ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD, SUITE 500
ARLINGTON, VA 22201
(703) 228-3410

REQUEST FOR PROPOSALS NO. 21-DES-RFP-217

ELECTRONIC SEALED PROPOSALS WILL BE RECEIVED BY ARLINGTON COUNTY VIA VENDOR REGISTRY,
UNTIL 3:00 P.M. ON THE 18TH DAY OF DECEMBER, 2020 FOR:

THE COOPERATIVE PROCUREMENT OF OPERATIONS AND MAINTENANCE FOR CAPITAL BIKESHARE, ON
BEHALF OF ARLINGTON COUNTY; CITY OF ALEXANDRIA, VIRGINIA; FAIRFAX COUNTY, VIRGINIA;
DISTRICT OF COLUMBIA DEPARTMENT OF TRANSPORTATION; MONTGOMERY COUNTY, MARYLAND;
PRINCE GEORGE’S COUNTY, MARYLAND; AND THE CITY OF FALLS CHURCH, VIRGINIA (MEMBER
JURISDICTIONS)

VENDORS ARE REQUIRED TO REGISTER ON VENDOR REGISTRY IN ORDER TO SUBMIT A RESPONSE TO
THIS REQUEST FOR PROPOSAL. NO RESPONSES WILL BE ACCEPTED AFTER THE PROPOSAL DUE DATE
AND TIME.

Proposals will not be publicly opened.

NOTICE: ANY OFFEROR ORGANIZED AS A STOCK OR NONSTOCK CORPORATION, LIMITED LIABILITY
COMPANY, BUSINESS TRUST OR LIMITED PARTNERSHIP, OR REGISTERED AS A LIMITED LIABILITY
PARTNERSHIP, MUST BE AUTHORIZED TO TRANSACT BUSINESS IN THE COMMONWEALTH OF VIRGINIA
PRIOR TO SUBMITTING A PROPOSAL (REFER TO AUTHORITY TO TRANSACT BUSINESS SECTION OF THE
SOLICITATION FOR FURTHER INFORMATION).

PREPROPOSAL CONFERENCE

A virtual preproposal conference will be held at 10:00 a.m., November 23, 2020.

on Microsoft Teams to allow potential Offerors an opportunity to obtain clarification of the
specifications and requirements of the solicitation. To join the meeting, please click the following link
Click here to join the meeting, or join by dialing +1 347-973-6905, and enter Conference 1D, 247283430.
ATTENDANCE AT THE PREPROPOSAL CONFERENCE IS OPTIONAL. Minutes of the preproposal conference
will be recorded by the County and may be incorporated into the solicitation documents through an
Addendum. Interested Offerors are, however, urged to attend.

Arlington County reserves the right to reject any and all proposals, cancel this solicitation, and waive any
informalities as defined in the Arlington County Purchasing Resolution.

Arlington County, Virginia
Office of the Purchasing Agent
Cynthia Davis VCO, VCA
Assistant Purchasing Agent
cdavis@arlingtonva.us
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I. INTRODUCTION TO EVALUATION PROCESS

On behalf of the Member Jurisdictions, Arlington County, Virginia, is soliciting proposals from Offerors
having experience and abilities in the areas identified in this solicitation. Each proposal must contain
evidence of the Offeror's qualifications in the specified areas and in other disciplines directly related to
the proposed work. Offerors might also be required to submit profiles and resumes of the staff to be
assigned to the project, references, examples of similar work performed and other information that will
clearly demonstrate the Offeror's relevant expertise, as specified in the solicitation.

A Member Jurisdiction Selection Advisory Committee (“SAC”) will review and evaluate all written
proposals based on the criteria identified in this solicitation. Subsequent evaluations, such as to select
firms for negotiation, may include, but are not limited to, review of more detailed proposals and/or oral
presentations. Any such subsequent evaluations will be based on the same criteria.

The Member Jurisdictions reserve the right to accept or reject and to waive any informalities or
irregularities in the proposals and to contract as the best interests of the Member Jurisdictions require in
order to obtain the services described in this RFP. Selection of an Offeror’s proposal does not mean that
all aspects of the proposal are acceptable to the Member Jurisdictions.

The selected Offeror will execute a separate contract with each Member Jurisdiction, and each Member
Jurisdiction reserves the right to negotiate terms and conditions with the selected Offeror before
executing a contract. See Member Jurisdictions’ standard terms and conditions at Attachments A through
F.

MANDATORY REQUIREMENTS

Note that this solicitation contains qualification requirements that are mandatory for all Offerors. Refer
to the Proposal Submittal Elements section of this document for details.
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Il. INFORMATION FOR OFFERORS

1. SOLICITATION SCHEDULE
RFP No. 21-DES-RFP-217 TENTATIVE SCHEDULE
RFP ISSUANCE NOVEMBER 13, 2020
PREPROPOSAL CONFERENCE NOVEMBER 23, 2020
QUESTION DEADLINE NOVEMBER 30, 2020 at 5:00 p.m.
ADDENDUM ISSUANCE (if applicable) DECEMBER 7, 2020
PROPOSALS DUE DECEMBER 18, 2020 at 3:00 p.m.
CONTRACT AWARD TBD

2 QUESTIONS AND ADDENDA

OFFERORS MUST BE REGISTERED IN VENDOR REGISTRY TO SUBMIT A QUESTION FOR THIS REQUEST FOR
PROPOSALS.

All communications relating to this solicitation must be submitted online using the Vendor Registry. For a
guestion to be considered, the question must be entered in the Question Section of the RFP No. 21-DES-
RFP-217. Prior to the award of a contract resulting from this solicitation, Offerors are prohibited from
contacting any County staff other than those assigned to the Office of the Purchasing Agent.

QUESTIONS REGARDING THE ORIGINAL SOLICITATION MUST BE SUBMITTED BY NOVEMBER 30, 2020,
AT 5:00 P.M. EASTERN TIME TO BE CONSIDERED FOR ADDENDUM. ALL QUESTIONS WILL BE RESPONDED
TO WITHIN VENDOR REGISTRY AND NECESSARY ADDENDA POSTED FOR ALL OFFERORS. THE SYSTEM WILL
NOT ACCEPT ANY QUESTIONS AFTER THIS DATE AND TIME.

If any questions or responses require revisions to this solicitation, such revisions will be by formal
Addendum only. Offerors are cautioned not to rely on any written, electronic, or oral representations
made by any County representative or other person, including the County’s technical contact, that appear
to change any portion of the solicitation, unless the change is ratified by a written Addendum to this
solicitation issued by the Office of the Purchasing Agent.

3. OFFERORS’ RESPONSIBILITY TO INVESTIGATE

Before submitting a proposal, each Offeror must make all investigations necessary to ascertain all
conditions and requirements affecting the full performance of the contract and to verify any
representations made by any Member Jurisdiction upon which the Offeror will rely. No pleas of ignorance
of such conditions and requirements will relieve the successful Offeror from its obligation to comply in
every detail with all provisions and requirements of the contract or will be accepted as a basis for any
claim for any monetary consideration on the part of the successful Offeror.

4, INTEREST IN MORE THAN ONE PROPOSAL, AND COLLUSION

Reasonable grounds for believing that an Offeror is interested in more than one proposal for a solicitation,
including both as an Offeror and as a subcontractor for another Offeror, or that collusion exists between
two or more Offerors, will result in rejection of all affected proposals. However, an individual or entity
acting only as a subcontractor may be included as a subcontractor on two or more different Offerors’
proposals. Offerors rejected under the above provision will also be disqualified if they respond to a re-
solicitation for the same work.
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5. COMPETITIVE NEGOTIATION FOR NON-PROFESSIONAL SERVICES

This solicitation is a competitive negotiation for goods and services, as defined in the Arlington County
Purchasing Resolution. The content of the proposals and the identity of the offerors are not public record
until a Notice of Decision to Award has been issued. The opening of proposals is therefore not public.

6. NOTICE OF DECISION TO AWARD
When the Member Jurisdictions have made a decision to award a contract(s), the County will post an
Award Notice or Intent to Award to Vendor Registry.

7. TRADE SECRETS OR PROPRIETARY INFORMATION

Trade secrets or proprietary information that an Offeror submits in connection with a procurement
transaction may be exempted from public disclosure under the Virginia Freedom of Information Act
(“VFOIA”). However, the Offeror must invoke VFOIA protection clearly and in writing on the Proposal Form
for County review. The Proposal Form must include at least the following: (1) the data or other materials
sought to be protected and (2) specific reasons why the material is confidential or proprietary. It is the
Offeror’s sole responsibility to defend such exemptions if challenged in a court of competent jurisdiction.

8. FINANCIAL STATEMENT

If requested by the County, an Offeror must submit its most recent independent certified public
accountant's audit of its finances, including the management letter and other ancillary audit components.
If the audited financial statement is not available, the Offeror must submit a written statement explaining
the statement’s absence and provide other documents (e.g., tax returns) that enable the County to assess
the Offeror’s financial condition. Failure to submit a financial statement upon request will be grounds for
immediate disqualification. If the financial statement is not for the identical organization submitting the
offer, the Offeror must submit a written explanation of the relationship and financial responsibility of the
organization whose financial statement is provided (e.g., parent-subsidiary).

The County will return the financial statement at the conclusion of the award process only upon receipt
of a written request signed by an officer of the organization or the same person who signed the original
Proposal Form. The County considers a non-public financial statement submitted pursuant to this
paragraph to be proprietary information that is not subject to disclosure under VFOIA.

9. DEBARMENT STATUS

The Offeror must indicate on the Proposal Form whether it or any of its principals is currently debarred
from submitting proposals to any of the Member Jurisdictions or to any other state or political subdivision
and whether the Offeror is an agent of any person or entity that is currently debarred from submitting
proposals to any of the Member Jurisdictions or to any other state or political subdivision. An affirmative
response may be considered grounds for rejection of the proposal.

10. CONFLICT OF INTEREST STATEMENT
The Offeror must provide a statement regarding any potential conflict of interest, with the notarized
signature of a principal of the Offeror, on the form provided in this solicitation.

11. EQUIVALENT EXPERIENCE AND REFERENCES

If an Offeror is unable to meet the experience and/or reference requirements of this solicitation, the
Offeror may submit a resume indicating the qualifying experience and references for previous work by
the proposed project manager. The Project Manager’s resume must include a description of the previous
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project(s) and contact information for the previous employer(s), the project owner(s) and a verifying
reference, if different.

Member Jurisdictions may request additional information and will determine whether the project
manager’s experience is an acceptable substitute for all or part of the experience and/or reference
requirements of the solicitation.

If a contract is awarded based on documents and information submitted pursuant to this section, the
Offeror may not change the named project manager for the duration of the contract unless the Member
Jurisdiction approves a substitute project manager with equivalent qualifications.

12. REPLACEMENT OR AUGMENTATION OF KEY PERSONNEL OR SUBCONTRACTORS

The key personnel and subcontractors in an Offeror’s proposal are considered essential to the Offeror’s
qualifications and may not be replaced or substituted, nor may additional personnel or subcontractors be
added, after qualification of the Offeror’s proposal unless the County approves the changes in advance in
writing.

13. AUTHORITY TO TRANSACT BUSINESS

Any Offeror organized as a stock or nonstock corporation, limited liability company, business trust, or
limited partnership or registered as a registered limited liability partnership must be authorized to
transact business in each of the Member Jurisdictions as a domestic or foreign business entity if so
required by, for instance, Title 13.1 or Title 50 of the Code of Virginia and each Member Jurisdiction’s
individual legal requirements. The proper and full legal name of the entity and the identification number
issued to the Offeror by the Virginia State Corporation Commission and, if different, each legal name and
identification number issued in each Member Jurisdiction must be included on the Proposal Form. Any
Offeror that is not required to be authorized to transact business in any of the Member Jurisdictions must
include in its proposal a statement describing why the Offeror is not required to be so authorized. The
County may require an Offeror to provide documentation that 1) clearly identifies the complete name and
legal form of the entity and 2) establishes that the entity is authorized to transact business in each
Member Jurisdiction. Failure of an Offeror to provide such documentation will be a ground for rejection
of the proposal or cancellation of any award. For further information, refer to the relevant website for
each state jurisdiction:

www.scc.virginia.gov for the Commonwealth of Virginia;

https://egov.maryland.gov/businessexpress for the State of Maryland; and
dcra.gov/corporate-registration-information for the District of Columbia.

14. EXCEPTIONS TO TERMS AND CONDITIONS
Contract Terms and Conditions and Insurance Requirements for each Member Jurisdiction are made part
of this solicitation and are attached to this RFP in Section VII.

Offerors may not take exception to mandatory terms in Arlington County’s draft Contract Terms and
Conditions, which are marked with an asterisk. Those terms are not negotiable. If an Offeror objects to a
mandatory term, Arlington County will consider the proposal non-responsive.

The Offeror must state whether it requests revisions to any of the remaining, non-mandatory terms and,
if so, must explain the reason for the request(s) and propose alternative language. An Offeror who does
not request a revision in its proposal may not object or request revisions to any contract terms during the
negotiation process.
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The County will review any request for revisions to non-mandatory terms after the selection of finalists
for negotiation. Such requests will not factor into the evaluation of proposals.

15. INSURANCE REQUIREMENTS

Each Offeror must be able to demonstrate proof of the specific coverage requirements and limits
applicable to this solicitation. If the Offeror is not able to do so, it may propose alternate insurance
coverage in its exceptions to the County’s Terms and Conditions.

16. MEMBER JURISDICTION BUSINESS LICENSES

The successful Offeror must comply with the provisions of Chapter 11 (“Licenses”) of the Arlington County
Code, if applicable. For information on the provisions of that Chapter and its applicability to this
solicitation, contact the Arlington County Business License Division, Office of the Commissioner of the
Revenue, at 2100 Clarendon Blvd., Suite 200, Arlington, Virginia, 22201, tel. (703) 228-3060, or e-mail
business@arlingtonva.us.

All firms doing business in Fairfax County must obtain a license as required by Chapter 4, Article 7.2, of
the Code of Fairfax County entitled “Business, Professional and Occupational Licensing (BPOL) Tax.”
Questions concerning the Fairfax BPOL Tax should be directed to the Department of Tax Administration,
telephone (703)222-8234 or visit http://www.fairfaxcounty.gov/dta/business tax.htm.

The successful offeror must comply with the provisions of Chapter 40, Article XVIII (“Business,
Professional, Occupational Licenses”) of the Falls Church City Code, if applicable. For information on the
provisions of that Chapter and its applicability to this solicitation, contact the Office of the Commissioner
of the Revenue, at 300 Park Ave Suite 202W, Falls Church, Virginia, 22046, tel. (703) 248-5450, e-mail
commissioner@fallschurchva.gov or online at https://www.fallschurchva.gov/438/Business-Registration-
License-Taxes.

The successful Offeror must also comply with any similar requirements in other Member Jurisdictions.

17. ESTIMATED QUANTITIES/NON-EXCLUSIVITY OF CONTRACTOR

The contract that will result from this solicitation will not obligate the County to purchase a specific
quantity of items or services during the Contract Term. Any quantities that are included in the contract
documents are the present expectations of the Member Jurisdictions for the period of the contract, and
the Member Jurisdictions are under no obligation to buy that, or any, amount as a result of having
provided this estimate or of having had any normal or otherwise measurable requirement in the past. The
Member Jurisdictions may require more goods and/or services than the estimated annual amount, and
any such additional quantities will not give rise to any claim for compensation other than at the unit prices
and/or rates specified in the contract.

The items or services covered by this contract may be or become available under other County contract(s),
and the County may determine that it is in its best interest to procure the items or services through such
other contract(s). The County does not guarantee that the selected contractor will be the exclusive
provider of the goods or services covered by the resulting contract.
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18.

19.

RIDER CLAUSE

Extension to Other Jurisdictions

The Member Jurisdictions extend the resultant contract(s), including pricing, terms and
conditions, to all public entities under the jurisdiction of the United States of America and its
territories.

Inclusion of Governmental & Nonprofit Participants

Eligible entities include but are not limited to private schools, parochial schools, non-public
schools such as charter schools, special districts, intermediate units, non-profit agencies providing
services on behalf of government, and/or state, community and/or private colleges/universities.

Notification and Reporting

The contractor must notify the issuing jurisdiction of entities that use any contract resulting from
this solicitation and to provide usage information as requested. The contractor will provide a copy
of the solicitation and resultant contract documents to any requesting jurisdiction or entity.

Contract Agreement
The contractor may be required by a using jurisdiction to enter into a separate contract containing

general terms and conditions unique to that jurisdiction.

ELECTRONIC SIGNATURE

If awarded, the Offeror may be required to accept an agreement and sign electronically through the
County's e-signature solution, DocuSign. Other Member Jurisdictions may require other forms of
electronic signature.
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lll. INTRODUCTION TO REQUEST FOR PROPOSAL NO. 21-DES-RFP-217

The intent of this solicitation and resulting agreement is to obtain the services of a qualified
contractor to provide operation, maintenance and expansion services for the Metropolitan
Washington area’s Capital Bikeshare service.

BACKGROUND/PURPOSE OF SOLICITATION

Arlington County (“the County”), on behalf of the Member Jurisdictions, is seeking proposals
from vendors having experience with the operation, maintenance, and expansion of bikeshare
services. The selected vendor must provide operations, maintenance, and expansion services
for Capital Bikeshare, the Metropolitan Washington area’s regional bikeshare service (“Capital
Bikeshare” or “System”). The Member Jurisdictions will not purchase equipment from the
Contractor under the resultant contract.

Capital Bikeshare is a bicycle transit service owned by the Member Jurisdictions and operated by
a contractor that the Member Jurisdictions select. The Capital Bikeshare System is comprised of
bicycles, stations, proprietary backend software, computer hardware, and related equipment.
Capital Bikeshare uses stations and bicycles purchased from PBSC Urban Solutions, 8D
Technologies, Motivate International and Lyft Canada. Capital Bikeshare operates continuously
within and between the Member Jurisdictions 24 hours a day, 7 days a week.

Individuals can check out a bicycle from a bikeshare station in any of the Member Jurisdictions
and dock it at any station in any Member Jurisdiction. Capital Bikeshare is designed to provide
point-to-point short bicycle trips, and trips under 30 minutes are included in the rental cost.
Escalating usage fees apply for bicycle trips of 30 minutes or longer.

Arlington County and the District of Columbia launched Capital Bikeshare in September 2010 with
1,100 Bicycles and 114 Stations. The City of Alexandria, Virginia joined in 2011; Montgomery
County, Maryland in 2013; Fairfax County, Virginia in 2016; Prince George’s County, Maryland in
2018; and the City of Falls Church in 2019. The Capital Bikeshare system has since grown to over
5,000 Bicycles and 600 Stations with E-bicycles rejoining the fleet in 2020. A map of stations may
be found at: https://secure.capitalbikeshare.com/map/.

OBJECTIVE

The Member Jurisdictions intend to contract with a qualified firm that will provide high-quality
operation, maintenance, and expansion services for the Capital Bikeshare system, including
performing the following tasks:

A. Operating, maintaining and repairing bikeshare bicycles and stations;
B. Rebalance bikeshare stations;
C. Operating and updating the software that runs the system;
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. Hosting, operating, and maintaining the Capital Bikeshare website and affiliated sites;
Installing new stations;
Relocating and reconfiguring existing stations;
. Storing equipment;
. Providing and maintaining a Capital Bikeshare-branded app;
Collecting, tracking, and reporting membership, usage, and other fees;
. Distributing revenue to each Member Jurisdiction and determining the accuracy of
accountmg through an annual audit;
K. Assisting customers through a call center and online; and
L. Working cooperatively with the Member Jurisdictions to introduce, select and
operate new technology, equipment, and innovations in the service, as approved by the
Member Jurisdictions.

T ITomMmmo

SYSTEM DATA
Data related to the scope of the bikeshare system within each jurisdiction is available on the
CapitalBikeshare.com website. Benchmark data as of June 2020 is listed below:

Capital Bikeshare Profile as of June 2020

Jurisdiction Stations | Docks Bicycles
District of Columbia 308 5,947 2,974
Arlington County, VA 93 1,313 657
Montgomery County, MD 90 1,394 697
Fairfax County, VA 35 471 236
City of Alexandria, VA 32 529 265
Prince George’s County, 24 378 189
MD
City of Falls Church, VA 10 120 60

TOTAL 592 10,152 5,078

In calendar year 2019, there were a total of nearly 3.4M trips taken with an average of about
10,000 trips per day.

Number of Trips in CY19

District of Columbia 2,990,000
Arlington County, VA 259,000
City of Alexandria, VA 66,000

Montgomery County, MD 61,000

Fairfax County, VA 16,000

Prince George’s County, MD 7,000

City of Falls Church, VA 4,000
10
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Now the third largest regional bikeshare service in the U.S., Capital Bikeshare has provided 24
million trips through June 2019, with more than three million trips annually. Most of the trips
taken were during the work week and concentrated during commuting hours. The average trip
duration was 16 minutes with average trip length of two miles.

The service has 30,000 annual members and another three million short-term customers. The
geographical extent of Capital Bikeshare is about 23 miles from north to south and about 25 miles
from east to west.

OPERATION

The Capital Bikeshare system is currently operated by a contractor, Motivate International, Inc.,
which manages regional operations and maintenance for the Member Jurisdictions. Capital
Bikeshare operates 365 days per year and 24 hours per day, unless Capital Bikeshare is closed
due to severe weather.

GOVERNANCE

Capital Bikeshare is operated through a cooperative arrangement among the participating
Member Jurisdictions. Each jurisdiction owns, funds, and is responsible for the operation and
expansion of the portion of Capital Bikeshare within its boundary. The Member Jurisdictions
jointly select contractors to operate and maintain Capital Bikeshare as well as to purchase
stations and bicycles. While selection is done through a competitive cooperative procurement
process, each Member Jurisdiction will enter into a separate contract with the selected
Contractor with its individual terms and conditions and insurance requirements, and each
Member Jurisdiction will be separately responsible for payment to the Contractor, pursuant to
each Member Jurisdiction’s contract. Decisions pertaining to the regional aspects of the system,
including fares and regional marketing, among other things, will be made among the Member
Jurisdictions on a cooperative basis.

Each Member Jurisdiction intends to issue a Contract for an initial two-year base period with the
option to renew, at the sole discretion of the Member Jurisdiction, on an annual basis for up to
an additional three years.
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IV. SCOPE OF SERVICES

DEFINITIONS

“Ad Panel” means the rectangular panel that faces out from the end of the bikeshare
station and contains removable and changeable content.

“Associate Contractor” means a contractor that is under a separate agreement
connected to the operation of the Capital Bikeshare service. These contractors will
provide equipment, software, or marketing services for the Capital Bikeshare service.

“Backend Software” means an electronic interface or program that enables hardware
such as Stations, Bicycles, and Customer Keys to function.

“Bicycle” means any bicycle or E-bicycle used in the Capital Bikeshare System.

“Bikeshare Station” means a designated area on publicly or privately owned real
property that contains one or more of the following items to perform the Work: Dock,
Terminal, Technical Platform, Battery, or Map Frame.

“Business Day” means any day other than Saturday, Sunday, a Member Jurisdiction’s
holiday, or other day on which a Member Jurisdiction’s government is closed.

“Calendar Day” means any day in a month, from midnight to midnight, including
weekends and holidays.

“Call Center” means an office tasked to handle telephone calls and emails related to the
service, including assistance with member enrollment, general inquiries, billing, docking
issues, etc.

“Capital Bikeshare System” or “System” means the regional Capital Bikeshare system
owned by the Member Jurisdictions, which is composed of Equipment, the Contractor’s

website, and Backend Software, and computer hardware.

“Casual Member” means a person who has purchased a Single Trip, 24-hour, or 3-day
membership.

“County” means Arlington County, Virginia.
“Customer Key” means a key fob used to rent Bicycles from Capital Bikeshare Stations.

“Corporate Membership” means a program for organizations to register their
employees at discounted membership and usage fee rates.
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“Day Key Member” means a registered Member possessing a key fob who is charged per
day when using a Bicycle.

“Dock” means a locking mechanism contained on a Station designed to receive a Bicycle
for locked storage.

“E-bicycle” means a pedal-assist electric Bicycle.

“E-bicycle Battery” means a fuel cell that is attached to or housed within a Bicycle frame
that powers the E-bicycle.

“Electronic Databases” means a digital collection of Members' personal, financial, usage,
and other related information.

“Equipment” means all physical components provided by, or used by, the Contractor to
provide bikeshare Service and to perform the Work. Equipment includes, without
limitation, a Station, Bicycle, Bicycle Battery, Dock, Technical Platform, Map Frame,
Terminal, Station Battery, Customer Key, and Bicycle and Station spare parts.

“Fixed Facility” means the fixed assets located at a Capital Bikeshare station, which
include the kiosks, the Docks, the platforms, the map/ad panel frames, and the Map
Panels. Fixed facilities, for purposes of this procurement, do not include the station Ad
Panels.

“Fleet” means one hundred percent of the number of Bicycles purchased by the
Member Jurisdictions minus the number of stolen and irreparable Bicycles owned by the
Member Jurisdictions.

“General Manager” means the official representative with actual authority to act and
make decisions on behalf of the Contractor. The General Manager manages all portions
of business operations, which include but are not limited to administrative services,
human resources, operations, policies, and procedures.

“Map Frame” means a two-sided metal informational display unit, including translucent
covering and lock.

“Map Panel” means the rectangular panel that faces in from the end of the bikeshare
station, facing the kiosk and Docks and contains removable and changeable content
focused on the System map and user guidance or instructions.

“MCLiberty” means Montgomery County’s low-income bikeshare membership program.

“Member” means a person who has subscribed to Capital Bikeshare.
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“Member Agreement” means terms and conditions of the Service's use, provided by the
Contractor and required to be signed by each customer.

“Member Jurisdictions” means, collectively, Arlington County, the City of Alexandria,
Fairfax County, and the City of Falls Church, Virginia; the District of Columbia; and
Montgomery County and Prince George’s County, Maryland.

“Membership Enrollment System” means a series of web pages provided by the
software Associate Contractor into which customers input their personal and financial
information for registration and that includes billing statements and the customer’s
usage data.

“Membership Type” means the various categories of duration and payment terms for
members of the bikeshare System, including single trip, 24-hour, 3-day, 30-day, annual,
Day Key, and corporate memberships and including the MCLiberty program and any
other special membership programs.

“Mobile App” means a Capital Bikeshare-branded smartphone application by which
Casual Members and Registered Members may purchase fares, learn Bicycle and Dock
availability, rent Bicycles, and report an issue, among other features.

“Monthly Report” means a series of detailed spreadsheets that include membership,
trip, maintenance, and incident data, among other information.

“Non-resident Membership Fees” means membership fees generated where the ZIP
code associated with the credit or debit card used to pay for the membership falls
outside of the Member Jurisdictions.

“Offeror” means any entity submitting a proposal in response to this Request for
Proposal.

“Operational Bicycle” means a Bicycle on which all components (e.g., chain, pedals,
brakes, bell, gears, lights, seat, seat post quick release, etc.) work as intended by the
manufacturer. The Bicycle must be available for customer use while docked at a Station,
in use by a Member, or being Rebalanced.

“Operations Manager” means the Contractor’s representative who directly reports to
the General Manager. The Operations Manager manages the day-to-day operations

regarding the maintenance services of Capital Bikeshare, including, but not limited to,
Bicycle rebalancing, maintenance, and installation and repair of Bicycles and Stations.

“Project Officer” means the individual who serves as the Purchasing Agent’s technical
representative for purposes of administering the Contract. Each Member Jurisdiction
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will have its own Project Officer. For the purposes of this Contract, the Contracting
Officer’s Technical Representative (COTR), Project Officer, and Contract Administrator
are synonymous.

“Rebalance” means to add or remove Bicycles from a Station such that it is neither full
nor empty.

“Registered Member” means any person who has purchased an annual, annual with
monthly installments, 30-day, or Day Key membership.

“Revenues” means proceeds from Capital Bikeshare operations, including but not

limited to membership and usage fees and non-sponsorship supporting monies.

“Resident Membership Fees” means membership fees generated where the ZIP code
associated with the credit or debit card used to pay for the membership falls within the
Member Jurisdictions.

“Revenue Report” means a series of detailed spreadsheets listing the revenue amounts
and sources for the month.

“Service” means the use of the Equipment by the public.

“Spare Part” means an extra part of a machine kept for use in emergency or
replacement.

“Station” (see Bikeshare Station).

“Station Battery” means fuel cells included within the Station components, which are
rechargeable with sunlight.

“Supplies” means computers, software, terminal paper, office furniture, and office
supplies.

“Technical Platform” means a base component that rests on the ground and supports the
Docks, Terminal, and Map Frame.

“Terminal” means a kiosk that provides Bicycle rental instructions and contains payment
equipment (e.g., credit card device).
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2. CONTRACT ADMINISTRATION

The Contractor must provide an individual to serve as the General Manager of the System. The
General Manager must be the point of contact for each Member Jurisdiction’s Contract
Administrator. The General Manager must:

A. Attend the regional coordination meetings;

B. Operate and maintain the software that runs Capital Bikeshare;

C. Coordinate with Associate Contractors as described in Section 3. below to ensure the
on-going operation, maintenance, and expansion of the Capital Bikeshare System.

In addition, the Contractor must ensure that the General Manager is available to each Member
Jurisdiction’s Project Officer, or designee, 24 hours a day, seven days a week, and 365 days per
year by telephone, text, and email. The General Manager must have the authority to make
prompt operational decisions concerning Capital Bikeshare. The General Manager, at their
option, may designate by written notice to each Member Jurisdiction’s Project Officer an
additional person(s) who may be contacted provided that the notice clearly specifies the
matters about which the designee is authorized to make operational decisions on behalf of the
Contractor.

