal use, the District or Contractor may

not publish or reproduce subject data in whole or in part, or
in any manner or form, nor may the District or Contractor
authorize others to do so, without the written consent of the
Federal Government, until such time as the Federal
Government may have either released or approved the
release of such data to the public; this restriction on
publication, however, does not apply to any contract with an
academic institution.
In accordance with 49 C.F.R. § 18.34 and 49 C.F.R. § 19.36,
the Federal Government reserves a royalty-free, non-
exclusive and irrevocable license to reproduce, publish, or
otherwise use, and to authorize others to use, for "Federal
Government purposes,” any subject data or copyright
described in subsections (2)(b)1 and (2)(b)2 of this clause
below. As used in the previous sentence, "for Federal
Government purposes,” means use only for the direct
purposes of the Federal Government. Without the copyright
owner's consent, the Federal Government may not extend its
Federal license to any other party.
a. Any subject data developed under this Agreement,
whether or not a copyright has been obtained; and
b. Any rights of copyright purchased by the District or
Contractor using Federal assistance in whole or in
part provided by FTA.

. When FTA awards Federal assistance for experimental,

developmental, or research work, it is FTA's general
intention to increase transportation knowledge available to
the public, rather than to restrict the benefits resulting from
the work to participants in that work. Therefore, unless FTA
determines otherwise, the District and the Contractor
performing experimental, developmental, or research work
required by the Agreement agrees to permit FTA to make
available to the public, either FTA's license in the copyright
to any subject data developed in the course of the
Agreement, or a copy of the subject data first produced
under the contract for which a copyright has not been
obtained. If the experimental, developmental, or research
work, which is the subject of the Agreement, is not
completed for any reason whatsoever, all data developed
under the Agreement shall become subject data as defined
in subsection (i) of this clause and shall be delivered as the

D-6
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Federal Government may direct. This subsection (iii),
however, does not apply to adaptations of automatic data
processing equipment or programs for the District or
Contractor's use whose costs are financed in whole or in
part with Federal assistance provided by FTA for
transportation capital projects.

Unless prohibited by state law, upon request by the Federal
Government, the District and the Contractor agree to
indemnify, save, and hold harmless the Federal
Government, its officers, agents, and employees acting
within the scope of their official duties against any liability,
including costs and expenses, resulting from any willful or
intentional violation by the District or Contractor of
proprietary rights, copyrights, or right of privacy, arising out
of the publication, translation, reproduction, delivery, use, or
disposition of any data furnished under that contract. Neither
the District nor the Contractor shall be required to indemnify
the Federal Government for any such liability arising out of
the wrongful act of any employee, official, or agents of the
Federal Government.

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

Data developed by the District or Contractor and financed
entirely without using Federal assistance provided by the
Federal Government that has been incorporated into work
required by the Agreement is exempt from the requirements
of subsections (2), (3), and (4) of this clause, provided that
the District or Contractor identifies that data in writing at the
time of delivery of the contract work.

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

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

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

b. Patent Rights

I. General - If any invention, improvement, or discovery is conceived
or first actually reduced to practice in the course of or under the
Agreement, and that invention, improvement, or discovery is
patentable under the laws of the United States of America or any
foreign country, the District and Contractor agree to take actions
necessary to provide immediate notice and a detailed report to the
party at a higher tier until FTA is ultimately notified.

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

lii. The Contractor also agrees to include the requirements of this
clause in each subcontract for experimental, developmental, or
research work financed in whole or in part with Federal assistance
provided by FTA.

11. Suspension and Debarment

a. This Agreement is a covered transaction for purposes of 49 CFR Part 29.
As such, the Contractor is required to verify that none of the Contractor, its
principals, as defined at 49 CFR 29.995, or affiliates, as defined at 49 CFR
29.905, are excluded or disqualified as defined at 49 CFR 29.940 and
29.945.

b. The Contractor is required to comply with 49 CFR 29, Subpart C and must
include the requirement to comply with 49 CFR 29, Subpart C in any lower
tier covered transaction it enters into.

c. By signing this Agreement, the Contractor certifies as follows: The
certification in this clause is a material representation of fact relied upon
by District. If it is later determined that the Contractor knowingly rendered
an erroneous certification, in addition to remedies available to District, the

RIV #4819-3383-6370 v2
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Federal Government may pursue available remedies, including but not
limited to suspension and/or debarment. The Contractor agrees to comply
with the requirements of 49 CFR 29, Subpart C while this offer is valid and
throughout the term of this Agreement. The Contractor further agrees to
include a provision requiring such compliance in its lower tier covered
transactions.

12.Clean Air - The Contractor agrees to comply with all applicable standards, orders
or regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. 88
7401 et seq. The Contractor agrees to report each violation to the District and
understands and agrees that the District will, in turn, report each violation as
required to assure notification to FTA and the appropriate EPA Regional Office.
The Contractor also agrees to include these requirements in each subcontract
exceeding $100,000 financed in whole or in part with Federal assistance
provided by FTA.

13.Clean Water - The Contractor agrees to comply with all applicable standards,
orders or regulations issued pursuant to the Federal Water Pollution Control Act,
as amended, 33 U.S.C. 1251 et seq. The Contractor agrees to report each
violation to the District and understands and agrees that the District will, in turn,
report each violation as required to assure notification to FTA and the appropriate
EPA Regional Office. The Contractor also agrees to include these requirements
in each subcontract exceeding $100,000 financed in whole or in part with Federal
assistance provided by FTA.

14.Lobbying — Contractor shall file the certification required by 49 CFR part 20,
"New Restrictions on Lobbying." Each tier certifies to the tier above that it will not
and has not used Federal appropriated funds to pay any person or organization
for influencing or attempting to influence an officer or employee of any District, a
member of Congress, officer or employee of Congress, or an employee of a
member of Congress in connection with obtaining any Federal contract, grant or
any other award covered by 31 U.S.C. 1352. Each tier shall also disclose the
name of any registrant under the Lobbying Disclosure Act of 1995 who has made
lobbying contacts on its behalf with non-Federal funds with respect to that
Federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures
are forwarded from tier to tier up to the recipient.

RIV #4819-3383-6370 v2
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Certification for Contracts, Grants, Loans, and Cooperative Agreements
(To be submitted with each bid or offer exceeding $100,000)

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

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

2. If any funds other than Federal appropriated funds have been paid or will be paid to any
person for making lobbying contacts to an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, the undersigned
shall complete and submit Standard Form--LLL, “Disclosure Form to Report Lobbying,” in
accordance with its instructions [as amended by “Government wide Guidance for New
Restrictions on Lobbying,” 61 Fed. Reg. 1413 (1/19/96). Note: Language in paragraph (2)
herein has been modified in accordance with Section 10 of the Lobbying Disclosure Act of
1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq .)]

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

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

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited
expenditure or fails to file or amend a required certification or disclosure form shall be subject to
a civil penalty of not less than $10,000 and not more than $100,000 for each such expenditure or
failure.]

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

Signature of Contractor’s Authorized Official

Name and Title of Contractor’s Authorized Official

Date
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Certification Regarding Debarment and Suspension

The undersigned bidder or proposer certifies that its principals, affiliates, and subcontractors (if
any) are eligible to participate in this federally funded contract and are not presently declared by
any Federal department or agency to be:
1. Debarred from participation in any federally assisted Award,
Suspended from participation in any federally assisted Award;
Proposed for debarment from participation in any federally assisted Award;
Declared ineligible to participate in any federally assisted Award;
Voluntarily excluded from participation in any federally assisted Award; or
Disqualified from participation in any federally assisted Award.

AN

This certification is a material representation of fact relied upon by TTD. Ifit is later determined
by TTD that the undersigned knowingly rendered an erroneous certification, in addition to
remedies available to TTD, the Federal Government may pursue available remedies, including
but not limited to suspension and/or debarment. The undersigned agrees to comply with the
requirements of 2 C.F.R. part 180, subpart C, as supplemented by 2 C.F.R. part 1200, while this
bid or offer is valid and throughout the period of any contract that may arise from this bid or
offer. The bidder or proposer further agrees to include a provision requiring such compliance in
its lower tier covered transactions.

Signature of Authorized Official

Name and Title of Authorized Official

Date
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