The Contractor is responsible for responding to inquiries by any Member Jurisdiction’s Project
Officer within 24 hours of receipt of written or telephone correspondence.

3. COOPERATION AND COORDINATION WITH ASSOCIATE CONTRACTORS

In the performance of this contract, the Contractor must agree to cooperate and coordinate
with all Associate Contractors, including but not limited to Equipment, Backend Software
Contractors, as well as Sales Associates. The Contractor is responsible for:

A. Communicating and attending meetings with the Associate Contractors as needed;

B. Providing access to technical information and research, development and planning
data, test data and results, and schedule and milestone data;

C. Discussing technical matters related to Capital Bikeshare Equipment; and

D. Allowing observation of technical activities by technical personnel of Associate
Contractors.

4. SPECIFICATIONS
The Contractor must provide all goods, services, labor, and insurance necessary to meet or
exceed the requirements and specifications contained herein. The Contractor must operate,

maintain, and expand the existing Capital Bikeshare System, to include the following tasks:

A. Equipment and Software Provided to the Contractor
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Each Member Jurisdiction will make the following available to the Contractor for the
performance of this Contract: Equipment: Bicycles, Stations, station components,
Backend Software, and any available keys and helmets.

B. Equipment Receipt, Inspection, Assembly, Storage, and Disposition
The Contractor must:

1. Receive all shipments of new Equipment required to operate and maintain the System
and notify Member Jurisdictions of the Equipment’s receipt. All Equipment must be
delivered directly to the Contractor’s regional area warehouse(s) as designated by
each Member Jurisdiction.

2. Uponreceipt, add all Equipment to the Inventory Report for each jurisdiction and send
the updated inventory report within two weeks of receipt to the Member Jurisdiction
that made the purchase.

3. Perform detailed visual inspections to ensure that the Equipment purchased is free of
any defects upon its receipt and notify the Member Jurisdictions if defects are found.

4. Prepare and maintain a detailed inspection report including specific dimensions of
components for all existing and new Equipment for the Member Jurisdictions. The
Member Jurisdictions reserve the right to directly inspect all Equipment at any time
or to have their designees or agents do so.

5. Deliver a copy of the initial inspection report for each piece of existing and new
Equipment, together with all warranties, specifications, and other materials provided
by the manufacturer, to the Member Jurisdictions prior to acceptance of each
shipment of Equipment. The inspection report must tie to the inventory report. The
Contractor must retain copies of these materials as needed. The Member Jurisdictions
will issue a written acceptance and will accept only Equipment that is free from all
defects.

6. Store Equipment at the warehouse(s) at no cost to the Member Jurisdictions until it is
ready for deployment.

7. Maintain an accurate and up-to-date inventory of all Equipment for the Member
Jurisdictions, including serial and identification numbers. This inventory is a required
component of the Monthly Report.

After delivery, the Project Officer will inspect Equipment prior to acceptance and
payment.
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At the end of the Equipment’s useful life, the Member Jurisdictions’ hierarchy for final
disposition of materials is to reuse, recycle, incinerate, and then landfill such material.

C. Backend Software

The Contractor must operate and maintain remote control of the Stations through the
existing Backend Software, which includes the Electronic Databases. The Member
Jurisdictions will have remote access to this system, all financial reporting and read-only
access to the system management console. Member Jurisdictions own the information in
the Electronic Databases.

D. Availability of the System

The System allows for access to Bicycles and E-bicycles twenty-four hours a day, seven
days a week via the different Membership Types. The Contractor must not shut down the
System without approval of all Member Jurisdictions.

E. Membership Types

The Contractor must prominently display all Membership Types and usage fees in all
Capital Bikeshare locations, as well as in the Mobile App, on the Capital Bikeshare website,
and wherever customers can purchase memberships.

The Member Jurisdictions have defined Membership Types and associated usage fees.
Current Membership Types include:

1. Registered memberships (such as annual, annual with monthly installments, 30-
day, Day Key)

2. Casual memberships (such as single trip, 24-Hour, 3-Day)

Corporate / University Memberships

4. Discounted and/or free memberships for lower-income individuals, including
Capital Bikeshare for All and the MCLiberty program.

w

Membership Types may change over time at the sole discretion of the Member
Jurisdictions.

The Member Jurisdictions will define the terms of eligibility for memberships and inform
the Contractor as to the eligibility of the above-listed programs.

The Contractor may not modify, add, or remove Membership types, eligibility for different
memberships, usage fees and/or payment mechanisms, as this is the sole right of the
Member Jurisdictions.
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F. Usage and Loss Fees

A Member may use a Bicycle for the rental period without additional charge. When the
rental period expires, usage fees will accrue to the Member’s account, as stipulated in the
Member Agreement. Each Member Jurisdiction may determine a different charge for
Members’ use of E-bicycles.

If a Bicycle trip is not ended within 24 hours of rental, the Contractor must charge the
Member whose account is associated with such Bicycle a usage fee.

If the Bicycle trip is not ended within 72 hours of rental, the Contractor must designate
such Bicycle as stolen and charge the Member a fee for the replacement cost of a Bicycle.
The Project Officer may opt to reduce or waive such fee.

The Contractor must block from access to the System any individual deemed by the
Project Officer to be prohibited from renting a Bicycle due to their loss of a Bicycle or non-
payment of fees.

G. Standard Operating Plan

The Contractor must submit a draft Standard Operating Plan (SOP) to the Project Officer
for review and approval within 30 Calendar Days after the issuance of the Notice to
Proceed. The SOP must include detailed operating policies and procedures, inventory
control procedures, and reconciliation procedures. The Contractor must include the
terms of the Equipment warranties and useful life in the SOP. The SOP must be updated
annually and delivered to the Project Officer within 30 Calendar Days after the beginning
of the contract term and any renewal period.

H. Collection of Revenue
The Contractor must:

1. Collect and track the revenues generated by the Service, including, but not limited

to:

a. Sale of memberships, including delinquent accounts;
b. Usage fees;

c. Sale of materials and helmets;

d. Funds collected for lost or stolen Bicycles;

Third-party financial support of Equipment and/or monthly operations and
maintenance fees, as directed by the Project Officer.
2. Segregate the revenue generated by each Member Jurisdiction.
3. By the 10% day of each month, provide a Revenue Report (as described in Section
2.BB.6.) and an accompanying Monthly Report (as described in Section 2.BB.4.)
for the Project Officer to review and approve prior to wiring revenues.
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4. Within five Business Days after Project Officer approval, wire revenue to the office
specified by each Member Jurisdiction or credit revenue to the applicable monthly
invoice for operating and maintenance charges as instructed by each Member
Jurisdiction.

5. Collect applicable taxes on the services provided and pay the taxes directly to the
taxing authority designated by each Member Jurisdiction.

6. Annually on October 1, provide to the Member Jurisdictions a copy of an annual
audit of collected revenue from an external accounting firm.

I. Disbursement of Membership and Usage Fee Revenue to the Member Jurisdictions,
and Payment Mechanisms

Each Member Jurisdiction’s contract defines the terms, frequency of payment, and
charges for all membership and usage fees.

All Resident Fees must be credited to the appropriate Member Jurisdiction. All Non-
resident Membership Fees must be credited to each Member Jurisdiction based on their
respective proportion of the region’s Docks on the last day of the month in which the
revenues were collected.

Usage fees for all trips must be credited to the Member Jurisdiction where the trip
originated.

J. Membership Enrollment and Fulfillment

The Contractor must make the Membership Enrollment System accessible to the public
via the Capital Bikeshare website, the Mobile App, and the Call Center. The Contractor
must not activate Memberships until the Contractor receives a wet ink or electronically
signed copy of the Member Agreement from a customer.

The Contractor must send a programmed Customer Key by U.S. mail to each registered
Member who requests one, within two Business Days of their registration date or upon
request of a replacement Customer Key. The Customer Key must be accompanied by 4x6"
cardboard backing and an 8.5x11" welcome letter to customers.

As directed by the Member Jurisdictions, the Contractor must offer discounted helmets
with all new and renewal memberships, which will be mailed to Members by the
Contractor together with the Customer Key. The Contractor must purchase helmets
selected by the Member Jurisdictions and sell them at a fee as determined by the Member
Jurisdictions. The Contractor is responsible for postage costs for all mailings and
packaging for the helmets.

The Contractor is responsible for maintaining Customer Key in inventory to prevent lapses
in new membership and replacement Customer Key fulfillment.
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The Contractor must retain all membership sales records and submit copies of such
records as part of the Monthly Report. The Contractor is responsible for keeping Member
information secure.

The Contractor must provide a copy of the Electronic Databases to the requesting
Member Jurisdiction’s Project Officer within thirty Calendar Days of request or upon
termination of the Contract.

The Contractor must promptly fulfill corporate memberships as requested by the
Member Jurisdictions, including providing new corporate membership codes within three
Business Days of request, creating new corporate portal accounts within two weeks of
request, and responding to corporate client and Associate Contractor inquiries within two
Business Days of each inquiry.

K. Maintenance
1. Station Maintenance

The Contractor must ensure that all Station components are operating so that the service
is available to Members without failure, interruption, or delay. Further, the Contractor
must:

a. Provide labor, tools, supplies, parts, and other equipment sufficient to provide
for uninterrupted service.

b. Maintain a supply of spare parts in order to respond to technical issues, and
notify the Member Jurisdictions if actual or potential supply chain issues arise.

c. Follow and comply with the manufacturers’ requirements, warranties, and
recommendations for assembly, maintenance, storage, repair, and
replacement of all parts and Equipment.

d. Report and identify, by email and phone, damaged or malfunctioning
Station(s) to the respective Member Jurisdictions where the Station is located
within three hours of discovery by the Contractor.

e. To the extent possible, repair and restore to full operation, function, and
appearance any damaged and/or malfunctioning Station within 24 hours of
discovery by the Contractor.

f. Notify the Member Jurisdiction where the Station is located within 24 hours
by email and phone of damage or a defect when repair is expected to take
longer than 24 hours and the reason for the additional time needed.

g. Within two weeks of discovery by the Contractor, make any warranty claims
and pursue replacement, if appropriate, of any component that is defective.

h. Purchase and replace Station batteries when needed, at the Contractor’s cost.
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i. Store, transport, and deploy Station and E-bicycle Batteries in a safe and
sustainable manner in accordance with manufacturers’ requirements.

2. Insurance Claims for Theft, Damage, or Vandalism

The Contractor is responsible for filing insurance claims for replacement costs of
Equipment and components greater than or equal to $5,000 as a result of any incident of
theft, damage, or vandalism. Each Member Jurisdiction is responsible for filing insurance
claims for replacement costs of Equipment and components under $5,000 as a result from
any incident of theft, damage, or vandalism within its jurisdiction.

3. Station Cleaning

The Contractor is responsible for keeping the Stations clean — specifically, the entire
Station footprint, including the Bicycles, in addition to four feet behind Bicycles, as
measured from the back tire of each Bicycle, and between the Station and the curb when
a Station is placed on-street. The Contractor will:

a. Promptly remove trash, vegetation, and other debris that impedes use of or

degrades the appearance of each Station.

Promptly clean Stations at the request of the Project Officer.

Provide reporting to the respective Member Jurisdiction on cleaning of
Stations within its jurisdiction at an interval as requested by the Project
Officer.

d. Remove graffiti and evidence of vandalism within 24 hours of discovery by the
Contractor.

e. Submit to the Member Jurisdictions a work plan outlining the process and
schedule for the clearance of snow and ice after weather events that delay
removal. The work plan is to be submitted within 24 hours after the end of the
weather event and is subject to approval by each respective Project Officer.

4. General Bicycle Maintenance Requirements

The Contractor must maintain the Bicycles free of mechanical defects or conspicuous
cosmetic defects. The Contractor must strictly comply with the manufacturers’
requirements, warranties, and recommendations for assembly, maintenance, storage,
repair, and replacement of all parts and Equipment. The Contractor must provide labor,
tools, supplies, and parts for the maintenance and repair of existing Equipment and must
keep in standing inventory for immediate use sufficient parts to ensure that a minimum
of 90% of all Bicycles are deployed at any given time.

The Member Jurisdictions may inspect Bicycles for safety and aesthetics at any time. The
Contractor must remove or reduce scratches in the paint and otherwise repair and
maintain the appearance of Bicycles to meet the aesthetic standards of the Project
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Officer. Any Member Jurisdiction may require the Contractor to remove from service any
Bicycle that the Member Jurisdiction considers unsafe, or to improve the aesthetic
appearance of any Bicycle.

5. Monthly Maintenance of Bicycles

The Contractor must perform inspection services for every Bicycle in operation at least
once every calendar month (unless the manufacturer’s requirements, warranties, and
recommendations call for a greater frequency) as follows:

e Inspect drive chain for proper functioning and lubrication

e Inspect handlebar for proper centering and tightness

e Inspect tires for proper inflation, defects, and wear

e Inspect brakes for excessive wear and ensure proper working order

e Inspect saddle for proper tightness, excessive wear, and deterioration

e Inspect shifters for proper functioning

e Inspect lights for proper functioning

e Inspect fenders and chain guard for proper functioning, defects, and wear

e Ensure all other Bicycle components, including, without limitation, the basket and
bell, are properly attached and functioning

o Affix steering delimiter bolts to the headset of all Bicycles, if needed

e C(lean Bicycle

e Inspect battery and electronic components for proper functioning on E-bicycles.

The Contractor must include in its Monthly Report to the Project Officer the number of
instances in which a customer reported maintenance issues with any Bicycle, along with
the Bicycle’s identification number and most recent maintenance data for the respective
Bicycle.

6. Annual and As-Needed Bicycle Maintenance

In addition to routine maintenance, the Contractor must perform on each Bicycle the
following work at least annually and on an as-needed basis, as determined by the Project
Officer, unless the manufacturer’s requirements, warranties, and recommendations
require a greater frequency, in which case the Contractor must comply.

e Remove and clean entire drive train

e Inspect and adjust tension, and true wheels

e Inspect tires for excessive wear, defects, and replace flat inner tubes

e Inspect hubs for proper functioning

e Touch-up paint where scratched or worn

e Inspect battery and electronic components for proper functioning on E-bicycles
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7. E-bicycle Battery Management Plan

Within 90 Calendar Days after the start of the Contract, the Contractor must provide, for
Member Jurisdictions’ approval, an E-bicycle Battery Management Plan explaining how
the Contractor will recycle spent batteries from E-bicycles in compliance with all federal,
state, and local laws; including the name of its battery recycling partner; how its staff
prepares batteries for recycling; how it will inspect batteries to determine when they are
defective or damaged; how its staff will transport and store batteries; and the training it
will provide to its staff on battery handling and recycling. The Contractor must include a
copy of its current or most recent battery recycling contract if it has ever had E-bicycles
within a fleet that it operates.

8. Customer-noticed Maintenance

The Contractor must request feedback, via email and/or the Mobile App, from customers
who press the maintenance button on any Dock regarding their perceived maintenance
issue with their Bicycle and/or the Station. This feedback will assist the Contractor with
repairing the issue.

9. Station Refurbishment

Upon request by the Project Officer for a specified Station, the Contractor must refurbish
the Station’s Technical Platforms, to include brush cleaning of rusted areas and repainting
the tops and sides of each Technical Platform of the respective Station with a rust-
inhibiting paint.

The Contractor must notify the Project Officer of the date(s) of a Station’s refurbishment
at least seven Calendar Days in advance of the work, including whether there will be a
partial or full closure of the Station, such that the Project Officer may notify the public.
The Contractor must provide a notification of completion and photo of the Station to the
Project Officer within one Business Day after work is completed.

Stations and Docks that are made non-operational for refurbishment for more than one
Calendar Day are not subject to Operations and Maintenance fees for those non-
operational days.

L. Station Locations and Dockless Service Areas

The Member Jurisdictions will determine the location and size for each new and
temporary or permanent relocation Station. Prior to the final determination, the Member
Jurisdictions will provide the Contractor an opportunity to visit, review, and comment
upon each proposed location. Within three Business Days of the site visit, the Contractor
must email the Project Officer either: a) that it has no concerns about the location from
its operational perspective, or b) why it believes the location is unserviceable and a
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suggestion of alternative location(s). The Member Jurisdictions have final authority on
Station location and size.

Each Member Jurisdiction will have final authority on the service area for E-bicycles within
its municipal boundaries.

M. Installation of New Stations
The Contractor must configure, construct, and install all Stations.

The Member Jurisdictions will acquire all necessary permits to construct and install
Stations but may, at their option, direct the Contractor to do so. The Member Jurisdictions
will notify the Contractor and authorize installation of the Station after the proper permits
have been obtained. The Contractor must install a Station within one week after receiving
such notice. If the Contractor is unable to install within one week of notice, then the
Contractor must provide an alternative date for the Project Officer to approve. The
alternative date may not be more than three weeks after the notice.

The Contractor must install a Member Jurisdiction’s printed informational materials, if
provided by the Member Jurisdiction, into a Station's Map Panel and Ad Panel when the
Contractor installs a Station.

The Contractor must install the Station’s name decals when a Station is installed.

The Project Officer will provide at least 48 hours’ advance cancellation notice of a planned
Station installation. The Contractor must provide at least 48 hours’ advance cancellation
notice to the Member Jurisdiction upon its determination to cancel a planned Station
installation due to installation equipment mechanical issues, inclement weather, staff
ilinesses, or other unplanned circumstances.

N. Relocation and Reconfiguration of Stations

The Member Jurisdictions may require that Stations be relocated or reconfigured. The
Project Officer will provide a minimum of three Business Days’ notice for any requests
regarding Station relocation or reconfiguration, and the Contractor must respond in
writing within one Business Day of receiving the request with an estimate of when the
relocation or reconfiguration will take place.

0. Updates to Maps and Stations

Most Stations provide information that instructs customers on usage, promotes safety,
and otherwise facilitates use of the System. The Contractor must periodically install,
replace, and maintain in readable form these informational materials. Additionally, the
Contractor must make any changes to Station information, including pricing decals and
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stickers, Map Panels or Ad Panels, as requested by the Member Jurisdictions, within two
weeks of receipt of replacement materials.

P. Operational Bicycle Fleet Size

The Contractor must maintain each month an average ratio of Bicycles to Docks within
each Member Jurisdiction of between 49% and 51%. The Member Jurisdictions may
evaluate and change this ratio.

The Contractor must provide written reports on the operational fleet size, as included in
the Monthly Report section below. The operational fleet size for calculation purposes is
100% of the number of Bicycles purchased by the Member Jurisdictions, minus stolen or
irreparable Bicycles that have not yet been replaced.

The Contractor must calculate every day the percentage of the fleet that is out-of-service.
This must be calculated at the same time each day based on the number of Bicycles out-
of-service, either in the shop or reported damaged and on a repair truck, and averaged
over the month to calculate the monthly percentage that is out-of-service.

Q. Operating and Maintenance Costs

The Contractor must pro-rate its operations and maintenance costs for each Dock that
was not functional for more than 24 hours during the prior month. The proration is
calculated in 24-hour increments, rounded down to the nearest increment, starting
from the time of discovery by the Operator of a non-functional Dock to the time the
Operator repairs the Dock. Each 24-hour increment, while a Dock is non-functional, is
subtracted from the number of days during the current month to determine the
prorated monthly operating and maintenance fee for each respective non-functional
Dock. A non-functional Dock out-of-service for three 24-hour increments during a
month with 30 days equates to proration of 27/30ths of the monthly fee for that Dock.

The Contractor may request of a Project Officer a higher operations and maintenance
cost per Dock per month for Docks that are in service beyond their useful life, as stated
by the manufacturer. In its request, the Contractor must provide a detailed explanation
as to why the higher rate is needed. The request may be made once per each 12-month
period, and the proposed rate may not exceed the cost per Dock per month rate by 5%
or more. If the ownership of such Docks changes hands from one Member Jurisdiction
to another, the increased percentage (e.g., 5%, 10%, 15%, etc.) of the rate will also
transfer to the new owner of such Docks.

R. Bicycle Rebalancing and Performance Metrics
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The Contractor must offer the following rebalancing methods, from which the Member
Jurisdictions will select one: rideability, time-sensitive, or no rebalancing. The methods
are described below:

1. Rideability Rebalancing

A Station is “rideable” if that Station or any of its Neighbors is between 10% and
85% full as calculated by dividing the number of Bicycles at the Station by the
number of Docks at the Station. This does not include Bicycles for which customers
have pressed the wrench button on the Dock, signaling to the Contractor the
Bicycle or Dock is in need of repair.

A Station’s “Neighbor” is any Station within 400 meters of such Station. If there
are no Stations within 400 meters of a given Station, such Station will be deemed
to have no Neighbor. Stations without Neighbors must be kept Rideable as defined
above.

“Station Rideability” means the quotient, expressed as a percentage, of the
number of minutes between the hours of 6:00 AM and 12:00 AM during which a
Station is Rideable and the number of minutes between the hours of 6:00 AM and
12:00 AM during which such Station is operational.

“Average Station Rideability” for all Stations within the Member Jurisdiction using
this rebalancing method must be 93% or above each month. Average Station
Rideability must be reported for daily and monthly terms in the Monthly Reports.

E-bicycles parked outside of Stations do not count towards calculating Rideability,
even if they are within 400 meters of a Station.

2. Time-sensitive Rebalancing

The Contractor must routinely Rebalance throughout the day to prevent any
Station from being full or empty for more than three hours between the hours of
6:00 AM and 12:00 AM.

3. No Rebalancing

Upon agreement between the Contractor and the Member Jurisdiction, when a
Station is not conducive to rebalancing, the Contractor will not rebalance the
Station but will continue to meet all of the other service requirements described
herein.

Rebalancing requirements will be waived for a Station during any hours when the street
on which it is located is closed to automobile traffic.
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Rebalancing requirements also will be waived, with the approval of the Project Officer,
after immediate e-mail, telephone, and text notification to the Project Officer, when
adverse weather or current events dictate.

The Contractor is responsible for purchasing or leasing vehicles necessary to fulfill the
rebalancing requirements of this Contract. The Member Jurisdictions encourage the use
of low-emission vehicles.

S. Call Center

The Contractor must provide a fully operational customer Call Center to respond to
customer questions, comments and complaints, and process membership signups. The
Contractor will:

1.

P w

10.

11.

Use the existing toll-free Call Center telephone number: 1-877-430-2453.

a. This toll-free number is owned by the Member Jurisdictions and must not
be changed.

b. In the event of termination of services, the toll-free phone number must
be returned to the control of the Member Jurisdictions on the last day of
the contract.

Display the toll-free number at all Stations, on the Capital Bikeshare website, and
in the Mobile App.

Operate the Call Center 24 hours per day, 365 days per year, including all holidays.
Offer fluent English and Spanish capabilities.

Provide customer support for calls ranging from incident management to
membership queries and other related issues.

Maintain telephone answering times of under 20 seconds.

a. The time (including hold time) to transfer the call to a customer service
representative must not exceed an additional 20 seconds.

b. This standard must be met by the Contractor 80% of the time during each
calendar month.

Maintain the number of dropped calls under an average of 5% each month.

Train Call Center operators to be knowledgeable about the geography of the
Washington, D.C. metropolitan region.

Establish an email account to which customers can forward queries, complaints,
concerns, and any additional information.

Respond to all emails, to the original sender and any individual or organization
copied within 48 hours of receipt, with a blind copy to the Project Officer when
appropriate.

Maintain electronic records of the customer calls and emails to the Call Center.

The Member Jurisdictions reserve the right to review the Contractor’s email
communications.
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T. Transition and Start-up

The Contractor must coordinate with the previous service provider to ensure the orderly
and uninterrupted transition of all services and Equipment. The Member Jurisdictions will
provide such assistance as it determines is necessary to aid the Contractor with the
transition process. If an issue of coordination with the previous service provider arises, it
is the Contractor’s responsibility to inform the Project Officer promptly and to resolve the
issue.

Further, at the outset of the contract the Contractor must provide to the Member
Jurisdictions documentation of all policies, procedures, and processes to be utilized in the
operation of the System and outline all of the activities necessary for the start-up of the
operation, including the filing of workforce requirements and all other required activities.

U. Website Hosting and Maintenance

The Contractor is responsible for hosting the Capital Bikeshare website, owned by the
Member Jurisdictions, at www.CapitalBikeshare.com and must provide log-in access that
allows the Project Officers or designee(s), including an Associate Contractor, to develop
and make changes to the website.

The Contractor must notify the Member Jurisdictions of any proposed edits and obtain
their approval at least one Business Day before making any changes to the website.

V. Anticipated Special Events

The Member Jurisdictions may require the Contractor install a temporary station or staff
a corral of Bicycles for a special event. The Project Officer will provide information on the
specific need, duration, and type of event a minimum of seven Calendar Days in advance.

W. As-Needed Services

The Member Jurisdictions may request on an as-needed basis additional administrative
and field services not specifically described elsewhere in this section.

X. Data and Reporting Requirements
1. The Contractor must provide a publicly accessible Application Programming
Interface (API) of the System, in a format such as General Bikeshare Feed
Specification, Mobility Data Specification, or otherwise determined and approved

by the Member Jurisdictions.

2. Daily Report:
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The Contractor must provide to the Member Jurisdictions a Daily Report that
contains the following data:

S

— >

Trips per day, separated by Casual Member, Registered Member, and
total

Trips per day per Bicycle type

Total number of available Bicycles and E-bicycles per day

Total Casual Member and Registered Members trips per week, separately
Percentage Casual Member and Registered Member trips per week
Average trips per week for Casual Members, Registered Members, and
total

Percent change of total trips from the prior week

Total Casual Member, Registered Member, and combined trips to date
Missing Bicycles per Member Jurisdiction

Reported crashes per week and to date

3. Monthly Report:

The Contractor must email to each Project Officer by the 15t day of each month
a Monthly Report including the following data for all Member Jurisdictions, in
Excel or another form approved by the Project Officers. The data must reflect the
Contractor’s work during the immediately preceding calendar month and calendar
year to date. The required data is listed below; however, the Member Jurisdictions
may modify the list, as needed.

a. Membership:

Vi.

Total active Members starting at launch to the end of reporting
month by Membership Type (Registered Member vs. Casual
Member), and by Member Jurisdiction

Total active Members starting at launch to the end of reporting
month by Membership Type (Registered vs. Casual), and by Member
Jurisdiction

Number of new Members, by Membership Type (Registered vs.
Casual), and by Member Jurisdiction, who signed up in reporting
month, by day and month

Number of cancellations and expirations of Members by Membership
Type (Registered vs. Casual), by Member Jurisdiction during the
reporting month

Renewal rate by month by Membership Type (Registered vs. Casual),
and by Member Jurisdiction

Number of Member renewal emails sent to applicable Members by
month
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b. Rldershlp

Vi.

Trips per day by Member Jurisdiction, Membership Type (Registered
vs. Casual), and System-wide

Trips per month and year-to-date ridership by Member Jurisdiction,
Membership Type and System-wide

Breakdown of total trips per day of week and hour of the day by
Member Jurisdiction, and System-wide

Average duration of trips by Member Jurisdiction, Membership Type,
and System-wide

Average and total distance of trips (straight-line distance) by Member
Jurisdiction, Membership Type, and System-wide

Total number of origin and destination trips by Station by Member
Jurisdiction

c. Environmental & Health Impacts:

Total and average calories burned per day and per month, by
Member Jurisdiction, Membership Type, and System-wide

Carbon dioxide offset per day and per month, by Member
Jurisdiction, and System-wide

Average carbon dioxide offset per Member, and Member Jurisdiction
based on total Members and total offset

d. Rebalancmg Operations:

Vi.
vii.

Number of Bicycles rebalanced per month

Bicycles on the street per day, broken down by Member Jurisdiction;
Breakdown of full and empty instances at Stations by duration during
operational hours by Member Jurisdiction

Percentage of time Stations are normal, full, and empty (averages
across all Stations) by Member Jurisdiction

Breakdown of additional time when Stations were full by Member
Jurisdiction

Full and empty violations, broken down by Member Jurisdiction; and
Information on each Station’s Rideability, including each event, the
start and end, duration, violation or not, and reason for violation

e. Equment—lnventory, Loss, Damage, Theft, and Vandalism:

Operational fleet size by Member Jurisdiction

Number and percentage of damaged Bicycles removed from service
by Member Jurisdiction

Quantitative and investigative analysis of loss, damage, theft, and
vandalism to the Bicycles and Stations so as to determine the sources
and causes thereof
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iv.  Recommendations to the Project Officer for remedies and solutions
to minimize future loss, damage, theft, and vandalism to the Bicycles
and Stations

v.  Average number of Bicycles within each Member Jurisdiction during
the month

vi. Inventory of new and used equipment, per Member Jurisdiction, at
the warehouse

f. Station Maintenance Operations:
i.  Number of active Stations and operational Docks by Member

Jurisdiction

ii.  Count of Station visits by technicians for normal maintenance

iii.  List of all Station malfunctions over a 1-hour duration (Station, start
and end date and time, event) by Member Jurisdiction

iv.  Number of Docks out of service for every Station, with start and end
times, duration, reason for being out of service, and technician
support provided

g. Bicycle Maintenance Operations:
i.  Count of Bicycles checked per day and per month for all Member
Jurisdictions
ii.  Count of Bicycles repaired per day and per month for all Member
Jurisdictions
iii.  Average time per shop repair for the full System
iv.  Breakdown of repair types (minor, major, annual overhaul) for the full
System
v.  Breakdown of cause of repair (normal wear, crash, warranty failure,
vandalism) with average time of repair for full System
vi.  Number of Bicycles owned by each Member Jurisdiction broken down
into the number in the operational fleet, in need of repair, lost or
stolen or otherwise categorized
vii.  Breakdown of “wrenched” (or customer-reported at the Dock)
Bicycles, their Bicycle number, Station, as well as the start and end
times, duration out of service, reason Bicycle was marked for repair,
any violation for not being removed within seventy-two hours, and
reason for violation, where required

h. Incident and Stolen Bicycle Reporting:
i.  List of all incidents (crash, vandalism, theft, police action) with dates
and summary of outcomes for all jurisdictions
ii.  Stolen and missing Bicycle list and status for the full System
iii.  Damaged Bicycles removed from service in each jurisdiction and by
System total
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i. Customer Service Reporting:
i.  Number of calls and emails seeking customer service, including totals
and number by classification for the System
ii.  Average time to answer calls for the System
iii.  Average duration of call for the System
iv.  Average duration of time on hold
v.  Complaints and responses to customer complaints

vi.  Number of refunds and dollar amount refunded per month by
Member Jurisdiction
vii.  Percentage of calls lost for the System
viii.  Percentage of calls served within thirty seconds for the System

j. Customer Outreach:
Capital Bikeshare website, Facebook, Twitter, and Instagram analytics and
summary for the full System

Annual Report:

The Contractor must provide the Project Officer by January 15 of each year
demographics of registered member purchases and trip fees incurred by trips
starting at Stations.

Revenue Report:

The Contractor must provide a Revenue Report for operations and maintenance
for the System by the 10t of each month for each Project Officer to review and
approve the Member Jurisdiction’s respective section before the Contractor wires
revenues.

The Revenue Report must include the following information broken down by
Member Jurisdiction:

a. Revenues

i.  Value of all Membership Types by Member Jurisdiction (Resident and
Non-resident Membership Fees)

ii. General fee (Resident and Non-resident Membership Fees)

iii.  Revenue from usage fees (Registered Members and Casual Members)

iv.  Replacement keys (Resident and Non-resident Membership Fees)

v.  Revenue from stolen/lost Bicycles (Resident and Non-resident
Membership Fees)

vi.  Public gift card sales (Resident and Non-resident Membership Fees)
vii.  Corporate gift card sales (Resident and Non-resident Membership
Fees)
viii.  Corporate portal sales (Resident and Non-resident Membership Fees)
33
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ix.  Revenue from corporate checks
X.  Corporate Membership accounts receivable
xi.  Revenue from E-bicycle usage, such as unlock fees, out-of-station
parking fees, and no parking zone fees
xii.  Revenue that came through the Mobile App, or third-party mobile
app, where applicable

b. Debits:
i.  Value of redeemed gift certificates (Resident and Non-resident
Membership Fees) by Membership Type
ii. Value of redeemed gift certificates (Resident and Non-resident
Membership Fees)
iii.  Value of refunds processed from membership fees (Resident and
Non-resident Membership Fees)
iv.  Value of refunds processed from the online store (Resident and Non-
resident Membership Fees)
v.  Value of the corporate subscription offset (Resident and Non-resident
Membership Fees)
vi.  Value of refunds from stolen/lost Bicycles returned (Resident and
Non-resident Membership Fees)
vii.  Credit card fees
viii.  Chargebacks
ix.  Sales Tax

c. Helmets:
i.  Revenue from helmet sales (Resident and Non-resident Membership
Fees)
ii. Sales Tax

Crash Report:

With twenty-four hours’ notice of a crash, the Contractor must: report the crash
to the Police Department in the jurisdiction in which the crash occurs and
accurately determine the information described below, to the extent possible.

The Contractor also must inform all Registered and Casual Members that they are
required to file a crash report with the Police Department in the jurisdiction in
which the crash occurs within twenty-four hours after any crash.

Within twenty-four hours of discovery of a crash, the Contractor must report the
crash to the Project Officer, in writing.

Within forty-eight hours after discovery of each crash, the Contractor must
provide the Project Officer with information about the crash (including the Police
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Accident Report, immediately upon its availability) and all documents and
information necessary to preserve an accurate record of the crash, including
photographs of the damaged Bicycle. The Contractor must notify the Project
Officer if either or both are not provided by the customer with each crash.

The Contractor also must require members to file a Crash Report with the
Contractor within twenty-four hours after any crash. The Contractor must prepare
a form and provide it to Members when they report a crash. Each Crash Report
must include, at a minimum, the following information:

a. Member information: member’s name; member number; gender; telephone
number; date of birth; residential address; description of damage to the
Bicycle; indication as to whether the Bicycle was returned to a Station or to
the Contractor.

b. Details of the crash: date; time; city; state; address/location of crash;
description of crash; outcome of crash (injury, severity of injury, traffic
violation of the member and other party(ies), amount of fine assessed,
whether medical treatment was required); Bicycle damage [yes/no]; police
report number; responding/investigating officer name and badge number;
police precinct/department.

c. Details of all personal injury to persons other than the Member, or property
damage to property other than the Bicycle:

i. hitand run [yes/no]

ii. if not hit and run, driver information: name; phone; injuries to driver
[yes/no]; driver’s license number; driver’s license state; gender; date of
birth; telephone number; mobile phone number; residential address;
number of vehicle occupants; insurance carrier; insurance carrier’s
telephone number; insurance policy number; vehicle type
[passenger/commercial/other]; vehicle year, make, model, license plate
number and state; vehicle damage; whether vehicle was towed or was
operable.

iii. for each passenger in a vehicle or for pedestrians: name; age; residential
address; telephone number; injuries [yes/no]; and additional or relevant
information.

d. Witnesses: names, addresses, and telephone numbers of all witnesses and
other persons with knowledge of the crash and any personal injury or property
damage related to the crash.

The Contractor must retain possession of Bicycles involved in a reported crash in their
crashed condition for a period of one year from the date of the crash. The Contractor
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must photograph Bicycles that appear to have been involved in a crash but for which
no crash report or other information exists and must hold the photographs for one
year.

7. Theft, Damage, and Vandalism Report:

The Contractor must report in writing to the Project Officer within 24 hours after
its discovery any theft, damage, or vandalism of any Bicycle or Station, other than
damage that results from a crash. Theft, damage, and vandalism reports also must
be included in the Monthly Reports.

Immediately upon notice of each incident of theft, damage or vandalism valued at
more than $1,000, the Contractor must record the information described in a.—c.
below, to the extent possible.

Within forty-eight hours after notice of each incident of theft, damage or
vandalism, the Contractor must provide the Project Officer with detailed
information about the theft, damage, or vandalism, including a Police Report (as
soon as the Police Report is available).

The Contractor must also require all Members to file a report with the Police
Department immediately for incidents of theft.

The Contractor must require Members to file a Theft Report with the Contractor
immediately after notice of a theft. The Contractor must prepare a Theft Report
form and provide it to Members when they report a theft. The Theft Report form
must include, at a minimum, the following information:

a. Member’s name; member number; gender; telephone number; date of
birth; and residential address

b. Details of the theft, including date; time; jurisdiction; state
address/location of theft; description of theft; police report number
officer name and badge number; police precinct/department; and

c. Names, addresses, and telephone numbers of all witnesses and other
persons with knowledge of the theft

8. Additional Reports
Periodically, the Project Officer may require the Contractor to provide additional
written reports and may revise the categories of data to be provided in each report

described above.

Y. Written Requests
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Within three Business Days of a written request from a Member Jurisdiction, the
Contractor must provide to the Project Officer requested information and documents to
assist the Member Jurisdiction in meeting any existing or future reporting requirements
for or related to the application for or continuation of project funding from local, regional,
state, or federal sources. Requests for data not specified in the scope of work of the
Contract will be billed at the rate specified in the Contract.

Z. Periodic Member Jurisdiction Transportation Surveys

Upon request from a Project Officer, the Contractor must participate in the Member
Jurisdictions’ and the Washington, D.C. metropolitan area’s periodic programs of research
and evaluation to determine transportation and air quality impacts and to better
understand members and how the bicycle transportation needs of residents and
employees in a Member Jurisdiction and other Member Jurisdictions (if applicable) are
being met. The research may address customer satisfaction with the services provided by
Contractor.

AA. Mobile Application—based Fare Sales

The Contractor must sell the various Membership Types through a Capital Bikeshare-
branded Mobile App and may be directed by the Member Jurisdictions to sell some or all
of the Membership Types on a non-Capital Bikeshare-branded mobile app(s).

The following membership types must be sold via a Capital Bikeshare-branded Mobile
App:

e Single Trip

e 24-Hour

e 3-Day

¢ 30-Day

e Annual

e Annual with monthly installments

The following membership types must be sold via non-Capital Bikeshare-branded mobile
apps:

e Single Trip

e 24-Hour

e 3-Day

e 30-Day

e Annual

e Annual with monthly installments

Non-Capital Bikeshare-branded mobile app-based fare sales must be authorized by a
Member Jurisdiction’s Project Officer to be allowed for trips starting at Stations within
the jurisdiction.
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The Contractor must not charge Members (other than the fees and taxes applicable for
use of the System through other platforms) or the Member Jurisdictions (other than the
Operation & Maintenance fees).

Advertising and sponsorships may not be placed on the Mobile App without the Member
Jurisdictions’ approval.

The Member Jurisdictions may request the Contractor cease sales on mobile apps with at
least a 14 days’ advance notice.
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V. PROPOSAL REQUIREMENTS

1. GENERAL

FAILURE TO SUBMIT A PROPOSAL WITH A FULLY COMPLETED PROPOSAL FORM USING THE PROPOSAL
FORM PROVIDED IN THIS SOLICITATION MAY BE CAUSE FOR REJECTION OF THE PROPOSAL. THE
PROPOSAL FORM MUST BE SIGNED BY A PERSON LEGALLY AUTHORIZED TO BIND THE OFFEROR.

The Offeror’s proposal must address the Proposal Submittal Elements below, in the order listed, and must
not exceed the stated page limitations. The proposal must be on 8 4” x 11” paper, single-spaced, and the
type size must not be less than 10-point.

Proposals and all documents related to this solicitation become the property of the County upon receipt.

2. PROPOSAL SUBMISSION

The submitted Proposal Form must be signed and fully executed. The Proposal Form must be submitted
electronically via Vendor Registry no later than the date and time specified in this solicitation. The Vendor
Registry system will not accept responses after the close date and time. The County will not accept
emailed or faxed proposals.

The Offeror name on the electronic proposal submittal must be the same as the Contractor/Vendor name
as the registration in Vendor Registry for the upload to be considered a valid response. ONLY ELECTRONIC
SUBMISSION IS ALLOWED, NO PROPOSAL SUBMITTED OTHER THAN A VENDOR REGISTRY ELECTRONIC
UPLOAD WILL BE ACCEPTED. Arlington County is not responsible for late submissions, missed
Addendums, or questions not submitted before the end date and time.

Timely submission is solely the responsibility of the Offeror. The Vendor Registry System will not accept
applications after the publicly posted date and time. A proposal may be rejected if the Proposal Form is
not signed in the designated space by a person authorized to legally bind the Offeror.

Proposals and all documents uploaded/submitted to Arlington County by an Offeror become the property
of the County upon receipt.

The County may reject any proposal that modifies or supplements the solicitation requirements.

3. OFFEROR’S RESPONSIBILITY FOR ERRORS OR OMISSIONS IN DOCUMENTS

Each Offeror is responsible for having determined the accuracy and/or completeness of the solicitation
documents, including electronic documents, upon which it relied in making its proposal and has an
affirmative obligation to notify the Arlington County Purchasing Agent immediately upon discovery of an
apparent inaccuracy or error in or omission from the solicitation documents.

If the successful Offeror is aware of such an error or omission and has not notified the County Purchasing
Agent, the Offeror must perform any work described in such incomplete or missing documents at no
additional cost to the County.
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4, PROPOSAL STANDARDS
Proposals submitted in response to this solicitation should be accurate and grammatically correct and
should not contain spelling errors.

5. EXPENSES INCURRED IN PREPARING PROPOSAL
The County accepts no responsibility for any expense incurred by any Offeror in the preparation or
presentation of a proposal or related in any way to an offer.

6. PROPOSALS EVALUATION CRITERIA AND WEIGHTS
The County will evaluate technical proposals that meet the above-stated requirements using the following
criteria:

BUSINESS PLAN (30 POINTS)

FIRM’S QUALIFICATIONS (30 POINTS)

SPECIALIZED EXPERIENCE OF THE TEAM AND KEY PROJECT PERSONNEL (15 POINTS)
INNOVATION (10 POINTS)

REFERENCES (10 POINTS)

COST PROPOSAL (5 POINTS)

SO oo T o

7. PROPOSAL SUBMITTAL ELEMENTS
The County will not evaluate proposals that do not contain all requested content. Use dividers with
numbered tabs for each of the proposal elements, in the order listed.

1. EXECUTED FORMS
a. Proposal Form: original as detailed above.

b. Conflict of Interest Statement: included in the RFP document.

c. Addendum Acknowledgment Form(s): provided with any RFP addendum(s).

2. MANDATORY REQUIREMENTS
The following requirements are mandatory. If the County concludes after its initial review of a
submitted proposal that the Mandatory Requirements are not met, the proposal will be
considered non-responsive and will not be evaluated further.

The Offeror may not take exceptions to mandatory provisions of the draft Contract Terms
and Conditions that are attached to this solicitation. Mandatory provisions are marked
with an asterisk.

Compliance with this mandatory requirement will be verified against the Offeror’s
exceptions, if any, to the County’s draft Terms and Conditions.

3. BUSINESS PLAN
The Offeror’s project understanding, approach, and implementation will be evaluated based on
its ability to demonstrate a good understanding of the needs of the Capital Bikeshare System; the
resources, expertise, and efficiency that the Offeror proposes to utilize; the strategy for executing
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4.

its vision; plans for collaboration; and its E-bicycle Battery sustainability approach. The Offeror
must provide the following information:

a. Provide a description of the Offeror’s understanding of the RFP. Also describe the
firm’s/team’s strategy for executing the vision, taking into account identified challenges
and other issues that an interdisciplinary team, with requisite experience and expertise,
would contemplate based on the complexities of the project.

b. Provide its System business plan describing proposed approach to methodology for
equipment transfer from the current operator, operations, maintenance, emergency
management, communications, safety, sustainability practices, and Rebalance of Bicycles.
Offerors should include their specific approach for transitioning services from incumbent
with consideration given to a staggered contract execution approach.

c. Provide a description of the technical approach to the Scope of Work that reflects the
resources, expertise, and efficiency that the Offeror proposes to utilize. For each task
identified in the Scope of Work, list the categories of professional services needed for a
project of this kind and the team member that would be included in completing the task
and the percentage of time each team member is anticipated to devote to each task.

d. Provide a description of how the Offeror proposes to work collaboratively with Member
Jurisdiction staff to effectively meet the requirements of this RFP.

e. Provide a Battery Management Plan with a technical approach as to how the Offeror
proposes to recycle spent batteries from E-Bicycles, which are expected to be included in
the System’s fleet, including the name of its battery recycling partner, how staff prepares
batteries for recycling, how it will determine when batteries are defective or damaged,
and the training it will provide to its employees on battery recycling. The Contractor must
include a copy of its current or most recent battery recycling contract if it has or has had
E-Bicycles within a fleet it operates.

FIRM’S QUALIFICATIONS
The Offeror’s qualifications will be evaluated based on the degree and length of experience the
Offeror has in operating and maintaining bikeshare services of a similar size to Capital Bikeshare.

The Contractor should include information and documentation describing the extent of its
experience and expertise in providing the services sought by the Member Jurisdictions pursuant
to the RFP. This must include, but is not limited to, information that documents the Contractor’s
gualifications to meet the RFP requirements and to produce the required outcomes, including its
ability, capacity, and skill in providing the required goods and/or services. At a minimum the
following must be provided:

1. Number of years in business

2. Annual revenues

3. Number of employees

4. Range of services provided

5. Organizational management structure
6. Other names used to conduct business
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7. Relevant examples of previous work
8. Awards and distinctions earned by the firm for similar projects

In addition to the information required above, a Contractor may be requested to submit within
five Calendar Days after a request by the County, additional information, including proof of
licensing, present commitments, and other information necessary to demonstrate the
Contractor's capacity and qualifications to perform the Work.

SPECIALIZED EXPERIENCE OF TEAM, TEAM MEMBERS, KEY PROJECT PERSONNEL

The specialized experience of the team, individual team members, and key project personnel will
be evaluated based on the total cumulative years of relevant experience held by corporate and
key project personnel assigned to the project and the similarity of formerly held roles to the roles
and responsibilities in this Scope of Work.

The Contractor should provide the following information:

1. A list of key personnel proposed to be assigned to perform Work under the Contract, including
direct supervisors and key technical personnel, account manager(s), and accounting manager(s)
and staff

2. A narrative that describes the work responsibilities of the individuals identified in Paragraph 1,
including the following information for each individual: the individual’s qualifications, education,
certifications, and special competencies that will be valuable in performing the Work under the
Contract; the individual’s experience on similar contracts; the individual’s title and percentage of
time available to perform the Work; the individual’s role to ensure the personnel under their
supervision have a full understanding of the Work to be performed, as well as their role to ensure
a high level of quality performance of the Work from personnel

3. Copies of relevant certifications or other professional credentials for individuals identified

4. The name of the proposed Contract administrator and a description of their experience with
similar contracts, including public sector organizations

5. The name of the individual who will be responsible for customer service and problem resolution
for the Contractor and a description of their relevant experience

6. Resumes of all the individuals identified pursuant to Paragraphs 1. and 5. above

The key personnel named in a Contractor’s Proposal must remain responsible throughout the
term of the Contract. No diversion or replacement may be made without approval by the
Purchasing Agent.

INNOVATION
The Offeror will be evaluated based on the usefulness of innovations and advances it has
implemented in bikeshare systems in the U.S. and/or abroad.
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The Offeror should describe its demonstrated and proposed innovative approaches or
technological advances, including the ability to bring new related products to market, such as
adaptive and cargo bicycles.

REFERENCES
The Offeror will be evaluated based on statements of past and present customers on their degree
of satisfaction with the Offeror’s services and personnel.

a. The Contractor must include at least three references of contracts or projects of similar size
and scope to the Work requested in the RFP that the Contractor performed within the past
three years and should provide the following information for each contract or project:

i.  Contract/project name
ii. Name of the organization for which the contract or job was performed
iii. Dollar value of the contract or project
iv. Dates of the contract or project
V. Name, title, telephone number, address, and email address of the contract
representative for the organization for which the contract or project was
performed.

b. A Contractor’s failure to provide in its Proposal the contract representative’s contact
information may result in the Contractor being deemed non-responsive and its Proposal
being disqualified from consideration.

c. References may be checked for each Offeror. If references are checked, Offerors will be
scored on a scale of 1-10, with 10 being the highest possible score.

d. The Member Jurisdictions may ask a client reference any or all of the following questions, and
any other question it deems appropriate:

a. How cooperative and easy to work with was the Contractor during the procurement
process?
b. How satisfied were you with the Contractor’s point of contact?
¢. How promptly and effectively did the Contractor address your questions or concerns?
d. How promptly, effectively, and efficiently did the Contractor mitigate or resolve
performance or contractual issues that arose during the project?
e. How would you rate the Contractor’s operational and administrative practices (e.g.,
the timeliness, completeness, and accuracy of its invoices)?
f. How would you rate the number and validity of Contractor-generated change order
and contract modification requests, claims, disputes, and lawsuits, if any?
g. How would you rate the timeliness, quality, responsiveness, and usefulness of the
Contractor’s delivery of goods and services in relation to your requirements?
h. How would you rate the timeliness, quality, responsiveness, and usefulness of the
Contractor’s delivery of goods and services in relation to the amount you paid the
Contractor and how much time your organization contributed in time and effort to the
project?
i. How well did the Contractor minimize the effect of its activities on the operations of
your organization?
j. Would you do business with the Contractor again in the future?
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8. EXCEPTIONS TO THE COUNTY’S NON-MANDATORY CONTRACT TERMS AND CONDITIONS, if
any

9. COST PROPOSAL
The Offerors must use the Cost Proposal Form included in this solicitation as Attachment A to
provide pricing proposals.

The cost proposals will be opened after technical proposal evaluations of all other criteria are
completed.
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VI. CONTRACT TERMS AND CONDITIONS

THE FOLLOWING AGREEMENT WILL BE EXECUTED BY THE COUNTY AND THE SUCCESSFUL OFFEROR.
BLANKS WILL BE COMPLETED DURING CONTRACT NEGOTIATIONS. NON-NEGOTIABLE PROVISIONS THAT
ARE REQUIRED BY VIRGINIA LAW OR BY THE ARLINGTON COUNTY PURCHASING RESOLUTION ARE
INDICATED BY AN ASTERISK (*). THIS AGREEMENT IS SUBJECT TO REVIEW BY THE COUNTY ATTORNEY
BEFORE BEING SUBMITTED TO THE SUCCESSFUL OFFEROR FOR SIGNATURE.

ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE PURCHASING AGENT
2100 CLARENDON BOULEVARD, SUITE 500
ARLINGTON, VA 22201

AGREEMENT NO. 21-DES-RFP-217

THIS AGREEMENT is made, on , between Contractor’s name, Contractor’s address

(“Contractor”) a name of state type of entity __ authorized to do business in the
Commonwealth of Virginia, and the County Board of Arlington County, Virginia. The County and the
Contractor, for the consideration hereinafter specified, agree as follows:

1. CONTRACT DOCUMENTS
The “Contract Documents” consist of:

This Agreement

Exhibit A —Scope of Work

Exhibit B — Contract Pricing

Exhibit C — Federal Terms and Conditions

Where the terms and provisions of this Agreement vary from the terms and provisions of the other
Contract Documents, the terms and provisions of this Agreement will prevail over the other Contract
Documents, and the remaining Contract Documents will be complementary to each other. If there are any
conflicts, the most stringent terms or provisions will prevail.

The Contract Documents set forth the entire agreement between the County and the Contractor. The
County and the Contractor agree that no representative or agent of either party has made any
representation or promise with respect to the parties’ agreement that is not contained in the Contract
Documents. The Contract Documents may be referred to below as the “Contract” or the “Agreement”.

2. SCOPE OF WORK

The Contractor agrees to perform the services described in the Contract Documents (the “Work"). As
detailed in the “Scope of Work” (Exhibit A), the primary purpose of the Work is to provide Capital
Bikeshare Operations and Maintenance Services. It will be the Contractor's responsibility, at its sole cost,
to provide the specific services set forth in the Contract Documents and sufficient services to fulfill the
purposes of the Work. Nothing in the Contract Documents limits the Contractor's responsibility to manage
the details and execution of the Work.
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3. PROJECT OFFICER

The performance of the Contractor is subject to the review and approval of the County Project Officer,
who will be appointed by the Director of the Arlington County department or agency requesting the Work
under this Contract.

4. CONTRACT TERM

Time is of the essence. The Work will commence on , 20 and must be completed no later
than 20 ("Initial Contract Term"), subject to any modifications provided in the Contract
Documents. Upon satisfactory performance by the Contractor the County may, through issuance of a
unilateral Notice of Award, authorize continuation of the Agreement under the same contract prices for
not more than additional 12-month periods, from , 20 to ,
20 (each a "Subsequent Contract Term"). The Initial Contract Term and any Subsequent Contract
Term(s) are together the “Contract Term”.

5. CONTRACT AMOUNT

The County will pay the Contractor in accordance with the terms of the Payment section below and of
Exhibit B for the Contractor's completion of the Work as required by the Contract Documents. The
Contractor will complete the Work for the total amount specified in this section (“Contract Amount”).

The County will not compensate the Contractor for any goods or services beyond those included in Exhibit
A unless those additional goods or services are covered by a fully executed amendment to this Contract.
Additional services will be billed at the rates set forth in Exhibit B unless otherwise agreed by the parties
in writing.

6. CONTRACT PRICE ADJUSTMENTS

The Contract Amount/unit price(s) will remain firm until (“Price
Adjustment Date”). To request a price adjustment, the Contractor or the County must submit a written
request to the other party not less than 90 Calendar Days before the Price Adjustment Date. Adjustments
to the Contract Amount/unit price(s) will not exceed the percentage of change in the U.S. Department of
Labor Consumer Price Index, All ltems, Unadjusted, Urban Areas (“CPI-U”) for the 12-month period ending
in of each year of the Contract.

Any Contract Amount/unit price(s) that result from this provision will become effective the day after the
Price Adjustment Date and will be binding for 12 months. The new Price Adjustment Date will be 12
months after the price adjustment.

If the Contractor and the County have not agreed on a requested adjustment by 30 Calendar Days before
the Price Adjustment Date, the County may terminate the Contract, whether or not the County has
previously elected to extend the Contract’s term.

7. PAYMENT

The Contractor must submit invoices to the County’s Project Officer, who will either approve the invoice
or require corrections. Each invoice must certify that the invoice submitted is a true and accurate
accounting of the work performed and goods and/or services provided and must be signed and attested
to by the Contractor or authorized designee. The County will pay the Contractor within 45 Calendar Days
after receipt of an invoice for completed work that is reasonable and allocable to the Contract and that
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has been performed to the satisfaction of the Project Officer. The number of the County Purchase Order
pursuant to which goods or services have been delivered or performed must appear on all invoices.

8. REIMBURSABLE EXPENSES

The County will not reimburse the Contractor for any expenses under this Contract. The amount in Exhibit
B includes all costs and expenses of providing the services described in this Contract.

9. * PAYMENT OF SUBCONTRACTORS
The Contractor is obligated to take one of the two following actions within seven Calendar Days after
receipt of payment by the County for work performed by any subcontractor under this Contract:

a. Pay the subcontractor for the proportionate share of the total payment received from the County
attributable to the work performed by the subcontractor under this Contract; or

b. Notify the County and the subcontractor, in writing, of the Contractor's intention to withhold all
or a part of the subcontractor's payment, with the reason for nonpayment.

The Contractor is obligated to pay interest to the subcontractor on all amounts owed by the Contractor
to the subcontractor that remain unpaid after seven Calendar Days following receipt by the Contractor of
payment from the County for work performed by the subcontractor under this Contract, except for
amounts withheld as allowed in subsection b., above. Unless otherwise provided under the terms of this
Contract, interest will accrue at the rate of 1% per month.

The Contractor must include in each of its subcontracts, if any are permitted, a provision requiring each
subcontractor to include or otherwise be subject to the same payment and interest requirements with
respect to each lower-tier subcontractor.

The Contractor's obligation to pay an interest charge to a subcontractor pursuant to this section may not
be construed to be an obligation of the County. A Contract modification may not be made for the purpose
of providing reimbursement for such interest charge. A cost reimbursement claim may not include any
amount for reimbursement for such interest charge.

10. NO WAIVER OF RIGHTS
The County’s approval or acceptance of or payment for any goods or services under this Contract will not
waive any rights or causes of action arising out of the Contract.

11. * NON-APPROPRIATION

All payments by the County to the Contractor pursuant to this Contract are subject to the availability of
an annual appropriation for this purpose by the County Board of Arlington County, Virginia (“Board”). In
the event that the Board does not appropriate funds for the goods or services provided under this
Contract, the County will terminate the Contract, without termination charge or other liability to the
County, on the last day of the fiscal year or when the previous appropriation has been spent, whichever
event occurs first.

12, ESTIMATED QUANTITIES/NON-EXCLUSIVITY OF CONTRACTOR
This Contract does not obligate the County to purchase a specific quantity of items or services during the
Contract Term. Any quantities that are included in the Contract Documents are the present expectations
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of the County for the period of the Contract; and the County is under no obligation to buy that or any
amount as a result of having provided this estimate or of having had any normal or otherwise measurable
requirement in the past. The County may require more goods and/or services than the estimated annual
guantities, and any such additional quantities will not give rise to any claim for compensation other than
at the unit prices and/or rates in the Contract.

The County does not guarantee that the Contractor will be the exclusive provider of the goods or services
covered by this Contract. The items or services covered by this Contract may be or become available under
other County contract(s), and the County may determine that it is in its best interest to procure the items
or services through those contract(s).

13. * COUNTY PURCHASE ORDER REQUIREMENT

County purchases are authorized only if the County issues a Purchase Order in advance of the transaction,
indicating that the ordering County agency has sufficient funds available to pay for the purchase. If the
Contractor provides goods or services without a signed County Purchase Order, it does so at its own risk
and expense. The County will not be liable for payment for any purchases made by its employees that are
not authorized by the County Purchasing Agent.

14. REPLACEMENT OF PERSONNEL AND SUBCONTRACTORS

The County has the right reasonably to reject staff or subcontractors whom the Contractor assigns to the
project. The Contractor must then provide replacement staff or subcontractors satisfactory to the County
in a timely manner and at no additional cost to the County. The day-to-day supervision and control of the
Contractor's and its subcontractors’ employees is the sole responsibility of the Contractor.

The Contractor may not replace key personnel or subcontractors identified in its proposal, including the
approved Project Manager, without the County’s written approval. The Contractor must submit any
request to remove or replace key personnel or subcontractors to the County Project Officer at least 30
calendar days in advance of the proposed action. The request must contain a detailed justification,
including identification of the proposed replacement and their qualifications.

If the approved Project Manager must be absent for an extended period, the Contractor must provide an
interim Project Manager, subject to the County’s written approval.

If the approved Project Manager resigns or is terminated by the Contractor, the Contractor will replace
the Project Manager with an individual with similar qualifications and experience, subject to the County’s
written approval.

15. * EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED
During the performance of its work pursuant to this Contract:

A. The Contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age or disability or on any other basis
prohibited by state law. The Contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the provisions of this
nondiscrimination clause.

B. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation will be deemed sufficient for meeting the requirements of this section.
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C. The Contractor will state in all solicitations or advertisements for employees that it places or
causes to be placed that such Contractor is an Equal Opportunity Employer.

D. The Contractor will comply with the provisions of the Americans with Disabilities Act of 1990
(“ADA”), which prohibits discrimination against individuals with disabilities in employment
and mandates that disabled individuals be provided access to publicly and privately provided
services and activities.

E. The Contractor must include the provisions of the foregoing paragraphs in every subcontract
or purchase order of more than $10,000.00 relating to this Contract so that the provisions will
be binding upon each subcontractor or vendor.

16. * EMPLOYMENT OF UNAUTHORIZED ALIENS PROHIBITED

In accordance with §2.2-4311.1 of the Code of Virginia, as amended, the Contractor must not during the
performance of this Contract knowingly employ an unauthorized alien, as that term is defined in the
federal Immigration Reform and Control Act of 1986.

17. * DRUG-FREE WORKPLACE TO BE MAINTAINED BY CONTRACTOR

During the performance of this Contract, the Contractor must: (i) provide a drug-free workplace for its
employees; (ii) post in conspicuous places, available to employees and applicants for employment, a
statement notifying employees that the unlawful manufacture, sale, distribution, dispensation,
possession, or use of a controlled substance or marijuana is prohibited in the Contractor's workplace and
specifying the actions that will be taken against employees for violating such prohibition; (iii) state in all
solicitations or advertisements for employees placed by or on behalf of the Contractor that the Contractor
maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in every
subcontract or purchase order of more than $10,000.00 relating to this Contract so that the provisions
will be binding upon each subcontractor or vendor.

For the purposes of this section, "workplace" means the site(s) for the performance of the work required
by this Contract.

18. *SEXUAL HARRASSMENT POLICY

If the Contractor employs more than five employees, the Contractor must (i) provide annual training on
the Contractor's sexual harassment policy to all supervisors and employees providing services in the
Commonwealth, except such supervisors or employees that are required to complete sexual harassment
training provided by the Department of Human Resource Management, and (ii) post the Contractor's
sexual harassment policy in (a) a conspicuous public place in each building located in the Commonwealth
that the Contractor owns or leases for business purposes and (b) the Contractor's employee handbook.

19. SAFETY

The Contractor must ensure that it and its employees and subcontractors comply with all applicable local,
state and federal policies, regulations and standards relating to safety and health, including the standards
of the Virginia Occupational Safety and Health program of the Department of Labor and Industry for
General Industry and for the Construction Industry and the applicable Federal Environmental Protection
Agency and Virginia Department of Environmental Quality standards.
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20. TERMINATION

The County may terminate this Contract at any time as follows: (1) for cause, if, as determined by the
County, the Contractor is in breach or default or has failed to perform the Work satisfactorily; or (2) for
the convenience of the County.

Upon receipt of a notice of termination, the Contractor must not place any further orders or subcontracts
for materials, services or facilities; must terminate all vendors and subcontracts, except as are necessary
for the completion of any portion of the Work that the County did not terminate; and must immediately
deliver all documents related to the terminated Work to the County.

Any purchases that the Contractor makes after the notice of termination will be the sole responsibility of
the Contractor, unless the County has approved the purchases in writing as necessary for completion of

any portion of the Work that the County did not terminate.

If any court of competent jurisdiction finds a termination for cause by the County to be improper, then
the termination will be deemed a termination for convenience.

A. TERMINATION FOR CAUSE, INCLUDING BREACH AND DEFAULT; CURE

1. Termination for Unsatisfactory Performance. If the County determines that the Contractor
has failed to perform satisfactorily, then the County will give the Contractor written notice of
such failure(s) and the opportunity to cure them within 15 days or any other period specified
by the County (“Cure Period”). If the Contractor fails to cure within the Cure Period, the
County may terminate the Contract for failure to provide satisfactory performance by
providing written notice with a termination date. The Contractor must submit any request for
termination costs, with all supporting documentation, to the County Project Officer within 30
days after the expiration of the Cure Period. The County may accept or reject the request for
termination costs, in whole or in part, and may notify the Contractor of its decision within a
reasonable time.

In the event of termination by the County for failure to perform satisfactorily, the Contractor
must continue to provide its services as previously scheduled through the termination date,
and the County must continue to pay all fees and charges incurred through the termination
date.

2. Termination for Breach or Default. If the County terminates the Contract for default or breach
of any Contract provision or condition, then the termination will be immediate after notice of
termination to the Contractor (unless the County provides for an opportunity to cure), and
the Contractor will not be permitted to seek termination costs.

Upon any termination pursuant to this section, the Contractor will be liable to the County for
costs that the County must expend to complete the Work, including costs resulting from any
related delays and from unsatisfactory or non-compliant work performed by the Contractor
or its subcontractors. The County will deduct such costs from any amount due to the
Contractor; or if the County does not owe the Contractor, the Contractor must promptly pay
the costs within 15 days of a demand by the County. This section does not limit the County’s
recovery of any other damages to which it is entitled by law.

50
21-DES-RFP-217



Except as otherwise directed by the County, the Contractor must stop work on the date of
receipt the notice of the termination.

B. TERMINATION FOR THE CONVENIENCE OF THE COUNTY

The County may terminate this Contract in whole or in part whenever the Purchasing Agent
determines that termination is in the County's best interest. The County will give the Contractor at
least 15 days’ notice in writing. The notice must specify the extent to which the Contract is terminated
and the effective termination date. The Contractor will be entitled to termination costs, plus any other
reasonable amounts that the parties might negotiate; but no amount will be allowed for anticipatory
profits.

Except as otherwise directed by the County, the Contractor must stop work on the date of receipt of
the notice of the termination.

21. INDEMNIFICATION (Note: Virginia law does not permit the County to indemnify others; cross
indemnity provisions are not acceptable to the County)

The Contractor covenants for itself, its employees and its subcontractors to save, defend, hold harmless
and indemnify the County and all of its elected and appointed officials, officers, current and former
employees, agents, departments, agencies, boards and commissions (collectively the “County
Indemnitees”) from and against any and all claims made by third parties for any and all losses, damages,
injuries, fines, penalties, costs (including court costs and attorneys’ fees), charges, liability, demands or
exposure resulting from, arising out of or in any way connected with the Contractor’s acts or omissions,
including the acts or omissions of its employees and/or subcontractors, in performance or
nonperformance of the Contract. This duty to save, defend, hold harmless and indemnify will survive the
termination of this Contract. If the Contractor fails or refuses to fulfill its obligations contained in this
section, the Contractor must reimburse the County for any and all resulting payments and expenses,
including reasonable attorneys’ fees. The Contractor must pay such expenses upon demand by the
County, and failure to do so may result in the County withholding such amounts from any payments to
the Contractor under this Contract.

The Contractor agrees to defend, indemnify, and hold harmless County from any and all damages, costs,
claims, expenses, suits, losses, liabilities, or obligations of any kind including without limitation,
environmental assessments, evaluations, remediations, fines, penalties, and clean-up costs which may be
asserted against or imposed upon, or incurred by County arising from Contractor’s discharge or disposal
of any hazardous or toxic materials, trash, debris, refuse, waste or other materials (“Materials”) related
in any way to contractor’s operations herein.

22. INTELLECTUAL PROPERTY INDEMNIFICATION

The Contractor warrants and guarantees that in providing services under this Contract neither the
Contractor nor any subcontractor is infringing on the intellectual property rights (including, but not limited
to, copyright, patent, mask and trademark) of third parties.

If the Contractor or any of its employees or subcontractors uses any design, device, work or material that
is covered by patent or copyright, it is understood that the Contract Amount includes all royalties, licensing
fees, and any other costs arising from such use in connection with the Work under this Contract.

The Contractor covenants for itself, its employees and its subcontractors to save, defend, hold harmless,
and indemnify the County Indemnitees, as defined above, from and against any and all claims, losses,

51
21-DES-RFP-217



damages, injuries, fines, penalties, costs (including court costs and attorneys’ fees), charges, liability or
exposure for infringement of or on account of any trademark, copyright, patented or unpatented
invention, process or article manufactured or used in the performance of this Contract. This duty to save,
defend, hold harmless and indemnify will survive the termination of this Contract. If the Contractor fails
or refuses to fulfill its obligations contained in this section, the Contractor must reimburse the County for
any and all resulting payments and expenses, including reasonable attorneys’ fees. The Contractor must
pay such expenses upon demand by the County, and failure to do so may result in the County withholding
such amounts from any payments to the Contractor under this Contract.

23. INDEMNIFICATION OF THE UNITED STATES (NATIONAL PARK SERVICE LAND ONLY)

In the course of providing Contractor services pursuant to Arlington’s Memorandum of Understanding
(MOU) with the National Park Service (NPS) for Bikeshare services on NPS land, the Contractor agrees to
indemnify, save and hold harmless, and defend the United States against all fines, claims, damages, losses,
judgments, and expenses resulting from any negligence or intentional misconduct of the Contractor or its
employees, representatives, or agents. The NPS must not be held responsible to any Arlington County
Contractor for any or all accidents or injuries arising out of or in any way connected to activities authorized
pursuant to the NPS MOU, except to the extent that such accident or injury arises out of the negligence
or intentional misconduct of the NPS, and in any case only to the extent authorized by applicable federal
law. The Contractor and its agents maintain responsibility for the safety and safe practices of its
employees and sub-contractors performing any and all services authorized pursuant to the NPS MOU.

24, COPYRIGHT

By this Contract, the Contractor irrevocably transfers, assigns, sets over and conveys to the County all
rights, title and interest, including the sole exclusive and complete copyright interest, in any and all
copyrightable works created pursuant to this Contract. The Contractor will execute any documents that
the County requests to formalize such transfer or assignment.

The rights granted to the County by this section are irrevocable and may not be rescinded or modified,
including in connection with or as a result of the termination of or a dispute concerning this Contract.

The Contractor may not use subcontractors or third parties to develop or provide input into any
copyrightable materials produced pursuant to this Contract without the County’s advance written
approval and unless the Contractor includes this Copyright provision in any contract or agreement with
such subcontractors or third parties related to this Contract.

25. OWNERSHIP OF WORK PRODUCT
This Contract does not confer on the Contractor any ownership rights or rights to use or disclose the
County’s data or inputs.

All work product, in any form, that results from this Contract is the property of the County and must be
provided or returned to the County upon completion, termination, or cancellation of this Contract. The
Contractor will not use or allow others to use the work product for any purpose other than performance
of this Contract without the written consent of the County.

The work product is confidential, and the Contractor may neither release the work product nor share its
contents. The Contractor will refer all inquiries regarding the status of any work product to the Project
Officer or to their designee. At the County's request, the Contractor will deliver all work product, including
hard copies of electronic files, to the Project Officer and will destroy all electronic files.
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The Contractor must include the provisions of this section as part of any contract or agreement related to
this Contract into which it enters with subcontractors or other third parties.

The provisions of this section will survive any termination or cancellation of this Contract.

26. CONFIDENTIAL INFORMATION

The Contractor and its employees, agents and subcontractors will hold as confidential all County
information obtained under this Contract. Confidential information includes, but is not limited to,
nonpublic personal information; personal health information (PHI); social security numbers; addresses;
dates of birth; other contact information or medical information about a person; and information
pertaining to products, operations, systems, customers, prospective customers, techniques, intentions,
processes, plans and expertise. The Contractor must take reasonable measures to ensure that all of its
employees, agents and subcontractors are informed of and abide by this requirement.

27. * ETHICS IN PUBLIC CONTRACTING

This Contract incorporates by reference Article 9 of the Arlington County Purchasing Resolution, as well
as all state and federal laws related to ethics, conflicts of interest or bribery, including the State and Local
Government Conflict of Interests Act (Code of Virginia § 2.2-3100 et seq.), the Virginia Governmental
Frauds Act (Code of Virginia § 18.2-498.1 et seq.) and Articles 2 and 3 of Chapter 10 of Title 18.2 of the
Code of Virginia, as amended (§ 18.2-438 et seq.). The Contractor certifies that its proposal was made
without collusion or fraud; that it has not offered or received any kickbacks or inducements from any
other offeror, supplier, manufacturer or subcontractor; and that it has not conferred on any public
employee having official responsibility for this procurement any payment, loan, subscription, advance,
deposit of money, services or anything of more than nominal value, present or promised, unless
consideration of substantially equal or greater value was exchanged.

28. * COUNTY EMPLOYEES
No Arlington County employee may share in any part of this Contract or receive any benefit from the
Contract that is not available to the general public.

29. FORCE MAJEURE

Neither party will be held responsible for failure to perform the duties and responsibilities imposed by
this Contract if such failure is due to a fire, riot, rebellion, natural disaster, war, act of terrorism or act of
God that is beyond the control of the party and that makes performance impossible or illegal, unless
otherwise specified in the Contract.

30. * AUTHORITY TO TRANSACT BUSINESS

The Contractor must, pursuant to Code of Virginia § 2.2-4311.2, be and remain authorized to transact
business in the Commonwealth of Virginia during the entire term of this Contract. Otherwise, the Contract
is voidable at the sole option of and with no expense to the County.

31. * RELATION TO COUNTY

The Contractor is an independent contractor, and neither the Contractor nor its employees or
subcontractors will be considered employees, servants or agents of the County. The County will not be
responsible for any negligence or other wrongdoing by the Contractor or its employees, servants or
agents. The County will not withhold payments to the Contractor for any federal or state unemployment
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taxes, federal or state income taxes or Social Security tax or for any other benefits. The County will not
provide to the Contractor any insurance coverage or other benefits, including workers' compensation.

32. ANTITRUST

The Contractor conveys, sells, assigns and transfers to the County all rights, title and interest in and to all
causes of action under state or federal antitrust laws that the Contractor may have relating to this
Contract.

33. REPORT STANDARDS

The Contractor must submit all written reports required by this Contract for advance review in a format
approved by the Project Officer. Reports must be accurate and grammatically correct and should not
contain spelling errors. The Contractor will bear the cost of correcting grammatical or spelling errors and
inaccurate report data and of other revisions that are required to bring the report(s) into compliance with
this section.

Whenever possible, reports must comply with the following guidelines:

e printed double-sided on at least 30% recycled-content and/or tree-free paper

e recyclable and/or easily removable covers or binders made from recycled materials
(proposals with glued bindings that meet all other requirements are acceptable)

e avoid use of plastic covers or dividers

e avoid unnecessary attachments or documents or superfluous use of paper (e.g. separate
title sheets or chapter dividers)

34. AUDIT

The Contractor must retain all books, records and other documents related to this Contract for at least
five years after the final payment and must allow the County or its authorized agents to examine the
documents during this period and during the Contract Term. The Contractor must provide any requested
documents to the County for examination within 15 Calendar Days of the request, at the Contractor’s
expense. Should the County’s examination reveal any overcharging by the Contractor, the Contractor
must, within 30 Calendar Days of County’s request, reimburse the County for the overcharges and for the
reasonable costs of the County’s examination, including, but not limited to, the services of external audit
firm and attorney’s fees; or the County may deduct the overcharges and examination costs from any
amount that the County owes to the Contractor. If the Contractor wishes to destroy or dispose of any
records related to this Contract (including confidential records to which the County does not have ready
access) within five years after the final payment, the Contractor must give the County at least 30 Calendar
Days’ notice and must not dispose of the documents if the County objects.

35. ASSIGNMENT
The Contractor may not assign, transfer, convey or otherwise dispose of any award or any of its rights,
obligations or interests under this Contract without the prior written consent of the County.

36. AMENDMENTS
This Contract may not be modified except by written amendment executed by persons duly authorized to
bind the Contractor and the County.
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37. * ARLINGTON COUNTY PURCHASING RESOLUTION AND COUNTY POLICIES
Nothing in this Contract waives any provision of the Arlington County Purchasing Resolution, which is
incorporated herein by reference, or any applicable County policy.

38. * DISPUTE RESOLUTION

All disputes arising under this Agreement or concerning its interpretation, whether involving law or fact
and including but not limited to claims for additional work, compensation or time, and all claims for
alleged breach of contract must be submitted in writing to the Project Officer as soon as the basis for the
claim arises. In accordance with the Arlington County Purchasing Resolution, claims denied by the Project
Officer may be submitted to the County Manager in writing no later than 60 Calendar Days after the final
payment. The time limit for a final written decision by the County Manager is 30 Calendar Days.
Procedures concerning contractual claims, disputes, administrative appeals and protests are contained in
the Arlington County Purchasing Resolution. The Contractor must continue to work as scheduled pending
a decision of the Project Officer, County Manager, County Board or a court of law.

39. * APPLICABLE LAW, FORUM, VENUE AND JURISDICTION

This Contract is governed in all respects by the laws of the Commonwealth of Virginia; and the jurisdiction,
forum and venue for any litigation concerning the Contract or the Work is in the Circuit Court for Arlington
County, Virginia, and in no other court.

40. ARBITRATION
No claim arising under or related to this Contract may be subject to arbitration.

41. NONEXCLUSIVITY OF REMEDIES
All remedies available to the County under this Contract are cumulative, and no remedy will be exclusive
of any other at law or in equity.

42. NO WAIVER
The failure to exercise a right provided for in this Contract will not be a subsequent waiver of the same
right or of any other right.

43, SEVERABILITY

The sections, paragraphs, clauses, sentences, and phrases of this Contract are severable; and if any
section, paragraph, clause, sentence or phrase of this Contract is declared invalid by a court of competent
jurisdiction, the rest of the Contract will remain in effect.

44, * ATTORNEY’S FEES

In the event that the County prevails in any legal action or proceeding brought by the County to enforce
any provision of this Contract, the Contractor will pay the County’s reasonable attorney’s fees and
expenses.

45, SURVIVAL OF TERMS

In addition to any statement that a specific term or paragraph survives the expiration or termination of
this Contract, the following sections also survive: INDEMNIFICATION; INTELLECTUAL PROPERTY
INDEMNIFICATION; RELATION TO COUNTY; OWNERSHIP OF WORK PRODUCT; AUDIT; COPYRIGHT;
DISPUTE RESOLUTION; APPLICABLE LAW AND JURISDICTION; ATTORNEY’S FEES, AND CONFIDENTIAL
INFORMATION.
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46. HEADINGS
The section headings in this Contract are inserted only for convenience and do not affect the substance
of the Contract or limit the sections’ scope.

47. AMBIGUITIES

The parties and their counsel have participated fully in the drafting of this Agreement; and any rule that
ambiguities are to be resolved against the drafting party does not apply. The language in this Agreement
is to be interpreted as to its plain meaning and not strictly for or against any party.

48. NOTICES

Unless otherwise provided in writing, all legal notices and other communications required by this Contract
are deemed to have been given when either (a) delivered in person; (b) delivered by an agent, such as a
delivery service; or (c) deposited in the United States mail, postage prepaid, certified or registered and
addressed as follows:

TO THE CONTRACTOR:

TO THE COUNTY:
, Project Officer

AND

Sharon T. Lewis, LL.M, MPS, VCO, CPPB
Purchasing Agent

Arlington County, Virginia

2100 Clarendon Boulevard, Suite 500
Arlington, Virginia 22201

TO COUNTY MANAGER’S OFFICE (FOR PROJECT CLAIMS):

Mark Schwartz, County Manager
Arlington County, Virginia

2100 Clarendon Boulevard, Suite 318
Arlington, Virginia 22201
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49, ARLINGTON COUNTY BUSINESS LICENSES

The Contractor must comply with the provisions of Chapter 11 (“Licenses”) of the Arlington County Code,
if applicable. For information on the provisions of that Chapter and its applicability to this Contract, the
Contractor must contact the Arlington County Business License Division, Office of the Commissioner of
the Revenue, 2100 Clarendon Blvd., Suite 200, Arlington, Virginia, 22201, telephone number (703) 228-
3060.

50. * NON-DISCRIMINATION NOTICE
Arlington County does not discriminate against faith-based organizations.

51. ACCESSIBILITY OF WEB SITE AND MOBILE APPS

If any work performed under this Contract results in the design, development or maintenance of or
responsibility for the content or format of any County web sites or for the County’s presence on third-
party web sites or mobile apps, the Contractor must perform such work in compliance with ADA.

52. LIVING WAGE

The provisions of Section 4-103 of the Arlington County Purchasing Resolution (regarding “Service
Contract Wage” or “Living Wage”) are not applicable to this Contract. However, if at any time during the
term of this Contract the total amount paid to the Contractor during the Contract Term equals or exceeds
$100,000, the Contract will become subject to the Living Wage provisions, and the Contractor must
immediately contact the County Purchasing Agent to obtain instructions and documents required for
compliance.

If the Contract becomes subject to the Living Wage provision after execution, the County may allow the
Contractor to amend the Contract to reflect the additional costs of compliance with the Living Wage
provisions. If the Contractor desires to amend the Contract, it must first submit the names of all employees
who will be affected by the Living Wage provisions, their positions and wage rates before and after the
compliance date, and the total change in direct labor costs that result from the Living Wage compliance.

53. INSURANCE REQUIREMENTS

Before beginning work under the Contract or any extension, the Contractor must provide to the County
Purchasing Agent a Certificate of Insurance indicating that the Contractor has in force at a minimum the
coverage below. The Contractor must maintain this coverage until the completion of the Contract or as
otherwise stated in the Contract Documents. All required insurance coverage must be acquired from
insurers that are authorized to do business in the Commonwealth of Virginia, with a rating of “A-“ or
better and a financial size of “Class VII” or better in the latest edition of the A.M. Best Co. Guides.

a. Workers Compensation - Virginia statutory workers compensation (W/C) coverage, including
Virginia benefits and employer’s liability with limits of $100,000/100,000/500,000. The County
will not accept W/C coverage issued by the Injured Worker's Insurance Fund, Towson, MD.

b. Commercial General Liability - $1,000,000 per occurrence, with $2,000,000 annual aggregate
covering all premises and operations and including personal injury, completed operations,
contractual liability, independent contractors, and products liability. The general aggregate limit
must apply to this Contract. Evidence of contractual liability coverage must be typed on the
certificate.
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c. Business Automobile Liability - $1,000,000 combined single-limit (owned, non-owned and
hired).

d. Additional Insured — The County and its officers, elected and appointed officials, employees and
agents must be named as additional insureds on all policies except workers compensation and
automotive and professional liability; and the additional insured endorsement must be typed on
the certificate.

e. Cancellation - If there is a material change or reduction in or cancellation of any of the above
coverages during the Contract Term, the Contractor must notify the Purchasing Agent
immediately and must, with no lapse in coverage, obtain replacement coverage that is consistent
with the terms of this Contract. Not having the required insurance throughout the Contract Term
is grounds for termination of the Contract.

f. Claims-Made Coverage - Any “claims made” policy must remain in force, or the Contractor must
obtain an extended reporting endorsement, until the applicable statute of limitations for any
claims has expired.

g. Contract Identification - All insurance certificates must state this Contract's number and title.

The Contractor must disclose to the County the amount of any deductible or self-insurance component
of any of the required policies. With the County’s approval, the Contractor may satisfy its obligations
under this section by self-insurance for all or any part of the insurance required, provided that the
Contractor can demonstrate sufficient financial capacity. In order to do so, the Contractor must provide
the County with its most recent actuarial report and a copy of its self-insurance resolution.

The County may request additional information to determine if the Contractor has the financial capacity
to meet its obligations under a deductible and may require a lower deductible; that funds equal to the
deductible be placed in escrow; a certificate of self-insurance; collateral; or another mechanism to
guarantee the amount of the deductible and ensure protection for the County.

The County’s acceptance or approval of any insurance will not relieve the Contractor from any liability or
obligation imposed by the Contract Documents.

The Contractor is responsible for the Work and for all materials, tools, equipment, appliances and
property used in connection with the Work. The Contractor assumes all risks for direct and indirect
damage or injury to the property used or persons employed in connection with the Work and for of all
damage or injury to any person or property, wherever located, resulting from any action, omission,
commission or operation under the Contract or in connection in any way whatsoever with the Work. The
Contractor’s insurance must be the primary non-contributory insurance for any work performed under
this Contract.

The Contractor is as fully responsible to the County for the acts and omissions of its subcontractors and
of persons employed by them as it is for acts and omissions of persons whom the Contractor employs
directly.
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54. COUNTERPARTS

This Agreement may be executed in one or more counterparts and all of such counterparts shall together
constitute one and the same instrument. Original signatures transmitted and received via facsimile or
other electronic transmission, (e.g., PDF or similar format) are true and valid signatures for all purposes
hereunder and shall be effective as delivery of a manually executed original counterpart.

WITNESS these signatures:

THE COUNTY BOARD OF ARLINGTON CONTRACTOR
COUNTY, VIRGINIA

AUTHORIZED AUTHORIZED
SIGNATURE: SIGNATURE:
NAME: NAME:
TITLE: TITLE:
DATE: DATE:
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VIl. ATTACHMENTS AND FORMS
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ARLINGTON COUNTY, VIRGINIA
REQUEST FOR PROPOSALS NO. 21-DES-RFP-217

PROPOSAL FORM

ELECTRONIC PROPOSALS WILL BE RECEIVED BY THE COUNTY VIA VENDOR REGISTRY NOT LATER THAN

3:00 P.M., DECEMBER 18, 2020.

FOR PROVIDING CAPITAL BIKESHARE OPERATIONS AND MAINTENANCE SERVICES PER THE
SOLICITATION.

THE FULL LEGAL NAME OF THE ENTITY SUBMITTING THIS PROPOSAL MUST BE WRITTEN IN THE SPACE
BELOW. THIS PROPOSAL FORM AND ALL OTHER DOCUMENTS THAT REQUIRE A SIGNATURE MUST BE
FULLY AND ACCURATELY COMPLETED AND SIGNED BY A PERSON WHO IS AUTHORIZED TO BIND THE

OFFEROR, OR THE PROPOSAL MAY BE REJECTED.

SUBMITTED BY:
(legal name of entity)

AUTHORIZED SIGNATURE:

PRINT NAME AND TITLE:

ADDRESS:

CITY/STATE/ZIP:

E-MAIL
TELEPHONE NO.: ADDRESS:
THIS ENTITY IS INCORPORATED
IN:
THIS ENTITY IS A: CORPORATION Q1 LIMITED PARTNERSHIP
(check the applicable
option) GENERAL PARTNERSHIP O UNINCORPORATED ASSOCIATION
LIMITED LIABILITY COMPANY O SOLE PROPRIETORSHIP

IS OFFEROR AUTHORIZED TO TRANSACT BUSINESS IN THE
COMMONWEALTH OF VIRGINIA?

IDENTIFICATION NO. ISSUED TO THE ENTITY BY THE

SCC:

YES O NO

Any Offeror exempt from Virginia State Corporation Commission (SCC) authorization requirement must

include a statement with its proposal explaining why it is not required to be so authorized.
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PROPOSAL FORM, PAGE 2 OF 4
ENTITY’S DUN & BRADSTREET D-U-N-S NUMBER: (if available)

HAS YOUR FIRM OR ANY OF ITS PRINCIPALS BEEN DEBARRED
FROM SUBMITTING PROPOSALS TO ARLINGTON COUNTY,

VIRGINIA, OR ANY OTHER STATE OR POLITICAL SUBDIVISION Yes U4 No - d
WITHIN THE PAST THREE YEARS?
OFFEROR STATUS: MINORITY OWNED: Q1 WOMAN OWNED: 1 NEITHER: O

THE UNDERSIGNED UNDERSTANDS AND ACKNOWLEDGES THE FOLLOWING:

THE OFFICIAL COPY OF THE SOLICITATION DOCUMENTS, WHICH INCLUDES ANY ADDENDA, IS THE
ELECTRONIC COPY THAT IS AVAILABLE FROM THE VENDOR REGISTRY WEBSITE AT:
HTTPS://VRAPP.VENDORREGISTRY.COM/BIDS/VIEW/BIDSLIST?BUYERID=A596C7C4-0123-4202-BF15-
3583300EEQ8S.

POTENTIAL OFFERORS ARE RESPONSIBLE FOR DETERMINING THE ACCURACY AND COMPLETENESS OF
ALL SOLICITATION DOCUMENTS THEY RECEIVE FROM ANY SOURCE, INCLUDING THE COUNTY.

1. OFFEROR MUST SUBMIT: ONE ELECTRONIC COMPLETE SIGNED PROPOSAL THAT INCLUDES AS ITS
FIRST PAGE THIS PROPOSAL FORM.

2. INDICATE THE NAME AND CONTACT INFORMATION OF THE PERSON WHO CAN RESPOND
AUTHORITATIVELY TO QUESTIONS REGARDING THIS PROPOSAL.

NAME (PRINTED): TITLE:

E-MAIL ADDRESS: TEL. NO.:

TRADE SECRETS OR PROPRIETARY INFORMATION:

Trade secrets or proprietary information submitted by an Offeror in connection with a procurement
transaction will not be subject to public disclosure under the Virginia Freedom of Information Act.
Pursuant to Section 4-111 of the Arlington County Purchasing Resolution, however, an Offeror seeking to
protect submitted data or materials from disclosure must, before or upon submission of the data or
materials, identify the data or materials to be protected and state the reasons why protection is necessary.

Please mark one:

U No, the proposal that | have submitted does not contain any trade secrets and/or proprietary
information.

O Yes, the proposal that | have submitted does contain trade secrets and/or proprietary
information.
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PROPOSAL FORM, PAGE 3 OF 4
If Yes, you must clearly identify below the exact data or materials to be protected and list
all applicable page numbers, sections, and paragraphs, of the proposal that contain such
data or materials:

State the specific reason(s) why protection is necessary and why the identified
information constitutes a trade secret or is proprietary:

If you fail above to identify the data or materials to be protected or to state the reason(s) why protection
is necessary, you will not have invoked the protection of Section 4-111 of the Purchasing Resolution.
Accordingly, upon the award of a contract, the proposal will be open for public inspection consistent with
applicable law.

CERTIFICATION OF NON-COLLUSION: The undersigned certifies that this proposal is not the result of or
affected by (1) any act of collusion with another person engaged in the same line of business or commerce
(as defined in Virginia Code §§ 59.1-68.6 et seq.) or (2) any act of fraud punishable under the Virginia
Governmental Frauds Act (Virginia Code §§ 18.2-498.1 et seq.).

CONTACT PERSON AND MAILING ADDRESS FOR DELIVERY OF NOTICES

Provide the name and address of the person who is designated to receive notices and other
communications regarding this solicitation. Refer to the “Notices” section in the draft Contract Terms and
Conditions for information regarding delivery of notices.

NAME:

ADDRESS:

E-MAIL:

OFFEROR’S PRINTED NAME:
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PROPOSAL FORM, PAGE 4 OF 4
CONFLICT OF INTEREST STATEMENT

I, whose name is subscribed below, a duly authorized representative and agent of the entity submitting
this proposal to Arlington County in response to its Request for Proposal No. 21-DES-RFP-217, and on
behalf of the Offeror certify that:

1. Neither the Offeror nor any affiliated entity has, within the past five years, been employed by or
represented a deliverer of services that reasonably could be expected to be considered for
purchase by the County as a result of this solicitation;

2. if the Offeror is awarded a contract under this solicitation and during the term of that contract
prepares an invitation to bid or request for proposal for or on behalf of the County, the Offeror
must not (i) submit a bid or proposal for that procurement or any portion thereof or (ii) disclose
to any potential bidder or offeror information concerning the procurement that is not available
to the public.

3. The Offeror will not solicit or accept any commissions or fees from vendors who ultimately furnish
services to the County as a result of any contract award made as a result of this solicitation.

OFFEROR’S NAME:

SIGNED BY:

PRINTED NAME/TITLE:

DATE:
NOTARY STATEMENT
COMMONWEALTH OF VIRGINIA/STATE OF )
CITY/COUNTY OF ) to wit:
personally appeared before me this day of

, 20 the undersigned a Notary Public in and for the State and County of aforesaid,
, known to me (or satisfactorily proven) to be the person whose name is
subscribed to within the instrument as an agent of the Offeror and acknowledged that he/she has
executed the same for the purposes therein contained.

(Seal)

Notary registration number:
My commission expires:
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ATTACHMENT A

COST PROPOSAL FORM

Cost Per Dock Per Month

Cost Per E-bicycle Per Month

Docks)

Station/Technical Platform relocation by pallet jack (28+
Docks)

Refurbishment of Technical Platforms on a Station
with 15 Docks or fewer

Technical Platform installation/relocation by boom truck, on
day with other install(s)/relocation(s) (up to 19 Docks)

Refurbishment of Technical Platforms on a Station
with between 16 and 27 Docks

Technical Platform installation/relocation by boom truck, no
other same-day install(s)/relocation(s) (up to 19 Docks)

Refurbishment of Technical Platforms on a Station
with 28 Docks or more

Technical Platform installation/relocation by boom truck, on
day with other install(s)/relocation(s) (20+ Docks)

Equipment and labor for the replacement of one
Dock door

Technical Platform installation/relocation by boom truck, no
other same-day install(s)/relocation(s) (20+ Docks)

Technical Platform relocation by pallet jack, on day with
other install(s)/relocation(s)

Technical Platform relocation by pallet jack, no other same-
day install(s)/relocation(s)

1-4 hours with 5-8 hours with 1-4 hours without 5-8 hours without
Station Station Station Station
Bike Corral
Marketing Services (Optional) Cost

Marketing services (per month)

Organization Name:

Authorized Signature:

Name Printed and Title:
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3-hour rebalancing with
Operations & Maintenance balancii 3-hour il 50% for 24+ no rebalancing Docked E-bicycle Dockless E-bicycle
Docks

Operations & Maintenance -- Inclusive of station software;

Backend Software; and web license, hosting, and

maintenance

Station & Technical Platform Movement Cost Administrative Tasks Field/Labor Tasks Other (please specify)

Hourly rate for not

Station installation/relocation by boom truck (up to 27 Docks) . v
included work

Station installation/relocation by boom truck (28 Docks or

more)

Station/Technical Platform relocation by pallet jack (up to 27

ation/Technical Platform relocation by pallet jack (up to Station Refurbishment Cost




ATTACHMENT B

CITY OF ALEXANDRIA, VA

TERMS & CONDITIONS
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CITY OF ALEXANDRIA

Address all acknowledgement and all communications relating to this order to the Finance Department Purchasing Division, 100 North Pitt Street, Suite
301, Alexandria, Virginia, 22314.

TERMS AND CONDITIONS GOVERNING THIS PURCHASE ORDER

1. APPLICABLE LAW: This purchase order (Order) shall be deemed to be made in the City of Alexandria (City) and shall in all respects be governed by
and construed in accordance with the laws of the Commonwealth of Virginia and the City.

2. APPLICABILITY: If the City and the contractor execute other contract documents, the terms and conditions contained in those documents shall take
precedence over these “Terms and Conditions.”

3. DELIVERY AND PERFORMANCE: All deliveries must be made between 9 a.m. - 4 p.m. Monday thru Friday, except for City holidays. Deliveries at
other times may not be accepted. Shipment must be made by date specified. Should shipment of any part of this Order or performance of service be
delayed beyond the time specified herein or if no time is specified, then beyond a reasonable time, or if any article or service should fail to comply with
specifications or scope of services, the City has the right to purchase from other sources such articles or services at the current market price for immediate
delivery or performance, and any excess in the cost of same over the price shown herein shall to be paid by the vendor under this Order, or deducted from
any moneys now due or hereafter accruing to vendor from the City. Vendors shall be notified of all rejected deliveries and the reason for such rejection.
All costs for return of rejected goods shall be borne by vendor.

4. PACKING LIST/DELIVERY TICKET: A packing list or delivery ticket must be furnished with each shipment indicating the Order number, vendor name,
item description, item number, quantity ordered, and quantity shipped.

5. CHANGES TO ORDER: No changes shall be made without a written change order approved in advance by the City. Unauthorized changes are not
obligations of the City. Unauthorized changes shall be null and void and will not be paid from City funds. The City reserves the right to cancel this Order,
without cost or obligation, if not filled within the time specified.

6. PRICES/PROMPT PAYMENT: The City agrees to purchase the goods or services stated in the Order at the prices and under the terms stated therein.
In the absence of other contractual terms, payment shall be due 45 days after receipt of properly completed invoice, or acceptance of materials or services,
whichever is later. No tax shall be included, except as provided in this Order. The City shall not be liable for any transportation or shipping charges which
exceed the amount the City has agreed to pay via this Order.

7. TAXES: The City is exempt from and will not pay Federal Excise Tax, Transportation Tax, or the Commonwealth of Virginia Sales and Use Tax.
Questions should be referred to the Purchasing Division, 703.746.4946.

8. INVOICES/PAYMENTS:

a. Vendor will render invoices as per specific instructions embodied in this Order. The Order number issued by the City must appear on all
invoices, packages, shipping papers, and correspondence.

b. Each Order must be invoiced separately.

c. Address inquiries concerning the payment of invoices to the Purchasing Division, 703.746.4946.

9. CONTRACTUAL DISPUTES: Any dispute as a result of this Order which is not disposed of by agreement shall be decided in accordance with the
procedures set forth in the Alexandria City Code, Section 3-3-107.

10. INDEMNITY: The vendor shall indemnify, keep, and save harmless the City, its agents, officials, employees and volunteers against any claims,
damages, and actions of any kind or nature, whether at law or in equity, which may otherwise accrue against the City in consequence of the granting of a
contract or which may otherwise result therefrom, if it shall be determined that the act was caused through negligence or error, or omission of the vendor
or his or her employees, or that of the subcontractor or his or her employees, if any; and the vendor shall, at his or her own expense, appear, defend, and
pay all charges of attorneys and all costs and other expenses arising therefrom or incurred in connection therewith; and if any judgment shall be rendered
against the City in any such action, the vendor shall, at his or her own expense, satisfy and discharge the same.

11. NON-DISCRIMINATION: In accordance with Code of Virginia § 2.2-4343.1, the City does not discriminate against faith based organizations in the
performance of its purchasing activity.

12. ETHICS IN PUBLIC CONTRACTING: The ethics in public contracting provisions of § 2.2-4367 et seq. of the Code of Virginia are applicable to all
contracts and Orders entered into by the City.

13. SEVERABILITY/NON-WAIVER: Should any provision of the Order be declared invalid for any reason, such decision shall not affect the validity of any
other provisions, which other provisions shall remain in force and effect as if this Order had been executed with the invalid provisions(s) eliminated, and
it is hereby declared the intention of the parties that they would have executed the other provisions of this Order without including therein such provision(s)
which may for any reason hereafter be declared invalid. The failure of the vendor or the City to exercise any right, power or option arising under this Order,
or to insist upon strict compliance with the terms of this Order, shall not constitute a waiver of the terms and conditions of this Order with respect to any
other or subsequent breach thereof, nor a waiver by vendor or City of their rights at any time thereafter to require exact and strict compliance with all the
terms thereof.

14. TERMINATION: As set forth in the Additional Terms and Conditions for City Purchase Orders the City may terminate the Order as follows:
a. The Order shall be conditioned on appropriations made by the Alexandria City Council (City Council) of funds sufficient for the City to make
payments required by the Order. If such an appropriation is not made, the City may terminate the Order.
b. The City shall have the right to terminate the Order at its own convenience for any reason by giving fifteen (15) days prior notice of termination of
the Order to the vendor.
c. The City, by Notice to the vendor, may terminate the Order upon the default of the vendor.

15. ADDITIONAL TERMS AND CONDITIONS: This Order shall be subject to additional terms and conditions that are a result of any additional terms and
conditions included in a City of Alexandria procurement process.
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CITY OF FALLS CHURCH, VA
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City of Falls Church Contracts:
STANDARD TERMS AND CONDITIONS

Revised February 2020

These are the City’s Standard Terms & Conditions that are part of and included in all of the City’s solicitations
and contracts. If there are headings in this document that clearly do not apply to the specific solicitation or
procurement, then those headings will subsequently be interpreted as not applicable.
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PRECEDENCE OF TERMS AND CONDITIONS: In the event that there is a conflict or ambiguity
between or among any specific terms, conditions and/or provisions of this document and a Solicitation, the
following order of precedence of shall prevail:

1)

2)

3)

4)

)

6)

1. Provisions of a Solicitation, as applicable

2. Standard Terms and Conditions

City of Falls Church Contracts:
STANDARD TERMS AND CONDITIONS

Section Headings
Section headings herein are inserted only for convenience and do not affect the substance of the Contract or
limit the sections’ scopes.

Authority to Transact Business in Virginia

The Contractor must, pursuant to Code of Virginia § 2.2-4311.2, be and remain authorized to transact
business in the Commonwealth of Virginia during the entire term of this Contract. Otherwise, the Contract
is voidable at the sole option of and with no expense to the City.

Choice of Law and Courts

Any contract resulting from this solicitation is made, entered into, and shall be performed in the City of
Falls Church, Virginia, unless otherwise specified, and shall be governed in all respects by the applicable
laws of the Commonwealth of Virginia. Any litigation with respect thereto shall be brought in the courts of
the Commonwealth. Any dispute arising out of the contract, its interpretations, or its performance shall be
litigated only in the General District Court of the City of Falls Church or in the Circuit Court of the County
of Arlington, Virginia or in the United States District Court for the Eastern District of Virginia, Alexandria
Division.
Compliance with Laws

The Contractor shall comply at its own expense with all federal, state, and local laws, rules, regulations,
orders and other legal requirements that are directly or indirectly related to the Contractor’s performance

under the contract, including procurement of required permits, certificates, licenses, insurance, approvals,
and inspections.

The Contractor shall comply with the then current Code of Virginia including Section 2.2-4300 et seq. (the
Virginia Public Procurement Act) as well as the City Code, Ordinances, Laws, Policies, and Purchasing
Resolution, which are all incorporated herein by reference.

Provisions Required By Law Deemed Inserted
Each and every provision of laws and clauses required by law to be inserted in a contract shall be deemed
to be inserted and incorporated by reference. The contract shall be read and enforced as though the required
provisions are included and if through mistake or otherwise, any such provision is not inserted or not
correctly inserted, then upon the application of either party, the contract may be amended to make such
Insertion.

Ambiguities
The parties have participated fully in the drafting of the Contract Agreement; and any rule that ambiguities
are to be resolved against the drafting party does not apply. The language in the Contract Agreement is to
be interpreted as to its plain meaning and not strictly for or against any party.
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7) Procedures

The extent and character of the services to be performed by the Contractor(s) or products delivered shall be
subject to the general control and approval of the City’s Project/Contract Manger assigned under the
contract, the Purchasing Agent or his/her authorized designee(s). The Contractor shall only comply with
requests and/or orders issued by the Project/Contract Manager or his authorized designee(s) acting within
their authority for the City.

All communications between the parties relating to material contractual issues shall be through the
Purchasing Agent and any material change to the contract must be approved in writing by the Purchasing
Agent and the Contractor to be deemed binding.

8) Key Personnel/ Project Staff

The City will, throughout the life of the contract, have the right of reasonable rejection and approval of staff
or subcontractors assigned to the project by the Contractor. If the City reasonably rejects staff or
subcontractors, the Contractor must provide replacement staff or subcontractors satisfactory to the City in
a timely manner and at no additional cost to the City. The day-to-day supervision and control of the
Contractor's employees shall be the sole responsibility of the Contractor.

9) BPOL License Requirement

As required by the Office of the Commissioner of the Revenue: Contractor shall be licensed in accordance
with the City's "Business, Professional, and Occupational Licensing (BPOL) Tax" Ordinance. All questions
regarding the BPOL license requirement and tax applicability for a particular procurement should be
referred to the Office of the Commissioner of the Revenue, City Hall, 300 Park Avenue, Suite #202W, Falls
Church, Virginia 22046-3301; Phone: (703) 248-5019; Fax: (703) 248-5212. Email:
commissioner@fallschurchva.gov

10) Purchase Orders

Contractor shall not start work prior to the receipt of a purchase order. A purchase order may be enclosed
with the resulting contract or may be issued shortly thereafter, and will become an integral part of the
resulting contract.

Any purchase order issued by the City which references this contract, shall be deemed to be placed under
and incorporate the terms and conditions of this contract as well as any supplemental terms and conditions
agreed to by the parties in writing. However, the City’s failure to specifically incorporate, identify, or
reference the contract on any purchase order shall in no manner affect the applicability of these terms and
conditions.

Except as provided herein, Contractors providing goods or services without receipt of a signed City purchase
order, do so at their own risk. The City will not be liable for payment of any purchases made by its employees
without appropriate purchase authorization signed by City’s Purchasing Agent.

In case of an emergency as defined by the City Project Manager, Contract Manager or other authorized
representative, the Contractor shall cooperate to the extent reasonably requested with the understanding that
a Purchase order will follow.

Orders for less than $1,000.00 do not require a Purchase Order.

11) Payment Terms

Payment will be made to Contractor once each month based upon satisfactory and actual services rendered
and/or goods received and invoices submitted by Contractor. All such invoices will be paid net thirty (30)
days after receipt of an undisputed invoice unless (i) more favorable terms are stated on Contractor’s invoice
and the City elects to pay on such terms, or (ii) any items thereon are questioned, in which event payment
will be withheld pending verification of the amount claimed and the validity of the claim. The Contractor
shall provide complete cooperation during any such investigation.
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Payment terms shall appear on vendor’s invoice. Any discount period shall be computed from the date of
proper receipt of the Contractor’s correct invoice. Late payment charges shall not exceed the allowable rate
specified by the Commonwealth of Virginia Prompt Payment Act (1% per month).

The City reserves the right to withhold any or all payments or portions thercof for Contractor's failure to
perform in accordance with the provision of the contract or any modifications thereto.

Payment by the City of invoices does not mean or imply that the goods or services have been accepted and
does not impair or limit in any way the City’s full rights and remedies which shall be and remain as set forth
hereof.

12) Invoicing
All invoices to the City shall reference the applicable Purchase Order number and be submitted by the
Contractor to the name and address on the Purchase Order unless otherwise directed by the City.
Construction Pay Applications shall be submitted in the format required by the City.

The prices and payments shall be full compensation for the goods, services, labor, tools, equipment,
transportation and all other incidentals necessary to deliver the goods and/or complete the services ordered.

Conlflicting pre-printed provisions on the reverse or front of the Contractor’s form(s) or invoices shall be
deemed deleted.

Invoices for final payment shall be submitted within thirty (30) days after completion and acceptance of the
work or acceptance of the goods unless otherwise specified in the contract or mutually agreed upon in
writing.

The City will not honor, process or pay invoices submitted by subcontractors.

13) Shipping and Delivery
Unless instructed otherwise by the City, Contractor shall, for Purchase Orders placed hereunder: (1) deliver
entire quantity of items ordered to the destination designated in the Purchase Order in accordance with any
specific shipping instructions; (2) enclose a packing memorandum with each shipment and when more than
one package is shipped, identify the one containing the memorandum; (3) legibly mark or label on the
outside of the shipping container the City’s Purchase Order number, commodity description and quantity
on all packages and shipping papers; (4) render itemized invoices showing Purchase Order number to the
billing address on the Purchase Order; and (5) utilize standard commercial packaging, packing and shipping
containers (the City’s preference is for recyclable and/or recycled materials to be used for packaging and

shipping).

= SHIPPING: Unauthorized advance shipments and shipments other than for the quantity ordered are
returnable at Contractor's expense. Delivery shall not be deemed complete until the goods have been
actually received by City at its facility.

= RESPONSIBILITY FOR MATERIALS/SUPPLIES TENDERED: Unless otherwise specified in the
solicitation, the Contractor shall be responsible for the materials or supplies covered by the contract until they
are delivered and accepted at the designated point, but the Contractor shall bear all risk on rejected materials
or supplies after notice of rejection. Rejected materials or supplies must be removed by and at the expense
of the Contractor promptly after notification of rejection, unless public health and safety require immediate
destruction or other disposal of rejected delivery. If rejected materials are not removed by the Contractor
within ten (10) days after date of notification, the City may return the rejected materials or supplies to the
Contractor at his or her risk and expense or dispose of them as its own property.

= PACKING SLIPS OR DELIVERY TICKETS: All shipments shall be accompanied by Packing Slips or
Delivery Tickets and shall contain the following information for each item delivered: The Purchase Order
Number, Name of the Article and Stock Number (Supplier's), Quantity Ordered, Quantity Shipped,
Quantity Back Ordered, and Name of the Contractor. Contractors are cautioned that failure to comply with
these conditions may be considered sufficient reason for refusal to accept the goods.
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= COMPLIANCE: Delivery must be made as ordered and in accordance with the solicitation or as directed by
the City when not in conflict with the bid. The decision of the City as to reasonable compliance with delivery
terms shall be final. Burden of proof of delay in receipt of goods by the City shall rest with the Contractor.
Any request for extension of time of delivery from that specified must be approved by the City, such extension
applying only to the particular item or shipment affected. Should the Contractor be delayed by the City, there
shall be added to the time of completion a time equal to the period of such delay caused by the City. However,
the contractor shall not be entitled to claim damages or extra compensation for such delay or suspension.
These conditions may vary for construction contracts. See Standard or Specific Provisions for the individual
solicitation.

= REPLACEMENT: Materials or components that have been rejected by the Purchasing Agent, in accordance
with the terms of a contract, shall be replaced by the Contractor at no cost to the City.

= POINT OF DESTINATION: All materials shipped to the City must be shipped F.O.B. DESTINATION,
Freight prepaid and allowed unless otherwise stated in the contract or purchase order. The materials must be
delivered to the "Ship to" address indicated on the purchase order. from Contractor’s nearest facility capable
of meeting the City’s requirements. The most cost effective common carrier with transportation charges
must be used and prepaid by Contractor, shown as a separate item to the invoice to be paid by the City.
In no event will City be liable for premium shipping modes unless previously authorized in writing.

= ADDITIONAL CHARGES: Unless bought F.O.B. "shipping point" and Contractor prepays transportation,
no delivery charges shall be added to invoices except when express delivery is authorized and substituted on
orders for the method specified in the contract. In such cases, difference between freight or mail and express
charges may be added to invoice.

= METHOD AND CONTAINERS: Unless otherwise specified, goods shall be delivered in commercial
packages in standard commercial containers, so constructed as to ensure acceptance by common or other
carrier for safe transportation to the point of delivery. Containers become the property of the City unless
otherwise specified by Bidder.

= If the items or products covered under this Contract are "Hazardous Substances" as defined by 10.1-1400
of the Code of Virginia (1950), as amended, 42 U.S.C. § 11001 et seq., or 42 U.S.C. § 9601 et seq.,
Contractor shall properly label such items in compliance with 10.1-1400 et seq., or the Code of Virginia
or Title 15 U.S.C. Sec. 1263 and include Material Safety Data Sheets (MSDS) and descriptive literature
for each such chemical and/or compounds shipped.

14) Most Favored Customer/Pricing

If at any time after the effective date of this Contract the Contractor makes a general price reduction of any
material or services covered by the Contract to customers generally, an equivalent price reduction based on
similar quantities and/or considerations shall apply to the Contract for the duration of the Contract period
(or until the price is further reduced). Such price reduction shall be effective at the same time and in the
same manner as the reduction in the price to customers generally.

For purpose of this provision, a “general price reduction” shall mean any reduction in the price of an article
or service offered (1) to Contractor’s customers generally, or (2) in the Contractor’s price schedule for the
class of customers, i.e., wholesalers, jobbers, retailers, etc., which was used as the basis for bidding on this
contract. An occasional sale at a lower price, or sale of distressed merchandise at a lower price, would not
be considered a “general price reduction” under this provision. The Contractor shall submit their invoice at
such reduced prices indicating on the invoice that the reduction is pursuant to the “General Price Reduction”
provision of the contract documents. In addition, the Contractor will notify the Purchasing Agent in writing
within ten (10) days of any such general price reduction. Failure to do so may lead to termination of the
contract.

If requested, within ten (10) days after the end of the contract period the Contractor shall furnish a statement
certifying either: (1) that no general price reductions, as defined above, were made after the date of contract
award; or (2) if any such general price reductions were made, that they were reported to the Purchasing
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Agent within ten (10) days, as provided above, and affected orders were billed at the reduced prices. Where
one or more such general price reductions were made, the statement furnished by the Contractor shall
include with respect to each price reduction: (1) the date when notice of any such reduction was issued; (2)
the effective date of the reduction; and (3) the date when the Purchasing Agent was notified of any such
reduction.

15) Task Order Cost Proposals

Applicable to Task Order contracts only: The City may require the Contractor to provide a cost proposal for
an individual task order to include the Contractor’s estimated hours to perform the work based upon fixed
hourly rates contained in the contract. The cost proposal shall contain the Contractor’s costs separated by
task; detailed subcontractor costs; a narrative describing work to be performed; the estimated time for
completion; expected deliverables and any other details as may be required by the City. After review and
acceptance of the task order proposal, the City will issue a purchase order to perform the work. Such
proposals shall be prepared at no additional cost to the City.

When the scope of services for the task order involves work of such a nature that the Contractor cannot
reasonably estimate the time which would be required to provide the services, the City may, at its sole
option, agree to an Hourly Rate Purchase Order based on the actual hours worked times the hourly rates
indicated in the Contractor’s binding fee schedule and other approved expenses. A maximum Purchase
Order fee or cost not to exceed limitation shall be agreed upon for Hourly Rate Purchase Orders. When an
Hourly Rate Purchase Order is used, the Contractor shall submit detailed time records, documentation for
other expenses, and such other evidence as the City may require to support the Contractor’s billing request.

For Services required by the City that are not specifically identified in the Contract Fee Schedule but covered
under the scope of this Contract, the Consultant shall submit to the City Project Manager, in the task order
cost proposal, the detailed costs for these Services.

Any Contractor Technician time shall only be payable for on-site time. Any overtime rates require advance
written notice and approval of the City. Such approved overtime rates shall only apply after forty (40) hours
of work per week.

For architectural or professional engineering services relating to construction projects, the sum of all Task
Orders/projects performed in one contract term shall not exceed the then current limits as stipulated in the
VPPA.

16) Changes
The City may, at any time, by written order, require changes within the general scope of the services to be
performed or the products to be provided under the contract, with such changes added by contract
amendment.

If such changes cause an increase or decrease in the Contractor’s cost of, or time required for performance
of any services or provision of products under the contract, within fifteen (15) days (or other mutually
agreeable time period) of receipt of a change order, the Contractor shall submit a written proposal for any
equitable adjustment to the contract price, delivery schedule, or both. Upon mutual agreement, authorized
representatives of the parties shall then agree to and sign such modification to the purchase order or contract.
Contractor’s receipt and performance of a Purchase Order detailing such changes shall be deemed
acceptance.

The Contractor shall not begin work on any alteration requiring a change order until the agreement setting
forth the changes/modifications has been executed by the City and the Contractor, or associated Purchase
Order received by the Contractor. No products or services for which an additional cost or fee will be charged
by the Contractor shall be furnished without the prior written authorization of the City.

If a satisfactory agreement cannot be mutually agreed to for any item requiring a change order, the City
reserves the right to terminate the contract as it applies to the items/services in question and make such
arrangements as may be deemed necessary to complete the work.
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No payment shall be made to the Contractor for any extra material or services, or of any greater amount of
money than stipulated to be paid in the contract, unless some changes in or additions to the contract requiring
additional outlay by the Contractor shall first have been expressly authorized and ordered in writing by
change order or Contract Amendment.

The City and the Contractor will mutually agree to prices for items/services to be added to the contract
and/or reduction in overall costs for items/services deleted.

17) Proprietary and Confidential Records

The Contractor agrees that all drawings, specifications, blueprints, data, information, findings, memoranda,
correspondence, documents or records of any type, whether written or oral or electronic, and all documents,
whether in interim or final form, furnished or to be furnished by the City, and/or generated by the Contractor
or its subcontractors as a result of the City's order for services under this Contract ("Record" or "Records"),
are confidential, owned by, proprietary and the exclusive property of the City. The Contractor shall not sell
or give to any individual or organization any Records given to, prepared, or assembled by the Contractor
under or in anticipation of this contract. The Contractor shall not use, willingly allow, or cause such Records
to be used for any purpose other than performance of all obligations under the Contract without the advance
written consent of the City’s Purchasing Agent.

This Contract confers no ownership rights to the Contractor nor any rights or interests to use or to disclose
the City’s Records.

The Contractor agrees that unless such Records were previously known to Contractor free of any obligation
to keep it confidential, or have been or is subsequently made public by City or a third party without breach
of any agreement, and neither the Records nor their contents shall be released by the Contractor, its
subcontractors, or other third parties; nor shall their contents be disclosed to any person other than the
Project Manager or his or her designee and shall be used only in performing services under this contract,
and may not be used for other purposes except upon such terms as may be agreed upon between Contractor
and City in writing. The Contractor agrees that all oral or written inquiries from any person or entity
regarding the existence this contract or status of any Records shall be referred to the Project Manager or his
or her designee for response. At the City's request, the Contractor shall deliver all Records and all ideas,
discoveries, and improvements derived from or reflecting such Records to the Project Manager, including
"hard copies" of computer records, and at the City's request, shall destroy all Records created as a result of
the City's order for services pursuant to this Contract.

The Contractor agrees to include and enforce the provisions of this section as part of any Contract the
Contractor enters into with subcontractors or other third parties for work pursuant to this Contract.

All Records subject to public inspection in accordance with the Virginia Freedom of Information Act.

The City shall not be bound by any confidentiality provision that is inconsistent with the requirements of
the Virginia Code, including the Virginia Freedom of Information Act.

No termination, expiration or cancellation of this contract shall have the effect of rescinding, terminating or
otherwise invalidating this section.

18) Copyright

The Contractor hereby irrevocably transfers, assigns, sets over and conveys to the City all right, title and
interest, including the sole exclusive and complete copyright interest, in any and all copyrightable works
created pursuant to this Contract. The Contractor further agrees to execute such documents as the City may
request to affect such transfer or assignment.

Further, the Contractor agrees that the rights granted to the City by this paragraph are irrevocable.
Notwithstanding anything else in this Contract, the Contractor's remedy in the event of termination of or
dispute over the terms of this Contract shall not include any right to rescind, terminate or otherwise revoke
or invalidate in any way the rights conferred pursuant to the provisions of this paragraph. Similarly, no

FEBRUARY 2020 Page 8 of 19



termination of this Contract shall have the effect of rescinding, terminating or otherwise invalidating the
rights acquired pursuant to the provisions of this "Copyright" paragraph.

The use of subcontractors or third parties in developing or creating input into any copyrightable materials
produced as a part of the Contract is prohibited unless the City approves the use of such subcontractors or
third parties in advance and such subcontractors or third parties agree to include the provisions of this
paragraph as part of any contract they enter into with the Contractor for work related to work pursuant to
this Contract.

19) Indemnification

a. General Indemnification. Contractor shall indemnify, keep and save harmless from liability of any nature
or kind for the use of any copyrighted or uncopyrighted composition; secret process, patented or unpatented,
invention; article or appliance furnished or used in the performance of the contract for which the Contractor
is not the patentee, assignee, licensee or owner; and defend the City, its agents, officials, employees and
volunteers against Claims that may accrue or arise against the City as a result of the granting of a contract,
if the Claim was caused by the negligence or error, or omission of the Contractor, its employees, its
Subcontractor(s), or its Subcontractors’ employees. As used in this Section, a Claim includes injuries, death,
damage to property, breach of data security, suits, liabilities, judgments, or costs and expenses. Upon request
by the City, the Contractor must at its own expense: appear, defend, and pay all attorney’s fees and all costs
and other expenses related to the Claim. If, related to a Claim, any judgment is rendered against the City or
a settlement reached that requires the City to pay money, the Contractor must at its own expense satisfy and
discharge the same. Contractor expressly understands and agrees that any performance bond or insurance
protection required by this Contract, or otherwise provided by the Contractor, does not limit the Contractor’s
responsibility to indemnify, keep and save harmless, and defend the City as provided in this Contract.

b. Intellectual Property Indemnification. In addition to the General Indemnification, Contractor will
indemnify the City for and defend the City against third-party claims for infringement of any valid United
States patent, trademark or copyright by the Contractor’s products, software, services, or deliverables.
Contractor must indemnify the City for any loss, damage, expense or liability, including costs and
reasonable attorney’s fees that may result by reason of any such claim.

In the event of a claim covered by this subparagraph, and in addition to all other obligations of Contractor
in this Paragraph, Contractor must at its expense and within a reasonable time: (a) obtain a right for the City
to continue using such products and software, or allow Contractor to continue performing the Services; (b)
modify such products, software, services or deliverables to make them non-infringing; or (c) replace such
products or software with a non-infringing equivalent. If, in the Contractor’s reasonable opinion, none of
the foregoing options is feasible Contractor must immediately notify the City and accept the return of the
products, software, services, or deliverables, along with any other components rendered unusable as a result
of the infringement or claimed infringement, and refund to the City the price paid to Contractor for such
components as well as any pre-paid fees for the allegedly infringing services, including license, subscription
fees, or both. Nothing in this Paragraph , however, relieves the Contractor of liability to the City for damages
sustained by the City by virtue of any breach of contract related to a third-party infringement claim.

c. Right to Participate in Defense. The City may, at its sole expense and option, participate in the defense
or resolution of a Claim. Contractor will have primary control of the defense and resolution of the Claim,
except when such defense or resolution requires the City to (i) admit liability or wrongdoing; or (ii) to pay
money. In either of these cases Contractor must obtain the City’s prior written consent before entering into
such settlement or resolution.

d. Warrant that when the contract includes a software license, or use of licensed software, the Contractor is
the owner of the Software or otherwise has the right to grant to the City the license to use the Software
granted through the Contract without violating or infringing any law, rule, regulation, copyright, patent,
trade secret or other proprietary right of any third party.
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e. No Waiver of Sovereign Immunity. Notwithstanding any other provision of this Contract, nothing in this
Contract or any action taken by the City pursuant to this Contract shall constitute or be construed as a waiver
of either the sovereign or governmental immunity of the City. The parties intend for this provision to be
read as broadly as possible. To the extent any promise or term contained in this Contract, including any
exhibits, attachments, or other documents incorporated by reference therein, includes an indemnification or
obligation to defend by the City, that promise or term is stricken from this Contract and of no effect.

20) Insurance

a. The Contractor is responsible for its work and for all materials, tools equipment, appliances, and
property of any and all description used in connection therewith. The Contractor assumes all risk of
direct and indirect damage of or injury to any person or property wherever located, resulting from any
action, omission, commission or operation under the contract, or in any way whatsoever with the
contracted work.

b. The Contractor shall, during the continuance of all work under the contract provide the insurance as
detailed below:

1) Maintain statutory Workers’ Compensation and Employer’s Liability insurance in limits of not
less than $100,000 (Bodily Injury, each accident/$100,000; Bodily Injury Disease each
Employee/$100,000; Bodily Injury Disease, policy limit/$500,000) to protect the contractor from
any liability or damages for any injuries (including death and disability) to any and all of its
employees, volunteers, or subcontractors including any and all liability or damage which may
arise by virtue of any statute or law in force within the Commonwealth of Virginia, or which may
be hereinafter enacted.

2) Commercial General Liability - $1,000,000 combined single limit coverage with $2,000,000
general aggregate covering all premises and operations and including Personal and Advertising
Injury, Completed Operations, Contractual Liability and, where applicable to the project as
determined by the City, Products and Independent Contractors. Completed operations liability
endorsement shall continue in force for three years following completion of the contract. The
general aggregate limit shall apply to this project.

*  $1 million Each Occurrence (Bodily Injury and Property Damage)

»  $2 million General Aggregate applied on a per project basis

= $2 million Products/Completed Operations Aggregate

*  $1 million Per Person or Organization (Personal and Advertising Injury)

3) Maintain owned, non-owned, and hired Automobile Liability insurance, in the amount of
$1,000,000 per occurrence/aggregate, including property damage, covering all owned, non-
owned, borrowed, leased, or rented vehicles operated by the contractor.

4) Contractor’s Mobile Equipment - All mobile equipment used by the contractor and any and all
subcontractor(s) in connection with the contracted work will be insured under the contractor’s
inland marine insurance policy.

5) Garage Keeper’s Liability - The contractor(s) and any and all subcontractor(s) shall include
Garage Keeper’s Liability coverage where appropriate.

6) Maintain Contractors Liability insurance in the amount of $1,000,000 per occurrence/aggregate
to insure against loss due to liability imposed upon an owner/contractor for acts arising out of the
operations of independent contractors/subcontractors or out of an owner's/contractor's
supervisory activity.

7) Maintain Professional Liability Insurance (Professional Services Contracts Only): Professional
Services is defined as work performed by an independent contractor within the scope of the
practice of accounting, actuarial services, architecture, land surveying, landscape architecture,
law, dentistry, medicine, optometry, pharmacy or professional engineering. Such policy shall

FEBRUARY 2020 Page 10 of 19



cover the City for all sources of liability which would be covered by the latest edition of the
standard Errors and Omissions Liability Coverage Form (E&O), as filed for use in the
Commonwealth of Virginia by the Insurance Services Office, without the attachment of restrictive
endorsements. Coverage must provide no less than $2,000,000 for each wrongful act with a
$3,000,000 annual policy claims aggregate, and shall include the Contractor and the
Contractor’s subcontractors of every tier as the Contractor designated in the declarations.

The policy must take effect on the same date as the contract date, and be specifically endorsed to
provide the City with forty-five (45) days’ notice of cancellation, non-renewal, change in
coverages, and/or restriction.

8) Maintain Environmental Impairment Liability Insurance including sudden and accidental
pollution and in transit coverage as well as coverage for storage at site in the limits of $2,000,000
per occurrence/aggregate where appropriate.

9) Excess Liability insurance must be maintained by Contractors in the amount of $3,000,000 per
occurrence for General Liability, automobile Liability and Employer’s Liability

10) Liability Insurance "Claims Made" basis: If the liability insurance purchased by the contractor
has been issued on a "claims made" basis, the contractor must comply with the following
additional conditions. The limit of liability and the extensions to be included as described
previously in these provisions, remain the same. The Contractor must either:

a. Agree to provide certificates of insurance evidencing the above coverage for a period of three
years after completion of the contract. This certificate shall evidence a "retroactive date" no
later than the beginning of the Contractors or sub-contractors work under this contract, or

b. Purchase the extended reporting period endorsement for the policy or policies in force during
the term of this contract and evidence the purchase of this extended reporting period
endorsement by means of a certificate of insurance or a copy of the endorsement itself.

11) The Contractor agrees to provide insurance issued by companies admitted within the
Commonwealth of Virginia, with the Best's Key Rating of at least A:VI.

12) The Contractor will provide an original, signed Certificate of Insurance citing the contract number
and such endorsements as prescribed herein before any work is started. In addition, the Contractor
will secure and maintain all insurance certificates of its subcontractors, which shall be made
available to the City on demand.

13) The Contractor will provide on demand certified copies of all insurance policies related to the
contract within ten (10) business days of demand by the City. These certified copies will be sent
to the City from the Contractors insurance agent or representative. During the period of the
contract, the City reserves the right to require the contractor to furnish certificates of insurance
for the coverage required.

14) No change, cancellation, or non-renewal shall be made in any insurance coverage without a forty-
five (45) day advance written notice to the City. The Contractor shall furnish a new certificate
prior to any change or cancellation dated. The failure of the Contractor to deliver a new and valid
certificate will result in suspension of all payments until the new certificate is furnished.

15) Compliance by the Contractor and all subcontractors with the foregoing requirements as to
carrying insurance shall not relive the Contractor and all subcontractors of the liabilities
provisions of the contract.

16) Contractual and other liability insurance provided under this contract shall not contain a
supervision, inspection or engineering services exclusion that would preclude the City from
supervising and/or inspecting the project as to the end result. The Contractor shall assume all on-

FEBRUARY 2020 Page 11 of 19



the-job responsibilities as to the control of persons directly employed by it and of the
subcontractors.

17) The City, its officers and employees shall be named as an “additional insured” in the Automobile
and General Liability policies and it shall be stated on the Insurance Certificate that his coverage
“is primary to all other coverage the City may possess.”

18) Insurance coverage required by a solicitation shall be in force throughout the contract term.
Should the Contractor fail to provide acceptable evidence of current insurance within five
(5) days of written notice at any time during the contract term, the City shall have the absolute
right to terminate the contract without any further obligation to the Contractor, and the
contractor shall be liable to the City for the entire additional cost of procuring the
uncompleted portion of the contract at the time of termination.

21) Workmanship, Inspection and Acceptance

Insofar as possible, the Contractor, in carrying out the work, must employ such methods or means as will
not cause interruption of or interference with the work of any other Contractor, or City personnel at the site.

All work under the resulting contract shall be performed in a skillful and workmanlike manner. The City
may, in writing, require the Contractor to remove any employee from work that the City deems incompetent
or careless.

The City reserves the right and may, from time to time, conduct any test and/or make inspections of the
work performed, being performed or good delivered or being delivered under the contract. Any inspection
by the City does not relieve the Contractor from any responsibility regarding defects or other failures to
meet the contract requirements. The presence of an authorized City representative or agent (“Inspector”)
shall not lessen the obligation of the Contractor for performance in accordance with the contract
requirements, or be deemed a defense on the part of the Contractor for infraction thereof. The Inspector is
not authorized to revoke, alter, enlarge, relax, or release any of the requirements of the contract documents.
Any omission or failure on the part of the Inspector to disapprove or reject any work or material shall not
be construed to be an acceptance of any such defective work or material. Notification of an omission or
failure will be documented by the Purchasing Agent.

If goods or services do not conform to requirements, in addition to all other rights and remedies City may
have, the City may reject the goods or services in full or part. Non-conforming goods may be returned or
non-conforming services rejected at the City's option for refund, credit or replacement at Contractor's
expense. Goods rejected upon receipt remain the property of Contractor. The City's inspection, or lack of
inspection, shall not affect any express or implied warranties, nor shall the City waive any rights to return
goods which contain latent defects discovered in the testing of the City's products containing such goods.
Nothing in this section affects or limits any of the City’s rights or remedies available under the contract.
Nothing in the section shall prohibit or restrict the City’s right to return goods not accepted by the City
within a reasonable period of time without penalty or restocking fees.

If the City has paid Contractor for all or part of the Services that are ultimately rejected or not accepted by
the City, or if the City later determines that Contractor’s performance of Services was performed in a manner
that breached the terms of this Agreement, Contractor shall (in addition to any other remedy available to
City) return to City all amounts paid for such Services.

22) Audit
The Contractor shall retain all books, records and other documents related to this Contract and maintain
accurate records.during the performance of the contract and for a period of three (3) years from the
completion of this agreement. The City or its agent shall have reasonable access, during Contractor’s
business hours, to and the right to examine any records of the Contractor involving transactions related to
the contract or compliance with any clauses thereunder, for a period of three (3) years after final payment
and completion of the Contract. In addition, at the City’s option, the Contractor shall provide any requested
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documents to the City for examination within 15 days of the request, at the Contractor’s expense. The
Contractor shall include these same provisions in all related subcontracts. For purposes of this clause, the
term "records" includes all documents and papers regardless of whether they are in written form, electronic
form, or any other form.

Should the City’s examination reveal any overcharging by the Contractor, the Contractor must, within 30
days of City’s request, reimburse the City for the overcharges and for the reasonable costs of the City’s
examination, including, but not limited to, the services of external audit firm and attorney’s fees; or the City
may deduct the overcharges and examination costs from any amount that the City owes to the Contractor.
If the Contractor wishes to destroy or dispose of any records related to this Contract (including confidential
records to which the City does not have ready access) within five years after the final payment, the
Contractor must give the City at least 30 days’ notice and must not dispose of the documents if the City
objects.

23) Work Site Damages

Any damage to property, whether owned by the City or others, resulting from work performed under this
contract, shall be repaired or replaced to the City’s satisfaction at the Contractor’s expense. Contractor shall
immediately notify City of any such damages.

24) Safety

All contractors and subcontractors performing services for the City are required to comply with OSHA
standards, all other Federal and State guidelines, and other industry accepted safety rules and regulations.

Precaution shall be exercised at all times for the protection of persons (including employees) and property.

The Contractor and all subcontractors are to comply with the Occupational Safety and Health Act of 1970,
Public Law 91-956 (as revised and updated), as it may apply to this Contract.

Contractor(s) shall be held responsible for the safety of their employees and any unsafe acts or conditions
that may cause injury or damage to any persons or property within and around the work site area under this
contract. The City has sole right to dismiss contractors and/or sub-contractors for non-compliance to the
above rules and regulations and/or safety violation. The contractor must rectify all safety concerns prior to
continuance of work.

25) Communications
At least one on-site worker who has supervision authority must be conversant in the English language. This
is necessary because of the need to provide job instructions, ensure compliance with safety regulations and
communicate with City staff and/or other contractors on site. The City shall be sole judge of the
communication level of the contractor’s employees. Failure to have an English- speaking worker on each
job is cause to halt work until the situation is remedied. Should this happen, it shall be at no additional cost
to the City.

26) Default
In case of failure to deliver products, to meet specifications, in accordance with the contract terms and
conditions, the City, after due oral or written notice, may procure them from other sources and hold the
Contractor responsible for any resulting additional purchase and administrative costs. This remedy shall be
in addition to any other remedies which the City may have.

27) Termination

Subject to the provisions below, the contract may be terminated by the City upon written notice; but if any
work or service hereunder is in progress, but not completed as of the date of termination, then the contract
may be extended upon written approval of the City until said work or services are completed and accepted.

In every such event in which the City shall terminate the services of the Contractor, the Contractor is
obligated and agrees to refund the City any and all monies paid (including advance payments) to it by the
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City for products not delivered and/or services not rendered by said Contractor as of the date on which
Contractor shall receive Notice of Termination.

The City may exercise the City’s right of setoff as to any amounts the City may owe the Contractor. The
City may require Contractor to transfer title and deliver to the City any or all items produced or procured
by Contractor under this contract for performance of the work terminated.

a. Termination for Convenience

The City may cancel and terminate the contract in part or in whole, without penalty for its
convenience. Any such termination shall be effected by delivery of a written Notice of Termination
to the Contractor at least ten (10) business days prior to the effective date. After receipt of a notice
of termination, the Contractor must stop all work and deliveries under the purchase order/contract on
the effective date and to extent specified in the notice. However, any termination notice shall not
relieve the Contractor of the obligation to deliver and/or perform on all outstanding orders issues
prior to the effective date of the termination. A reasonable, equitable adjustment in the contract price
shall be made for completed performance, but no amount shall be allowed for anticipated profit on
unperformed services.

b. Termination for Cause

The City may terminate the contract at any time, without penalty, by written notice to the Contractor
for: (1) cause, default, or negligence (“default”) on the part of the Contractor; or (2) if the Contractor
should be adjudged bankrupt, or make a general assignment for the benefit of its creditors, or if a
receiver should be appointed on account of the Contractor’s insolvency (“bankruptcy”). In the case
of termination for cause, advance written notice by the City is not required. In addition to any right
to terminate, the City may enforce any remedy available at law or in equity in connection with such
default or bankruptcy, and the Contractor shall be liable for all damages to the City resulting from
Contractor’s default or bankruptcy. In addition, in the event of bankruptcy, the Contractor shall not
be entitled to receive any further payment if the expense of finishing the contract requirements,
including compensation for additional managerial and administrative services, exceeds the unpaid
balance of the contract price, the Contractor shall pay the difference to the City. In the event any
Termination for Cause is found to be improper or invalid by any court of competent jurisdiction, then
such termination shall be deemed to have been a Termination for Convenience.

c. Termination Due to Unavailability of Funds in Succeeding Fiscal Years

Multiyear contracts may be continued each fiscal year only after funding appropriations and program
approval have been granted by the appropriate City authority. If necessary funds are not appropriated
or otherwise made available to support continuation of the performance of the contract in a
subsequent fiscal year, then the contract shall be canceled on the last day of the then current fiscal
year or when the appropriation made for the then current year for the services covered by this
Contract is spent, whichever event occurs first, and the Contractor shall be reimbursed for the
reasonable value of any documented nonrecurring costs incurred but not amortized in the price of
the supplies or services delivered under this agreement. No amount shall be allowed for anticipated
profit on unperformed services.

28) Delays/Service Failure
Failure of a Contractor to deliver products or services within the time specified, or within reasonable time
as interpreted by the City, or failure to make replacements/corrections of rejected products/services when
so requested, immediately or as directed by the City, shall constitute authority for the City to purchase in
the open market products/services of comparable grade/quality to replace the services, products rejected,
and/or not delivered Should public necessity demand it, the City reserves the right to use or consume articles
delivered or services performed which are substandard in quality, subject to an adjustment in price to be
determined by the City.
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If delay is foreseen, Contractor shall give thirty (30) days prior written notice to the designated City Project
Manager. The City has the right to extend delivery date if reasons appear, in the sole discretion of the City,
to be valid. Contractor must keep the City advised at all times of status of order. Except as otherwise
provided in the contract, default in promised delivery or failure to meet specifications, authorizes the City
to purchase supplies, equipment, or services elsewhere and charge full increase in cost and handling to
defaulting Contractor.

29) Contract Disputes

Any dispute concerning a question of fact as a result of a contract with the City which is not disposed of by
agreement shall be decided by the City Purchasing Agent. Contractor shall give written notice to the City’s
Purchasing Agent to include the facts of the dispute and Contractor’s intent to file a claim for money or
other relief within ten (10) calendar days of the occurrence giving rise to the claim or at the beginning of
the work upon which the claim is to be based, whichever is earlier. Any notice or dispute shall be delivered
to the City’s Purchasing Agent, 300 Park Avenue, Rm 204E East, Falls Church, VA 22046 and shall include
a description of the factual basis for the dispute and a statement of the amounts claimed or other relief
requested.

The City Purchasing Agent shall reduce his decision to writing and mail or otherwise forward a copy to the
Contractor within ninety (90) days. The decision of the City Purchasing Agent shall be final and conclusive
unless the contractor appeals within six (6) months of the date of the final written decision by instituting
legal action as provided in the Code of Virginia. A Contractor may not institute legal action prior to receipt
of the City Purchasing Agent’s decision on the claim, unless the City Purchasing Agent fails to render such
decision within the time specified.

Nothing herein shall preclude the requirement for submission of an invoice for final payment within a
certain time after completion and acceptance of the work or acceptance of the goods. Arbitration shall not
be applicable but the parties shall negotiate in good faith to resolve any dispute arising as a result of a
contract or Purchase Order. Each party shall bear its own expenses resulting from any litigation, including
attorney’s fees.

30) Correspondence

All communications between the parties relating to material contractual issues shall be through the
Purchasing Agent and must be in writing to be deemed binding.

31) Quality

All services shall be performed in a first class workmanlike manner in accordance with current industry
standards.

All products provided shall be new, not refurbished, free of material cosmetic defects, latest model, design
or pack and in first class condition, including containers suitable for shipments and storage, unless otherwise
indicated herein. Products shall meet or exceed industry standards for quality and reliability. Product design
and construction must be consistent with current best industry or engineering practices.

All products and services shall meet the then current applicable local, state and federal rules and guidelines.

32) News Release/Publicity by Contractors

As a matter of policy, the City does not endorse the products or services of a Contractor. News releases or
other publicity concerning this contract will not be made by a Contractor without the prior written approval
of the City. All proposed news releases will be routed to the Purchasing Agent for review and consideration
of approval.

33) Emergency Purchases

If the Contractor is unable to provide the required service for any period of time, except as provided in the
Section “General Terms and Conditions”, paragraph entitled “FORCE MAJEURE”, the Contractor is
responsible for providing a backup service, satisfactory to the City, to the City at no additional cost to the
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City. The City reserves the right to make arrangements for service, under emergency conditions from other
sources, should the Contractor be unable to provide the required service within the required time frame. If
this occurs, the City further reserves the right to recover all costs from the Contractor.

34) Americans With Disabilities Act Requirements
The City is fully committed to the Americans with Disabilities Act (ADA) which guarantees non-
discrimination and equal access for persons with disabilities in employment, public accommodations,
transportation, and all City programs, activities and services. The City government contractors,
subcontractors, vendors, and/or suppliers are subject to this ADA policy. All individuals having any City
contractual agreement must make the same commitment. Contractor’s acceptance of any City contract
acknowledges Contractor’s commitment and compliance with ADA.

35) Immigration Reform And Control Act
By entering into a written contract with the City, the Contractor certifies that the Contractor does not, and
shall not, during the performance of the Contract for goods and services in the Commonwealth, knowingly
employ an unauthorized alien as defined in the federal Immigration Reform and Control Act of 1986.be
amended.

36) Virginia Freedom Of Information Act

All proceedings, records, contracts and other public records relating to procurement transactions shall be
open to the inspection of any citizen, or any interested person, firm or corporation, in accordance with the
Virginia Freedom of Information Act.

37) Continuity of Services
If upon expiration, termination or assignment of this Contract, the City determines to use a third party or
internal resources to provide some or all of the Services formerly provided by the Contractor, the Contractor
shall fully cooperate with the City and/or new service provider in transition of the work to be performed.

Within thirty (30) days of receiving a written request from the City, the Contractor will provide the City
with a transition-out plan. Any given transition-out activity should be done in a rapid manner with minimal
impact to City. The Contractor shall provide the resources and cooperate with the new provider to ensure
a smooth transition. Any applicable rates shall be the same as provided in the contract or as negotiated and
detailed in writing.

No surcharge or termination fees will be allowed.

38) Assignment

The Contractor shall not assign, transfer, convey, sublet, or otherwise offset aside any requirements, or any
or all of its rights, obligations, or interests under this contract, without the prior written consent of the City.

If the Contractor desires to assign the right to payment of the contract, Contractor shall notify the City’s
Purchasing Agent immediately, in writing, of such assignment of right to payment. In no case shall such
assignment of contract relieve the Contractor from his or her obligations or change the terms of the contract.

Where the assignment of a contract may have an impact upon branding, marketing, trademarks, social
media, public notifications, dominion names and/or similar contractual responsibilities, the Contractor shall
submit a written plan detailing such proposed changes for the City’s consideration at least thirty (30) days
prior to assignment. Under no circumstances shall changes in these areas adversely impact the provision of
goods and/or services to the City. The City reserves the right to require the Contractor to provide continuity
of branding and marketing, even though a contract may be assigned. Details of any changes to branding,
marketing, etc. shall be based on mutual agreement and included in written contract assignment
documentation.

The City reserves the right to recover any costs incurred by City due to Contractor’s failure to comply with
the provisions of this section.

FEBRUARY 2020 Page 16 of 19



39) Force Majeure
Neither party shall be liable for any delay or failure to perform its obligations in connection with any action
described in this Agreement, if such failure results from any act of God, riot, war, civil unrest, flood,
earthquake, acts by the public enemy, or other cause beyond such party’s reasonable control (including any
mechanical, electronic, or communications failure, but excluding failure caused by a party’s financial
condition or negligence).

40) Payments To Subcontractors

Within seven (7) days after receipt of amounts paid by the City for work performed by a subcontractor under
this Agreement, the Contractor shall either:

a. Pay the subcontractor for the proportionate share of the total payment received from the City attributable
to the work performed by the subcontractor under this agreement; or,

b. Notify the City and subcontractor, in writing, of its intention to withhold all or a part of the
subcontractor's payment and the reason for non-payment.

The Contractor shall pay interest to the subcontractor on all amounts owed that remain unpaid beyond the
seven-day period except for amounts withheld as allowed in item b. above.

Unless otherwise provided under the terms of this agreement, interest shall accrue at the rate of one percent
(1%) per month.

The Contractor shall include this provision in each of its subcontracts requiring each subcontractor to
include or otherwise be subject to the same payment and interest requirements with respect to each lower-
tier subcontractor. The Contractor's obligation to pay an interest charge to a subcontractor pursuant to this
provision may not be construed to be an obligation of the City.

41) Time of The Essence
Time is of the essence in respect to all provisions of the contract that specify a time for performance;
provided, however, that the foregoing shall not be construed to limit or deprive a party of the benefits of
any grace or use period allowed in the Contract.

42) Antitrust
By entering into a contract, the contractor conveys, sells, assigns and transfers to the City all rights, title,
and interest in and to all causes of action the Contractor may now have or hereafter acquire under the
antitrust laws of the United States and the Commonwealth of Virginia, relating to the goods or services
purchased or acquired by the City under said contract.

43) Relationship of the Parties

The Contractor will be legally considered and acting solely as an independent contractor and neither the
Contractor nor its employees or subcontractors will, under any circumstances, be considered servants or
agents of the City. The City will not be legally responsible for any negligence or other wrongdoing by the
Contractor, its servants or agents. The City will not withhold from the contract payments to the Contractor
any federal or state unemployment taxes, federal or state income taxes, social security tax, or any other
amounts for benefits to the Contractor. Further, the City will not provide to the Contractor any insurance
coverage or other benefits, including workers' compensation, normally provided by the City for its
employees or officers.

Persons furnished by the respective parties shall not be considered employees of the other party for any
purpose. Nothing contained in this contract is intended to give rise to a partnership or joint venture between
the parties.

44) Severability

The sections, paragraphs, sentences, clauses and phrases of this Contract are severable, and if any phrase,
clause, sentence, paragraph or section of this Contract shall be declared invalid by the valid judgment or
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decree of a court of competent jurisdiction, such invalidity shall not affect any of the remaining phrases,
clauses, sentences, paragraphs and sections of this Contract.

45) Non-Waiver

No waiver of a breach, failure of any condition, or any right or remedy contained in or granted by the
provisions of the contract agreement, shall be effective unless it is in writing and signed by the party waiving
the breach, failure, right, or remedy. No waiver of any breach, failure, right, or remedy, whether or not
similar, nor shall any waiver constitute a continuing waiver unless the writing so specifies.

The City’s failure at any time to enforce any of the provisions of the contract or any right or remedy available
hereunder or at law or equity, or to exercise any option herein provided will in no way be construed to be a
waiver of such provisions, rights, remedies or options or in any way to affect the validity of this agreement.
The exercise by the Client of any rights, remedies or options provided hereunder or at law or equity shall
not preclude or prejudice the exercising thereafter of the same or any other rights, remedies, or options.

46) Non-Exclusive Market Rights

It is expressly understood and agreed that except as otherwise specifically provided, the contract neither
grants to Contractor an exclusive privilege to sell or provide to the City any or all goods or services of the
type described in the contract which the City may require, nor does it require the purchase of any goods or
services from Contractor by the City. Contractor understands and agrees that the City is free to and may
contract with other manufacturers and Contractors for the procurement of comparable goods or services.

47) HIPAA Compliance

The Contractor shall comply with all applicable legislative and regulatory requirements of privacy, security
and electronic transaction components of the Health Insurance Portability and Accountability Act (HIPAA)
of 1996.

48) Conflict Of Interest

In the event that a conflict of interest arises with Contractor acting as the City's authorized Contractor on a
specific job, the City reserves the right to seek goods or services elsewhere on the specific job over which
the conflict arose.

49) Warranties and Guarantees

Contractor warrants to the City that services provided hereunder shall be diligently, efficiently and skillfully
performed in a manner which meets or exceeds the highest prevailing standards in the industry, and in
accordance with applicable specifications.

Contractor represents and warrants that all products will be new, free from defects in material or
workmanship and will conform to, comply, function and perform in accordance with the requirements and
specifications, and that Contractor will make all necessary adjustments, repairs and replacements to
maintain all goods in such condition during the term of the applicable warranty, in accordance with the
terms and conditions hereof. Unless otherwise specified such adjustments, repairs and replacements will
be provided at no additional cost to the City during the applicable warranty term. Contractor further
warrants that each product furnished under the contract will perform such general and specific operations
and have such general and specific characteristics as described and claimed for them in any of Contractor’s
published literature, descriptions and specifications whether or not such literature, descriptions and
specifications are included in or referenced by a Purchase Order or this Agreement.

All warranties shall survive inspection, acceptance and payment.

Contractor’s and/or manufacturer’s warranty shall cover all parts and factory labor. Any warranty specified
by the Contractor shall not act to void longer guarantees given by the manufacturer of the equipment or its
components.

The Contractor agrees to: furnish services described in this contract at the times and places and in the manner
and subject to conditions therein set forth provided that the City may reduce the said services at any time;
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enter upon the performance of services with all due diligence and dispatch, assiduously press to its complete
performance, and exercise therein the highest degree of skill and competence; and render all work and
services in strict conformance to all laws, statues, and ordinances and the applicable rules, regulations,
methods, and procedures of all government boards, bureaus, offices, and other agents.

The City’s approval of designs or specifications furnished by Contractor shall not relieve the Contractor of
its obligations under this warranty.

All periods of warranty, and periods of manufacturers’ product and/or equipment warranties shall
commence on the date of Acceptance of the Work and shall extend for a minimum period of one year
thereafter

50) Prohibited Terms and Conditions.

The following terms and conditions are prohibited in any contract or ordering document executed by the
City.

Contracts Subject to City Council approval. The City is not bound by any provision in a contract or ordering
document that may or will cause the City, its agencies, or employees, to make or otherwise authorize an
obligation in excess of the amount appropriated by the City of Falls Church City Council for such purpose.
Such provisions include, for example, automatic renewal of the agreement, penalty payments by the City,
indemnification by the City, and payment by the City of taxes or charges not specifically included in the
prices of the goods or services.

Limitation of Liability. For contracts in excess of $100,000, there is no limitation on the liability of a
contractor for (i) the intentional or willful misconduct, fraud, or recklessness of a supplier or any employee
of a Contractor or (ii) claims for bodily injury, including death, and damage to real property or tangible
personal property resulting from the negligence of a contractor or any employee of a contractor.
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STANDARD CONTRACT PROVISIONS
(FOR USE WITH ON-LINE SOLICITATIONS ONLY)

1. Covenant Against Contingent Fees:

The Contractor warrants that no person or selling agency has been employed or retained to solicit or
secure the contract upon an agreement or understanding for a commission, percentage, brokerage, or
contingent fee, excepting bona fide employees or bona fide established commercial or selling
agencies maintained by the Contractor for the purpose of securing business. For breach or violation
of this warranty, the District will have the right to terminate the contract without liability or in its
discretion to deduct from the contract price or consideration or otherwise recover the full amount of
the commission, percentage, brokerage, or contingent fee.

2. Shipping Instructions — Consignment:

Unless otherwise specified in the Invitation for Bids/Request for Proposals, each case, crate,
barrel, package, etc., delivered under this contract must be plainly stencil marked or securely
tagged, stating the Contractor’s name, contract number and delivery address as noted in the
contract. In case of carload lots, the Contractor shall tag the car, stating Contractor’s name and
contract number. Any failure to comply with these instructions will place the material at the
Contractor’s risk. Deliveries by rail, water, truck or otherwise, must be within the working hours
and in ample time to allow for unloading and if necessary, the storing of the materials or supplies
before closing time. Deliveries at any other time will not be accepted unless specific
arrangements have been previously made with the contact person identified in the contract at the
delivery point.

3. Patents:

The Contractor shall hold and save the District, its officers, agents, servants, and employees
harmless from liability of any nature or kind, including costs, expenses, for or on account of any
patented or unpatented invention, article, process, or appliance, manufactured or used in the
performance of this contract, including their use by the District, unless otherwise specifically
stipulated in the contract.

4. Quality:
Contractor’s workmanship shall be of the highest grade, and all materials provided under this

contract shall be new, of the best quality and grade, and suitable in every respect for the purpose
intended.

5. Inspection Of Supplies:

(a) “Supplies” as used in this clause, includes, but is not limited to raw materials, components,
intermediate assemblies, end products, and lots of supplies.

(b)  The Contractor shall be responsible for the materials or supplies covered by this contract
until they are delivered at the designated point, but the Contractor shall bear all risk on
rejected materials or supplies after notification of rejection. Upon the Contractor’s failure to
cure within ten (10) days after date of notification, the District may return the rejected
materials or supplies to the Contractor at the Contractor’s risk and expense.
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(c) The Contractor shall provide and maintain an inspection system acceptable to the District
covering supplies under this contract and shall tender to the District for acceptance only
supplies that have been inspected in accordance with the inspection system and have been
found by the Contractor to be in conformity with contract requirements. As part of the
system, the Contractor shall prepare records evidencing all inspections made under the
system and the outcome. These records shall be kept complete and made available to the
District during contract performance and for as long afterwards as the contract requires.
The District may perform reviews and evaluations as reasonably necessary to ascertain
compliance with this paragraph. These reviews and evaluations shall be conducted in a
manner that will not unduly delay the contract work. The right of review, whether exercised
or not, does not relieve the Contractor of the obligations under this contract.

(d)  The District has the right to inspect and test all supplies called for by the contract, to the
extent practicable, at all places and times, including the period of manufacture, and in
any event before acceptance. The District will perform inspections and tests in a manner
that will not unduly delay the work. The District assumes no contractual obligation to
perform any inspection and test for the benefit of the Contractor unless specifically set
forth elsewhere in the contract.

(e) If the District performs inspection or test on the premises of the Contractor or
subcontractor, the Contractor shall fumish, and shall require subcontractors to
furnish, without additional charge, all reasonable facilities and assistance for the
safe and convenient performance of these duties. Except as otherwise provided in
the contract, the District will bear the expense of District inspections or tests made
at other than Contractor’s or subcontractor’s premises; provided, that in case of
rejection, the District will not be liable for any reduction in the value of inspection
or test samples.

(1) When supplies are not ready at the time specified by the Contractor for
inspection or test, the Contracting Officer may charge to the Contractor the
additional cost of inspection or test.

(2) Contracting Officer may also charge the Contractor for any additional cost of
inspection or test when prior rejection makes re-inspection or retest

(f) The District has the right either to reject or to require correction of nonconforming
supplies. Supplies are nonconforming when they are defective in material or
workmanship or otherwise not in conformity with contract requirements. The
District may reject nonconforming supplies with or without disposition instructions.

(8) The Contractor shall remove supplies rejected or required to be corrected. However,
the Contracting Officer may require or permit correction in place, promptly after
notice, by and at the expense of the Contractor. The Contractor shall not tender for
acceptance corrected or rejected supplies without disclosing the former rejection or
requirement for correction, and when required, shall disclose the corrective action
taken.

(h)  If the Contractor fails to remove, replace, or correct rejected supplies that are
required to be replaced or corrected within ten (10) days, the District may either (1)
by contract or otherwise, remove, replace or correct the supplies and charge the cost
to the Contractor or (2) terminate the contract for default. Unless the Contractor
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corrects or replaces the supplies within the delivery schedule, the Contracting
Officer may require their delivery and make an equitable price reduction. Failure to
agree to a price reduction shall be a dispute.

If this contract provides for the performance of District quality assurance at source,
and if requested by the District, the Contractor shall furnish advance notification of
the time (1) when Contractor inspection or tests will be performed in accordance
with the terms and conditions of the contract, and (ii) when the supplies will be
ready for District inspection.

The District request shall specify the period and method of the advance notification and the
District representative to whom it shall be furnished. Requests shall not require more than 2
business days of advance notification if the District representative is in residence in the
Contractor’s plant, nor more than 7 business days in other instances.

The District will accept or reject supplies as promptly as practicable after delivery,
unless otherwise provided in the contract. District failure to inspect and accept or
reject the supplies shall not relieve the Contractor from responsibility, nor impose
liability upon the District, for non-conforming supplies.

Inspections and tests by the District do not relieve the Contractor of responsibility for
defects or other failures to meet contract requirements discovered before acceptance.
Acceptance shall be conclusive, except for latent defects, fraud, gross mistakes amounting
to fraud, or as otherwise provided in the contract.

If acceptance is not conclusive for any of the reasons in subparagraph 5(1) hereof, the
District, in addition to any other rights and remedies provided by law, or under provisions
of this contract, shall have the right to require the Contractor (1) at no increase in contract
price, to correct or replace the defective or nonconforming supplies at the original point of
delivery or at the Contractor’s plant at the Contracting Officer’s election, and in accordance
with a reasonable delivery schedule as may be agreed upon between the Contractor and the
Contracting Officer; provided, that the Contracting Officer may require a reduction in
contract price if the Contractor fails to meet such delivery schedule, or (2) within a
reasonable timne after receipt by the Contractor of notice of defects or noncompliance, to
repay such portion of the contract as is equitable under the circumstances if the Contracting
Officer elects not to require correction or replacement. When supplies are returned to the
Contractor, the Contractor shall bear the transportation cost from the original point of
delivery to the Contractor’s plant and return to the original point when that point is not the
Contractor’s plant. If the Contractor fails to perform or act as required in (m)(1) or (m)(2)
above and does not cure such failure within a period of 10 days (or such longer period as
the Contracting Officer mnay authorize in writing) after receipt of notice from the
Contracting Officer specifying such failure, the District will have the right to return the
rejected materials at Contractor’s risk and expense or contract or otherwise to replace or
correct such supplies and charge to the Contractor the cost occasioned the District thereby.

6. Inspection Of Services:

(a)

(b)

“Services” as used in this clause includes services performed, workmanship, and

material furnished or utilized in the performance of services.

The Contractor shall provide and maintain an inspection system acceptable to the
District covering the services under this contract. Complete records of all inspection
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7. Waiver:

work performed by the Contractor shall be maintained and made available to the
District during contract performance and for as long afterwards as the contract
requires.

The District has the right to inspect and test all services called for by the contract, to
the extent practicable at all times and places during the term of the contract. The
District will perform inspections and tests in a manner that will not unduly delay the
work.

If the District performs inspections or tests on the premises of the Contractor or
subcontractor, the Contractor shall furnish, without additional charge, all reasonable
facilities and assistance for the safety and convenient performance of these duties.

If any of the services do not conform to the contract requirements, the District may
require the Contractor to perform these services again in conformity with contract
requirements, at no increase in contract amount. When the defects in services cannot
be corrected by performance, the District may require the Contractor to take
necessary action to ensure that future performance conforms to contract
requirements and reduce the contract price to reflect value of services performed.

If the Contractor fails to promptly perform the services again or take the necessary
action to ensure future performance in conformity to contract requirements, the
District may (1) by contract or otherwise, perform the services and charge the
Contractor any cost incurred by the District that is directly related to the performance
of such services, or (2) terminate the contract for default.

The waiver of any breach of the contract will not constitute a waiver of any subsequent breach
thereof, or a waiver of the contract.

8. Default:
(a)

(b)

The District may, subject to the provisions of paragraph 8(c) below, by written
notice of default to the Contractor, terminate the whole or any part of this contract
in any one of the following circumstances:

(D If the Contractor fails to make delivery of the supplies or to perform the
services within the time specified herein or any extension thereof; or

(2) If the Contractor fails to perform any of the other provisions of this contract,
or so fails to make progress as to endanger performance of this contract in
accordance with its terms, and in either of these two circumstances does not
cure such failure within a period of ten (10) days (or such longer period as the
Contracting Officer may authorize in wrniting) after receipt of notice from the
Contracting Officer specifying such failure.

In the event the District terminates this contract in whole or in part as provided in
paragraph (a) of this clause, the District may procure, upon such terms and in such
manner as the Contracting Officer may deein appropriate, supplies or service similar
to those so terminated, and the Contractor shall be liable to the District for any
excess costs for siilar supplies or services; provided, that the Contractor shall
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(c)

(d)

(e)

)

continue the performance of this contract to the extent not terminated under the
provisions of this clause.

Except with respect to defaults of subcontractors, the Contractor shall not be liable
for any excess costs if the failure to perform the contract arises out of causes beyond
the control and without the fault or negligence of the Contractor. Such causes may
include, but are not restricted to, acts of Ged or of the public enemy, acts of the
District or federal government in either their sovereign or contractual capacity, fires,
floods, epidemics, quarantine restrictions, strikes, freight embargoes, and unusually
severe weather; but in every case the failure to perform must be beyond the control
and without fault or negligence of the Contractor. If the failure to perform is caused
by the default of the subcontractor, and if such default arises out of causes beyond
the control of both the Contractor and the subcontractor, and without the fault or
negligence of either of them, the Contractor shall not be liable for any excess cost
for failure to perform, unless the supplies or services to be furnished by the
subcontractor were obtainable from other sources in sufficient time to permit the
Contractor to meet the required delivery schedule.

If this contract is terminated as provided in paragraph 8(a) of this clause, the
District, in addition to any other rights provided in this clause, may require the
Contractor to transfer title and deliver to the District, in the manner and to the extent
directed by the CO, (i) completed supplies, and (ii) such partially completed
supplies and materials, parts, tools, dies, jigs, fixtures plans, drawing information,
and contract rights (hereinafter called “manufacturing materials™) as the Centractor
has specifically produced or specifically acquired for the performance of such part
of this contract as has been terminated; and the Contractor shall, upon direction of
the CO, protect and preserve property in possession of the Contractor in which the
District has an interest. Payment for completed supplies delivered to and accepted
by the District will be at the contract price. Payment for manufacturing materials
delivered to and accepted by the District will be at the contract price. Payment for
manufacturing materials delivered to and accepted by the District and for the
protection and preservation of property shall be in an amount agreed upon by the
Contractor and CO; failure to agree to such amount shall be a dispute concerning a
question of fact within the meaning of the clause of this contract entitled
“Disputes”. The District may withhold from amounts otherwise due the Contractor
for such completed supplies or manufacturing materials such sum as the CO
determines to be necessary to protect the District against loss because of outstanding
liens or claims of former lien holders.

If, after notice of termination of this contract under the provisions of this clause, it is
determined for any reason that the Contractor was not in default under the
provisions of this clause, or that the default was excusable under the provisions of
this clause, the rights and obligations of the parties shall, if the contract contains a
clause providing for termination of convenience of the District, be the same as if the
notice of termination had been issued pursuant to such clause. See clause 16
Termination for Convenience of the District.

The rights and remedies of the District provided in this clause shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
contract.
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(g) As used in paragraph 8(c) of this clause, the terms “subcontractor(s) means
subcontractor(s) at any tier.

9. Indemnification:

The Contractor agrees to defend, indemnify and hold harmless the District, its officers, agencies,
departments, agents, and employees (collectively the “District™) from and against any and all
claims, losses, liabilities, penalties, fines, forfeitures, demands, causes of action, suits, costs and
expenses incidental thereto (including cost of defense and attorneys’ fees), resulting from, arising
out of, or in any way connected to activities or work performed by the Contractor, Contractor’s
officers, employees, agents, servants, subcontractors, or any other person acting for or by
permission of the Contractor in performance of this Contract. The Contractor assumes all risks
for direct and indirect damage or injury to the property or persons used or employed in
performance of this Contract. The Contractor shall also repair or replace any District property
that is damaged by the Contractor, Contractor’s officers, employees, agents, servants,
subcontractors, or any other person acting for or by permission of the Contractor while
performing work hereunder.

The indemnification obligation under this section shall not be limited by the existence of any
insurance policy or by any limitation on the amount or type of damages, compensation or benefits
payable by or for Contractor or any subcontractor, and shall survive the termination of this Contract.
The District agrees to give Contractor written notice of any claim of indemmty under this section.
Additionally, Contractor shall have the right and sole authority to control the defense or settlement
of such claim, provided that no contribution or action by the District is required in connection with
the settlement. Monies due or to become due the Contractor under the contract may be retained by
the District as necessary to satisfy any outstanding claim which the District may have against the
Contractor.

10. Transfer:

No contract or any interest therein shall be transferred by the parties to whom the award i1s made
unless approved in writing by the contracting officer. Any transfer made without the contracting
officer’s written approval will be null and void and will be cause to annul the contract.

11. Taxes:

(a) The Government of the District of Columbia is exempt from and will not pay
Federal Excise Tax, Transportation Tax, and the District of Columbia Sales and Use
Taxes.

(b) Tax exemption certificates are no longer issued by the District for Federal Excise
Tax. The following statements may be used by the supplier when claiming tax
deductions for Federal Excise Tax exempt items sold to the District:

“The District of Columbia Government is Exempt from Federal Excise Tax —
Registration No. 52-73-0206-K, Internal Revenue Service, Baltimore, Maryland.”

“The District of Columbia Government is Exempt from Maryland Sales Tax,
Registered with the Comptroller of the Treasury as Follows:

a)  Deliveries to Glenn Dale Hospital — Exemption No. 4647
b)  Deliveries to Children’s Center — Exemption No. 4648
c)  Deliveries to other District Departments or Agencies — Exemption No. 09339”
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“The District of Columbia Government is Exempt from Sales and Use Tax —
Registration No. 53-600, The District of Columbia Office of Tax and Revenue.”

12. Appointment of Attorney:

(a) The bidder/offeror or contractor (Whichever the case may be) does hereby irrevocably
designate and appoint the Clerk of the District of Columbia Superior Court and his
successor in office as the true and lawful attorney of the Contractor for the purpose of
receiving service of all notices and processes issued by any court in the District of
Columbia, as well as service of all pleadings and other papers, in relation to any action or
legal proceeding arising out of or pertaining to this contract or the work required or
performed hereunder.

(b)  The bidder/offeror or contractor (whichever the case may be) expressly agrees that the
validity of any service upon the said Clerk as herein authorized shall not be affected
either by the fact that the contractor was personally within the District of Columbia and
otherwise subject to personal service at the time of such service upon the said Clerk or
by the fact that the contractor failed to receive a copy of such process, notice or other
paper so served upon the said Clerk provided the said Clerk shall have deposited in the
United States mail, registered and postage prepaid, a copy of such process, notice,
pleading or other paper addressed to the bidder/offeror or contractor at the address stated
in this contract.

13. District Emplovees Not To Benefit:

Unless a determination is made as provided herein, no officer or employee of the District will be
admitted to any share or part of this contract or to any benefit that may arise therefrom, and any
contract made by the CO or any District employee authorized to execute contracts in which they
or an employee of the District will be personally interested shall be void, and no payment shall
be made thereon by the District or any officer thereof, but this provision shall not be construed to
extend to this contract if made with a corporation for its general benefit. A District employee
shall not be a party to a contract with the District and will not knowingly cause or allow a
business concern or other organization owned or substantially owned or controlled by the
employee to be a party to such a contract, unless a written determination has been made by the
head of the procuring agency that there is a compelling reason for contracting with the employee,
such as when the District’s needs cannot reasonably otherwise be met. (Procurement Practices
Act of 1985, D.C. Law 6-85, D.C. Official Code § 2-310.01 ef seq., and Chapter 18 of the DC
Personnel Regulations)

The Contractor represents and covenants that it presently has no interest and shall not acquire
any interest, direct or indirect, which would conflict in any manner or degree with the
performance of its services hereunder. The Contractor further covenants not to employ any
person having such known interests in the performance of the contract.

14. Disputes:

A. All disputes arising under or relating to this contract shall be resolved as provided
herein.

B. Claims by a Contractor against the District.
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Claim, as used in Section B of this clause, means a written assertion by the Contractor
seeking, as a matter of right, the payment of money in a sum certain, the adjustment or
interpretation of contract terms, or other relief arising under or relating to this contract.
A claim arising under a contract, unlike a claim relating to that contract, is a claim that
can be resolved under a contract clause that provides for the relief sought by the

claimant.

(a) All claims by a Contractor against the District arising under or relating to a contract
shall be in writing and shall be submitted to the CO for a decision. The contractor’s
claim shall contain at least the following:

(1)
)
()

(4)

A description of the claim and the amount in dispute;
Any data or other information in support of the claim;

A brief description of the Contractor’s efforts to resolve the dispute prior to
filing the claim; and

The Contractor’s request for relief or other action by the Contracting Officer.

(b) The CO may meet with the Contractor in a further attempt to resolve the claim by
agreement.

{c) For any claim of $50,000 or less, the CO shall issue a decision within sixty (60)
days from receipt of a written request from a Contractor that a decision be rendered
within that period.

(d) For any claim over $50,000, the CO shall issue a decision within ninety (90) days of
receipt of the claim. Whenever possible, the CO shall take into account factors such
as the size and complexity of the claim and the adequacy of the information in
support of the claim provided by the Contractor.

() The CO’s written decision shall do the following:

(1)
2)
(3)
)

(5)

(6)
(7

Provide a description of the claim or dispute;
Refer to the pertinent contract terms;
State the factual areas of agreement and disagreement;

State the reasons for the decision, including any specific findings of fact,
although specific findings of fact are not required and, if made, shall not be
binding in any subsequent proceeding;

If all or any part of the claim is determined to be valid, determine the amount
of monetary settlement, the contract adjustment to be made, or other relief to
be granted;

Indicate that the written document 1s the CQ’s final decision; and

Inform the Contractor of the right to seek further redress by appealing the
decision to the Contract Appeals Board.

(f) Any failure by the CO to issue a decision on a contract claim within the required
time period will be deemed to be a denial of the claim, and will authorize the
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commencement of an appeal to the Contract Appeals Board as authorized by D.C.
Official Code § 2-309.04.

(g) (1) If a Contractor is unable to support any part of his or her claim and it is
determined that the inability is attributable to a material misrepresentation of
fact or fraud on the part of the Contractor, the Contractor shall be liable to the
District for an amount equal to the unsupported part of the claim in addition
to all costs to the District attributable to the cost of reviewing that part of the
Contractor’s claim.

(2) Liability under paragraph (g)(1) shall be determined within six (6) years of
the commission of the misrepresentation of fact or fraud.

(h) The decision of the CO shall be final and not subject to review unless an
administrative appeal or action for judicial review is timely commenced by the
Contractor as authorized by D.C. Official Code § 2-309.04.

(i) Pending final decision of an appeal, action, or final settlement, a Contractor shall
proceed diligently with performance of the contract in accordance with the
decision of the CO.

C. Claims by the District against a Contractor

(a) Claim as used in section C of this clause, means a written demand or written
assertion by the District seeking, as a matter of right, the payment of money in a
sum certain, the adjustment of contract terms, or other relief arising under or
relating to this contract. A claim arising under a contract, unlike a claim relating
to that contract, is a claim that can be resolved under a contract clause that
provides for the relief sought by the claimant.

{b) (1) All claims by the District against a Contractor arising under or relating to a
contract shall be decided by the CO.

(2) The CO shall send written notice of the claim to the Contractor. The CO’s
written decision shall do the following:

(a) Provide a description of the claim or dispute;
(b) Refer to the pertinent contract terms;
(c) State the factual areas of agreement and disagreement;

(d) State the reasons for the decision, mcluding any specific findings of fact,
although specific findings of fact are not required and, if made, shali not
be binding in any subsequent proceeding;

(e) If all or any part of the claim is determined to be valid, determine the
amount of monetary settlement, the contract adjustment to be made, or
other relief to be granted;

(f) Indicate that the written document is the CO’s final decision; and

(g) Inform the Contractor of the right to seek further redress by appealing the
decision to the Contract Appeals Board.
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(3) The decision shall be supported by reasons and shall inform the Contractor of
its rights as provided herein.

(4) The authority contained in this clause shall not apply to a claim or dispute for
penalties or forfeitures prescribed by statute or regulation which another District
agency is specifically authorized to administer, settle, or determine.

(5) This clause shall not authorize the CO to settle, compromise, pay, or
otherwise adjust any claim involving fraud.

(c) The decision of the CO shall be final and not subject to review unless an
administrative appeal or action for judicial review is timely commenced by the
Contractor as authorized by D.C. Official Code §2-309.04.

(d) Pending final decision of an appeal, action, or final settlement, the Contractor
shall proceed diligently with performance of the contract in accordance with the
decision of the CO.

15. Changes:

The CO may, at any time, by written order, and without notice to the surety, if any, make
changes in the contract within the general scope hereof. If such change causes an increase or
decrease in the cost of performance of this contract, or in the time required for performance, an
equitable adjustment shall be made. Any claim for adjustment under this paragraph must be
asserted within ten (10) days from the date the change is offered; provided, however, that the
CO, if he or she determines that the facts justify such action, may receive, consider and adjust
any such claim asserted at any time prior to the date of final settlement of the contract. If the
parties fail to agree upon the adjustment to be made, the dispute shall be determined as provided
in clause 14 Disputes. Nothing in this clause 15 shall excuse the Contractor from proceeding
with the contract as changed.

16. Termination for Convenience of the District:

(a) The District may terminate performance of work under this contract in whole or,
from time to time, in part if the CO determines that a termination is in the District’s
interest. The CO shall terminate by delivering to the Contractor a Notice of
Termination specifying the extent of termination and effective date.

(b)  Afterreceipt of a Notice of Termination, and except as directed by the CO, the
Contractor shall immediately proceed with the following obligations, regardless of
any delay in determining or adjusting any amounts due under this clause:

(N Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred to as subcontracts in this
clause) for materials, services, or facilities, except as necessary to complete
the continued portion of the contract.

(3)  Terminate all contracts to the extent they relate to the work terminated.

(4)  Assign to the District, as directed by the CO, all rights, title and interest of
the Contractor under the subcontracts terminated, in which case the District
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(©)

(d)

will have the right to settle or pay any termination settlement proposal arising
out of those terminations.

(5) With approval or ratification to the extent required by the CO, settle all
outstanding liabilities and termination settlement proposals arising from the
termination of subcontracts. The approval or ratification will be final for
purposes of this clause.

(6) As directed by the CO, transfer title and deliver to the District (1) the
fabricated or unfabricated parts, work in process, completed work, supplies,
and other materials produced or acquired for the work terminated, and (ii) the
completed or partially completed plans, drawings, information, and other
property that, if the contract has been completed, would be required to be
furnished to the District.

(7)  Complete performance of the work not terminated.

(8) Take any action that may be necessary, or that the CO may direct, for the
protection and preservation of the property related to this contract that is in
the possession of the Contractor and in which the District has or may acquire
an interest.

(9 Use its best efforts to sell, as directed or authorized by the CO, any property
of the types referred to in subparagraph (6) above; provided, however, that
the Contractor (i) is not required to extend credit to any purchaser and (i1)
may acquire the property under the conditions prescribed by, and at prices
approved by, the CO. The proceeds of any transfer or disposition will be
applied to reduce any payments to be made by the District under this
contract, credited to the price or cost of the work, or paid in any other manner
directed by the CO.

After the expiration of ninety (90) days (or such longer period as may be agreed to)
after receipt by the CO of acceptable inventory schedules, the Contractor may
submit to the CO a list, certified as to quantity and quality of termination inventory
not previously disposed of excluding items authorized for disposition by the CO.
The Contractor may request the District to remove those items or enter into an
agreement for their storage. Within fifteen (15) days, the District will accept title to
those items and remove them or enter into a storage agreement. The CO may verify
the list upon removal of the items, or if stored, within forty five (45) days from
submission of the list, and shall correct the list, as necessary, before final settlement.

After termination, the Contractor shall submit a final termination settlement
proposal to the CO in the form and with the certification prescribed by the CO. The
Contractor shall submit the proposal promptly, but no later than one year from the
effective date of termination, unless extended in writing by the CO upon written
request of the Contractor within this one year period. However, if the CO
determines that the facts justify it, a termination settlement proposal may be
received and acted on after one year or any extension. If the Contractor fails to
submit the proposal within the time allowed, the CO may determine, on the basis of
information available, the amount, if any, due to the Contractor because of the
termination and shall pay the amount determined.

SCP. 12



July 2010
(e)

(f)

(2)

Subject to paragraph 16(d) above, the Contractor and the CO may agree upon the
whole or any part of the amount to be paid because of the termination. The amount
may include a reasonable allowance for profit on work done. However, the agreed
amount, whether under this paragraph (e) or paragraph 16 (f) below, exclusive of
costs shown in subparagraph 16(f)(3), may not exceed the total contract price as
reduced by (1) the amount of payment previously made and (2) the contract price of
work not terminated. The contract shall be amended, and the Contractor paid the
agreed amount. Paragraph 16(f) shall not limit, restrict, or affect the amount that
may be agreed upon to be paid under this paragraph 16(e).

If the Contractor and the CO fail to agree on the whole amount to be paid because
of the termination work, the CO shall pay the Contractor the amounts determined by
the CO as follows, but without duplication of any amounts agreed on under
paragraph 16(e) above:

(1)  The contract price for completed supplies or services accepted by the District
(or sold or acquired under paragraph 16(b)(9) above) not previously paid fer,
adjusted for any saving of freight and other charges.

(2)  The total of :

(i) The costs incurred in the performance of the work terminated,
including initial costs and preparatory expense allocable thereto, but
excluding any costs attributable to supplies or services paid or to be
paid under paragraph16(f)(1) above;

(ii)  The cost of settling and paying termination settlement proposals under
terminated subcontracts that are properly chargeable to the terminated
portion of the contract if not included in paragraph 16(f)(1) above;
and

(iii) A sum, as profit on paragraph 16(f)(1) above, determined by the CO
to be fair and reasonable; however, if it appears that the Contractor
would have sustained a loss on the entire contract had it been
completed, the CO shall allow no profit under this subparagraph (iii}
and shall reduce the settlement to reflect the indicated rate of loss.

(3)  The reasonable cost of settlement of the work terminated, including-

() Accounting, legal, clerical, and other expenses reasonably necessary
for the preparation of termination settlement proposals and supporting
data;

(1iiy  The termination and settlement of subcontractors (excluding the
amounts of such settlements); and

(iii)  Storage, transportation, and other costs incurred, reasonably necessary
for the preservation, protection, or disposition of the termination
inventory.

Except for normal spoilage, and except to the extent that the District expressly
assumed the risk of loss, the CO shall exclude from the amounts payable to the
Contractor under paragraph 16(f) above, the fair value as determined by the CO, of
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(h)

(1

i)

(k)

)

property that is destroyed, lost, stolen, or damaged so as to become undeliverable to
the District or to a buyer.

The Contractor shall have the right of appeal, under clause 14 Disputes, from any
determination made by the CO under paragraphs 16(d), (f} or (j), except that if the
Contractor failed to submit the termination settlement proposal within the time
provided in paragraph 16(d) or (j), and failed to request a time extension, there is no
right of appeal. If the CO has made a determination of the amount due under
paragraph 16(d), (f) or (j), the District will pay the Contractor (1) the amount
determined by the CO if there is no right of appeal or if no timely appeal has been
taken, or (2) the amount finally determined on an appeal.

In arriving at the amount due the Contractor under this clause, there shall be
deducted:

(1)  All unliquidated advances or other payments to the Contractor under the
termination portion of the contract;

(2)  Any claim which the District has against the Contractor under this contract;
and

(3)  The agreed price for, or the proceeds of sale of, materials, supplies, or other
things acquired by the Contractor or sold under the provisions of this clause
and not recovered by or credited to the District.

If the termination is partial, the Contractor may file a proposal with the CO for an
equitable adjustment of the price(s) of the continued portion of the contract. The CO
shall make any equitable adjustment agreed upon. Any proposal by the Contractor
for an equitable adjustment under this clause shall be requested within ninety (90)
days from the effective date of termination unless extended in writing by the CO.

(1) The District may, under the terms and conditions it prescribes, make partial
payments and payments against costs incurred by the Contractor for the terminated
portion of the contract, if the CO believes the total of these payments will not
exceed the amount to which the Contractor shall be entitled.

(2) If the total payments exceed the amount finally determined to be due, the Contractor
shall repay the excess to the District upon demand together with interest computed at the
rate of 10 percent (10%) per year. Interest shall be computed for the period from the date
the excess payment is received by the Contractor to the date the excess payment is
repaid. Interest shall not be charged on any excess payment due to a reduction in the
Contractor’s termination settlement proposal because of retention or other disposition of
termination inventory until 10 days after the date of the retention or disposition, or a
later date determined by the CO because of the circumstances.

Unless otherwise provided in this contract or by statute, the Contractor shall maintain
all records and documents relating to the terminated portion of this contract for three
(3) years after final settlement. This includes all books and other evidence bearing on
the Contractor’s costs and expenses under this contract. The Contractor shall make
these records and documents available to the District, at the Contractor’s office, at all
reasonable times, without any direct charge. If approved by the CO, photographs,
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17.

18.

micrographs, or other authentic reproductions may be maintained instead of original
records and documents.

Recovery Of Debts Owed The District:

The Contractor hereby agrees that the District may use all or any portion of any consideration
or refund due the Contractor under the present contract to satisfy, in whole or part, any debt due
the District.

Retention and Examination Of Records:

The Contractor shall establish and maintain books, records, and documents (including
electronic storage media) in accordance with generally accepted accounting principles and
practices which sufficiently and properly reflect all revenues and expenditures of funds
provided by the District under the contract.

The Contractor shall retain all records, financial records, supporting documents, statistical
records, and any other documents (including electronic storage media) pertinent to the contract
for a period of three (3) years after termination or expiration of the contract, or if an audit has
been initiated and audit findings have not been resolved at the end of three (3) years, the
records shall be retained until resolution of the audit findings or any litigation which may be
based on the terms of the contract.

The Contractor shall assure that these records shall be subject at all reasonable times to
inspection, review, or audit by federal, District, or other personnel duly authorized by the CO.

The CO, the Inspector General and the District of Columbia Auditor, or any of their duly
authorized representatives shall, until three years after final payment, have the right to examine
any directly pertinent books, documents, papers and records of the Contractor involving
transactions related to the contract.

19. Non-Discrimination Clause:

(a) The Contractor shall not discriminate in any manner against any employee or applicant
for employment that would constitute a violation of the District of Columbia Human
Rights Act, approved December 13, 1977, as amended (D. C. Law 2-38; D. C. Official
Code §2-1402.11) (2001 Ed.)(“Act” as used in this Section). The Contractor shall
include a similar clause in all subcontracts, except subcontracts for standard
commercial supplies or raw materials. In addition, Contractor agrees and any
subcontractor shall agree to post in conspicuous places, available to employees and
applicants for employment, notice setting forth the provisions of this non-
discrimination clause as provided in Section 251 of the Act.

(b) Pursuant to rules of the Office of Human Rights, published on August 15, 1986 in the
D. C. Register, Mayor’s Order 2002-175 (10/23/02), 49 DCR 9883 and Mayor’s Order
2006-151 (11/17/06), 52 DCR 9351, the following clauses apply to this contract:

(1) The Contractor shall not discriminate against any employee or applicant for
employment because of actual or perceived: race, color, religion, national origin,
sex, age, marital status, personal appearance, sexual orientation, gender identity or
expression, familial status, family responsibilities, disability, matriculation,
political affiliation, genetic information, source of income, or place of residence or
business. Sexual harassment is a form of sex discrimination which is prohibited
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by the Act. In addition, harassment based on any of the above protected
categories is prohibited by the Act.

(2) The Contractor agrees to take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regard to
their actual or perceived: race, color, religion, national origin, sex, age, marital
status, personal appearance, sexual orientation, gender identity or expression,
familial status, family responsibilities, disability, matriculation, political
affiliation, genetic information, source of income, or place of residence or
business.

3)

(4)

(3

(6)

(7)

(8)

The affirmative action shall include, but not be limited to the following:

(a) employment, upgrading or transfer;

(b) recruitment, or recruitment advertising;

(c) demotion, layoff, or termination;

(d) rates of pay, or other forms of compensation; and
(e) selection for training and apprenticeship.

The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the Contracting Agency,
setting forth the provisions in paragraphs 19(b)(1) and (b)(2) concerning non-
discrimination and affirmative action.

The Contractor shall, in all solicitations or advertisements for employees placed
by or on behaif of the Contractor, state that all qualified applicants will receive
consideration for employment pursuant to the non-discrimination requirements
set forth in paragraph 19(b)(2).

The Contractor agrees to send to each labor union or representative of workers
with which he has a collective bargaining agreement or other contract or
understanding, a notice to be provided by the contracting agency, advising the
said labor union or workers’ representative of that contractor’s commitments
under this nondiscrimination clause and the Act, and shall post copies of the
notice in conspicuous places available to employees and applicants for
employment.

The Contractor agrees to permit access to his books, records and accounts
pertaining to its employment practices, by the Chief Procurement Officer or
designee, or the Director of Human Rights or designee, for purposes of
investigation to ascertain compliance with this chapter, and to require under
terms of any subcontractor agreement each subcontractor to permit access of
such subcontractors’ books, records, and accounts for such purposes.

The Contractor agrees to comply with the provisions of this chapter and with all
guidelines for equal employment opportunity applicable in the District of
Columbia adopted by the Director of the Office of Human Rights, or any
authorized official.

The Contractor shall include in every subcontract the equal opportunity clauses,
paragraphs 19(b)(1) through (b)(9) of this section, so that such provisions shalil
be binding upon each subcontractor or vendor.
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20,

21.

22.

23.

(9) The Contractor shall take such action with respect to any subcontract as the
Contracting Officer may direct as a means of enforcing these provisions,
including sanctions for noncompliance; provided, however, that in the event the
Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the contracting agency,
the Contractor may request the District to enter into such litigation to protect the
interest of the District.

Definitions:

The terms Mayor, Chief Procurement Officer, Contract Appeals Board and District will mean
the Mayor of the District of Columbia, the Chief Procurement Officer of the District of
Columbia or his/her alternate, the Contract Appeals Board of the District of Columbia, and the
Government of the District of Columbia, respectively. If the Contractor is an individual, the
term Contractor shall mean the Contractor, his heirs, his executor and his administrator. If the
Contractor is a corporation, the term Contractor shall mean the Contractor and its successor.

Health and Safety Standards:

Items delivered under this contract shall conform to all requirements of the Occupational Safety
and Health Act of 1970, as amended (“OSHA™), and Department of Labor Regulations under
OSHA, and all federal requirements in effect at time of bid opening/proposal submission.

Appropriation of Funds:

The District’s liability under this contract is contingent upon the future availability of
appropriated monies with which to make payment for the contract purposes. The legal liability
on the part of the District for the payment of any money shall not arise unless and until such
appropriation shall have been provided.

Buy American Act:

(a) The Buy American Act (41 U.S.C. §10a) provides that the District give preference
to domestic end products.

“Components,” as used in this clause, means those articles, materials, and supplies
incorporated directly into the end products.

“Domestic end product,” as used in this clause, means, (1) an unmanufactured end
product mined or produced in the United States, or (2) an end product manufactured
in the United States, if the cost of its components mined, produced, or manufactured
in the United States, exceeds 50 percent of the cost of all its components.
Components of foreign origin of the same class or kind as the products referred to in
paragraphs 23(b)(2) or (3) of this clause shall be treated as domestic. Scrap
generated, collected, and prepared for processing in the United States is considered
domestic.

“End products,” as used in this clause, means those articles, materials, and supplies
to be acquired for public use under this contract.

(b) The Contractor shall deliver only domestic end products, except those-

(1) For use outside the United States;
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)

That the District determines are not mined, produced, or manufactured in the
United States in sufficient and reasonably available commercial quantities of
a satisfactory quality;

For which the District determines that domestic preference would be
mconsistent with the public interest; or

For which the District determines the cost to be unreasonable.

24. Service Contract Act of 1965:

(a)

(b)

(©)

Definitions. “Act,” as used in this clause, means the Service Contract Act of 1965,
as amended (41 U.S.C. §351, et seq.).

(1)

2

“Contractor,” as used in this clause, means the prime contractor or any

. subcontractor at any tier.

“Service employee,” as used in this clause, means any person (other than a
person employed in a bona fide executive, administrative, or professional
capacity as defined in 29 CFR 541) engaged in performing a District contract
not exempted under 41 U.S.C. §356, the principal purpose of which is to
furnish services in the United States, as defined in section 22.1001 of the
Federal Acquisition Regulations. It includes all such persons regardless of the
actual or alleged contractual relationship between them and a contractor.

Applicability. To the extent that the Act applies, this contract is subject to the
following provisions and to all other applicable provisions of the Act and regulations
of the Secretary of Labor (29 CFR part 4). All interpretations of the Act in Subpart C
of 29 CFR 4 are incorporated in this contract by reference. This clause does not
apply to contracts or subcontracts administratively exempted by the Secretary of
Labor or exempted by 41 U.S.C. §356, as interpreted in Subpart C of 29 CFR 4.

Compensation.

(1)

2)

Each service employee employed in the performance of this contract by the
Contractor or any subcontractor shall be paid not less than the minimum
monetary wages and shall be furnished fringe benefits in accordance with the
wages and fringe benefits determined by the Secretary of Labor or the
Secretary's authorized representative, as specified in any wage determination
attached to this contract.

If a wage determination is attached to this contract, the Contractor shall
classify any class of service employees not listed in it, but to be employed
under this contract (i.e., the work to be performed is not performed by any
classification listed in the wage determination) so as to provide a reasonable
relationship (i.e., appropriate level of skill comparison) between such unlisted
classifications and the classifications listed in the wage determination. Such
conformed class of employees shall be paid the monetary wages and
furnished the fringe benefits as are determined pursuant to the procedures in
this paragraph. This conforming procedure shall be initiated by the
Contractor prior to the performance of contract work by the unlisted class of
employee.
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(a)

The Contractor shall submit Standard Form (SF) 1444, Request for
Authorization of Additional Classification and Rate, to the Contracting
Officer no later than 30 days after the unlisted class of employee
performs any contract work. The Contracting Officer shall review the
proposed classification and rate and promptly submit the completed SF
1444 (which must include information regarding the agreement or
disagreement of the employees’ authorized representatives or the
employees themselves together with the agency recommendation), and
all pertinent information to the Wage and Hour Division, Employment
Standards Administration (ESA), Department of Labor. The Wage and
Hour Division will approve, modify, or disapprove the action or render a
final determination in the event of disagreement within 30 days of
receipt or will notify the Contracting Officer within 30 days of receipt
that additional time is necessary;

(b) The final determination of the conformance action by the Wage and

(c)

(d)

Hour Division shall be transmitted to the Contracting Officer who shall
promptly notify the Contractor of the action taken. Each affected
employee shall be furnished by the Contracting Officer with a written
copy of such determination or it shall be posted as a part of the wage
determination;

The process of establishing wage and fringe benefit rates that bear a
reasonable relationship to those listed in a wage determination cannot be
reduced to any single formula. The approach used may vary from wage
determination to wage determination depending on the circumstances.
Standard wage and salary administration practices which rank various
job classifications by pay grade pursuant to point schemes or other job
factors may, for example, be relied upon. Guidance may also be obtained
from the way different jobs are rated under Federal pay systems (Federal
Wage Board Pay System and the General Schedule) or from other wage
determinations issued in the same locality. Basic to the establishment of
any conformable wage rate(s) is the concept that a pay relationship
should be maintained between job classifications based on the skill
required and the duties performed;

In the case of a contract modification, an exercise of an option, or
extension of an existing contract, or in any other case where a Contractor
succeeds to a contract under which the classification in question was
previously conformed pursuant to this clause, a new conformed wage
rate and fringe benefits may be assigned to the conformed classification
by indexing (i.e., adjusting) the previous conformed rate and fringe
benefits by an amount equal to the average (mean) percentage increase
(or decrease, where appropriate) between the wages and fringe benefits
specified for all classifications to be used on the contract which are listed
in the current wage determination, and those specified for the
corresponding classifications in the previously applicable wage
determination. Where conforming actions are accomplished in
accordance with this paragraph prior to the performance of contract work
by the unlisted class of employees, the Contractor shall advise the
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(d)

()

Contracting Officer of the action taken but the other procedures in this
clause need not be followed;

(¢) No employee engaged in performing work on this contract shall in any
event be paid less than the currently applicable minimum wage specified
under section 6(a)(1) of the Fair Labor Standards Act of 1938, as
amended;

(f) The wage rate and fringe benefits finally determined under this clause
shall be paid to all employees performing in the classification from the
first day on which contract work is performed by them in the
classification. Failure to pay the unlisted employees the compensation
agreed upon by the interested parties or finally determined by the Wage
and Hour Division retroactive to the date such class of employees
commenced contract work shall be a violation of the Act and this
contract;

(g) Upon discovery of failure to comply with this clause, the Wage and Hour
Division shall make a final determination of conformed classification,
wage rate, and/or fringe benefits which shall be retroactive to the date
such class or classes of employees commenced contract work.

(3) If the term of this contract is more than 1 year, the minimum wages and fringe
benefits required for service employees under this contract shall be subject to
adjustment after 1 year and not less often than once every 2 years, under wage
determinations issued by ESA.

(4) The Contractor can discharge the obligation to furnish fringe benefits specified
in the attachment or determined under paragraph 23(c)(2) of this clause by
furnishing any equivalent combinations of bona fide fringe benefits, or by
making equivalent or differential cash payments, in accordance with Subpart B
and C of 29 CFR 4.

Minimum wage: In the absence of a minimum wage attachment for this contract, the
Contractor shall not pay any service or other employees performing this contract less
than the minimum wage specified by section 6(a)(1) of the Fair L.abor Standards Act of
1938, as amended (29 U.S.C. §206). Nothing in this clause shall relieve the Contractor
of any other legal or contractual obligation to pay a higher wage to any employee.

Successor contracts: If this contract succeeds a contract subject to the Act under which
substantially the same services were furnished and service employees were paid wages
and fringe benefits provided for in a collective bargaining agreement, then, in the
absence of a minimum wage attachment to this contract, the Contractor may not pay
any service employee performing this contract less than the wages and benefits,
including those accrued and any prospective increases, provided for under that
agreement. No Contractor may be relieved of this obligation unless the limitations of
29 CFR 4.1c(b) apply or unless the Secretary of Labor or the Secretary's authorized
representative:

(1) Determines that the agreement under the predecessor was not the result of arms-

length negotiations; or
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(g

(b

(2) Finds, after a hearing under 29 CFR 4.10, that the wages and benefits provided for

by that agreement vary substantially from those prevailing for similar services in
the locality or determines, as provided in 29 CFR 4.11, that the collective
bargaining agreement applicable to service employees employed under the
predecessor contract was not entered into as a result of arm's length negotiations.
Where it is found in accordance with the review procedures provided in 29 CFR
4.10 and 4.11 and parts 6 and 8 that some or all of the wages and fringe benefits
contained in a predecessor Contractor's collective bargaining agreement are
substantially at variance with those which prevail for services of a character similar
in the locality, and that the collective bargaining agreement applicable to service
employees employed under the predecessor contract was not entered into as a result
of arm's length negotiations, the Department will issue a new or revised wage
determination setting forth the applicable wage rates and fringe benefits. Such
determination shall be made part of the contract or subcontract, in accordance with
the decision of the Administrator, the Administrative Law Judge, or the Board of
Service Contract Appeals, as the case may be, irrespective of whether such
issuance occurs prior to or after the award of a contract or subcontract (53 Comp.
Gen. 401 (1973)). In the case of a wage determination issued solely as a result of a
finding of substantial variance, such determination shall be effective as of the date
of the final administrative decision.

Notification to employees: The Contractor shall notify each service employee
commencing work on this contract of a minimum wage and any fringe benefits
required to be paid, or shall post a notice of these wages and benefits in a prominent
and accessible place at the worksite, using such poster as may be provided by the
Department of Labor.

Safe and sanitary working conditions: The Contractor shall not permit services called
for by this contract to be performed in buildings or surroundings or under working
conditions provided by or under the control or supervision of the Contractor that are
unsanitary, hazardous, or dangerous to the health or safety of service employees. The
Contractor shall comply with the health standards applied under 29 CFR Part 1925.

Records: The Contractor shall maintain for 3 years from the completion of work,
and make available for inspection and transcription by authorized ESA
representatives, a record of the following:

(1)  For each employee subject to the Act:

(a) Name and address;

(b)  Work classification or classifications, rate or rates of wages and fringe
benefits provided, rate or rates of payments in lieu of fringe benefits,
and total daily and weekly compensation;

(¢) Daily and weekly hours worked; and

{(d) Any deductions, rebates, or refunds from total daily or weekly compensation.

(2) For those classes of service employees not included in any wage
determination attached to this contract, wage rates or fringe benefits
determined by the interested parties or by ESA under the terms of paragraph
23(c)(3) of this clause. A copy of the report required by paragraph (1) of this
clause will fulfill this requirement.
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(1)

1)

3) Any list of the predecessor Contractor's employees which had been furnished
to the Contractor as prescribed by this clause. The Contractor shall also
make available a copy of this contract for inspection or transcription by
authorized representatives of the Wage and Hour Division. Failure to make
and maintain or to make available these records for inspection and
transcription shall be a violation of the regulations and this contract, and in
the case of failure to produce these records, the Contracting Officer, upon
direction of the Department of Labor and notification to the Contractor, shall
take action to cause suspension of any further payment or advance of funds
until the violation ceases. The Contractor shall permit authorized
representatives of the Wage and Hour Division to conduct interviews with
employees at the worksite during normal working hours.

Pay periods: The Contractor shall unconditionally pay to each employee subject to
the Act all wages due free and clear and without subsequent deduction (except as
otherwise provided by law or regulations, 29 CFR part 4), rebate, or kickback on any
account. These payments shall be made no later than one pay period following the
end of the regular pay period in which the wages were earned or accrued. A pay
period under this Act may not be of any duration longer than semi-monthly.

Withholding of payments and termination of contract: The Contracting Officer shall
withhold from the prime Contractor under this or any other District contract with the
prime contractor any sums the Contracting Officer, or an appropriate officer of the
Labor Department, decides may be necessary to pay underpaid employees. In the
event of failure to pay any employees subject to the Act all or part of the wages or
fringe benefits due under the Act, the Contracting Officer may, after authorization or
by direction of the Department of Labor and written notification to the Contractor,
take action to cause suspension of any further payment or advance of funds until
such violations have ceased. Additionally, any failure to comply with the
requirements of this clause may be grounds for termination for default. In such
event, the District may enter into other contracts or arrangements for completion of
the work, charging the Contractor in default with any additional cost.

(k) Subcontracts: The Contractor agrees to insert this clause in all subcontracts.

(1) Contractor's report:

(1) If there is a wage determination attachment to this contract and any classes of
service employees not listed on it are to be employed under the contract, the
Contractor shall report promptly to the Contracting Officer the wages to be paid
and the fringe benefits to be provided each of these classes, when determined
under paragraph 23(c) of this clause.

(2) If wages to be paid or fringe benefits to be furnished any service employees
under the contract are covered in a collective bargaining agreement effective at
any time when the contract is being performed, the Contractor shall provide to
the Contracting Officer a copy of the agreement and full information on the
application and accrual of wages and benefits (including any prospective
increases) to service employees working on the contract. The Contractor shall
report when contract performance begins, in the case of agreements then in
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(m)

()

effect, and shall report subsequently effective agreements, provisions, or
amendments promptly after they are negotiated.

Contractor's Certification: By entering into this contract, the Contractor (and
officials thereof) certifies that neither it (nor he or she) nor any person or firm who
has a substantial interest in the Contractor's firm is a person or firm ineligible to be
awarded District contracts by virtue of the sanctions imposed under section 5 of the
Act. No part of this contract shall be subcontracted to any person or firm ineligible
for award of a District contract under section 5 of the Act. The penalty for making
false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. §1001.

Variations, tolerances, and exemptions involving employment: Notwithstanding any
of the provisions in paragraphs 23(c) through (1) of this clause, the following
employees may be employed in accordance with the following variations, tolerances,
and exemptions authorized by the Secretary of Labor.

(1Xi) In accordance with regulations issued under Section 14 of the Fair Labor
Standards Act of 1938 by the Administrator of the Wage and Hour Division,
ESA (29 CFR 520, 521, 524, and 5295), apprentices, student learners, and
workers whose earning capacity is impaired by age or by physical or mental
deficiency or injury, may be employed at wages lower than the minimum
wages otherwise required by section 2(a)(1) or 2(b)(1) of the Service
Contract Act, without diminishing any fringe benefits or payments in lieu of
these benefits required under section 2(a)(2) of the Act.

(ii) The Administrator will issue certificates under the Act for employing
apprentices, student-learners, handicapped persons, or handicapped clients of
sheltered workshops not subject to the Fair Labor Standards Act of 1938, or
subject to different minimum rates of pay under the two acts, authorizing
appropriate rates of minimum wages, but without changing requirements
concermng fringe benefits or supplementary cash payments in lieu of these
benefits.

(iii) The Administrator may also withdraw, annul, or cancel such certificates
under 29 CFR 525 and 528.

{2) An employee engaged in an occupation in which the employee customarily and
regularly receives more than $30 a month in tips shall be credited by the
employer against the minimum wage required by section 2(a)(1) or section
2(b)(1) of the Act, in accordance with regulations in 29 CFR 531. However, the
amount of credit shall not exceed 40 percent of the minimum rate specified in
section 6(a)(1) of the Fair Labor Standards Act of 1938 as amended.

25. Cost and Pricing Data:

(a)

This paragraph and paragraphs 25(b) through (e) below shall apply to contractors or
offerors in regards to: (1) any procurement in excess of $100,000, (2) any contract
awarded through competitive sealed proposals, (3) any contract awarded through
sole source procurement, or (4) any change order or contract modification. By
entering into this contract or submitting this offer, the Contractor or offeror certifies
that, to the best of the Contractor’s or offeror’s knowledge and belief, any cost and
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(b)

(©)

(d)

(e)

¢y

pricing data submitted was accurate, complete and current as of the date specified in
the conftract or offer.

Unless otherwise provided in the solicitation, the offeror or Contractor shall, before
entering into any contract awarded through competitive sealed proposals or through
sole source procurement or before negotiating any price adjustments pursuant to a
change order or modification, submit cost or pricing data and certification that, to
the best of the Contractor’s knowledge and belief, the cost or pricing data submitted
was accurate, complete, and current as of the date of award of this contract or as of
the date of negotiation of the change order or modification.

If any price, including profit or fee, negotiated in connection with this contract, or
any cost reimbursable under this contract, was increased by any significant amount
because (1) the Contractor or a subcontractor furnished cost or pricing data that
were not complete, accurate, and current as certified by the Contractor, (2) a
subcontractor or prospective subcontractor furnished the Contractor cost or pricing
data that were not complete, accurate, and current as certified by the Contractor, or
(3) any of these parties furnished data of any description that were not accurate, the
price or cost shall be reduced accordingly and the contract shall be modified to
reflect the reduction.

Any reduction in the contract price under paragraph 25(c) above due to defective
data from a prospective subcontractor that was not subsequently awarded, the
subcontract shall be limited to the amount, plus applicable overhead and profit
markup, by which (1) the actual subcontract or (2) the actual cost to the Contractor,
if there was no subcontract, was less than the prospective subcontract cost estimate
submitted by the Contractor; provided that the actual subcontract price was not itself
affected by defective cost or pricing data.

Cost or pricing data includes all facts as of the time of price agreement that prudent
buyers and sellers would reasonably expect to affect price negotiations significantly.
Cost or pricing data are factual, not judgmental, and are therefore verifiable. While
they do not indicate the accuracy of the prospective Contractor’s judgment about
estimated future costs or projections, cost or pricing data do include the data
forming the basis for that judgment. Cost or pricing data are more than historical
accounting data; they are all the facts that can be reasonably expected to contribute
to the soundness of estimates of future costs and to the validity of determinations of
costs already incurred.

The following specific information should be included as cost or pricing data, as
applicable:
(1)  Vendor quotations;
(2)  Nonrecurring costs;
(3)  Information on changes in production methods or purchasing volume;
(4) Data supporting projections of business prospects and objectives and related
operations costs;
(5)  Unit — cost trends such as those associated with labor efficiency;
(6)  Make or buy decisions,
(7)  Estimated resources to attain business goals;
(8) Information on management decisions that could have a significant bearing
on costs.
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If the offeror or contractor is required by law to submit cost or pricing data in connection
with pricing this contract or any change order or modification of this contract, the
Contracting Officer or representatives of the Contracting Officer shall have the right to
examine all books, records, documents and other data of the Contractor (including
computations and projections) related to negotiating, pricing, or performing the contract,
change order or modification, in order to evaluate the accuracy, completeness, and
currency of the cost or pricing data. The right of examination shall extend to all
documents necessary to permit adequate evaluation of the cost or pricing data submitted,
along with the computations and projections used. Contractor shall make available at its
office at all reasonable times the materials described above for examination, audit, or
reproduction until three years after the later of:

() final payment under the contract;

(2) final termination settlement; or

(3)  the final disposition of any appeals under the disputes clause or of litigation
or the settlement of claims arising under or relating to the contract.

26. Multivear Contracts:

(a)

(b)

A multiyear contract shall not be binding or give rise to any claim or demand against the
District until approved by the Council of the District of Columbia and signed by the CO.

If funds are not appropriated or otherwise made available for the continued performance in a
subsequent year of a multiyear contract, the contract for the subsequent year shall be
terminated, either automatically or in accordance with the termination clause of the contract.
Unless otherwise provided for in the contract, the effect of termination is to discharge both
the District and the Contractor from future performance of the contract, but not from the
existing obligations. The Contractor shall be reimbursed for the reasonable value of any
non-recurring costs incurred but not amortized in the price of the supplies or services
delivered under the contract.

27. Termination of Contracts for Certain Crimes and Violations:

(a)

(b)

The District may terminate without liability any contract and may deduct from the
contract price or otherwise recover the full amount of any fee, commission,
percentage, gift, or consideration paid if:

(1)  The Contractor has been convicted of a crime arising out of or in connection
with the procurement of any work to be done or any payment to be made
under the contract; or

2) There has been any breach or violation of:

(A) Any provision of the Procurement Practices Act of 1985, as amended, or
(B) The contract provision against contingent fees.

If a contract is terminated pursuant to this section, the Contractor:

(1)  May be paid only the actual costs of the work performed to the date of
termination, plus termination costs, if any; and

@) Shall refund all profits or fixed fees realized under the Contract.
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(c) The rights and remedies contained in this are in addition to any other right or
remedy provided by law, and the exercise of any of them is not a waiver of any
other right or remedy provided by law.

28. Invoice Payment:

(&)  The District will make payments to the Contractor, upon the submission of proper
invoices, at the prices stipulated in this contract, for supplies delivered and accepted
or services performed and accepted, less any discounts, allowances or adjustments
provided for in this contract.

(b)  The District will pay the Contractor on or before the 30" day after receiving a proper invoice
from the Contractor.

(c) To constitute a proper invoice, the Contractor shall submit the following information on the
invoice:

(1) Contractor’s name, federal tax ID and invoice date (date invoices as of the date of
mailing or transmittal);

(2) Contract number and invoice number;

(3)  Description, price, quantity and the date(s) that the supplies or services were
delivered or performed;

(4) Other supporting documentation or information, as required by the Contracting
Officer;

(5) Name, title, telephone number and complete mailing address of the responsible
official to whom payment is to be sent;

(6) Name, title, phone number of person preparing the invoice;

(D Name, title, phone number and mailing address of person (if different from the
person identified in 28(c)(6) above) to be notified in the event of a defective
invoice; and

(8) Authonized signature.

(d)  For contracts subject to the 51% District Residents New Hires Requirements and First
Source Employment Agreement requirements, final request for payment must be
accompanied by the report or a waiver of compliance required in paragraph 35(e) of clause
35 51% District Residents New Hires Requirements and First Source Employment
Agreement.

(e) No final payment shall be made to the Contractor until the agency CFO has received the
Contracting Officer’s final determination or approval of waiver of the Contractor’s
compliance with 51% District Residents New Hires Requirements and First Source
Employment Agreement requirements.

29. Assionment of Contract Payvments:

(a) In accordance with 27 DCMR 3250, the Contractor may assign to a bank, trust company, or
other financing institution funds due or to become due as a result of the performance of this
contract.
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(b) Any assignment shall cover all unpaid amounts payable under this contract, and shall not be
made to more than one party.

() Notwithstanding an assignment of contract payments, the Contractor, not the assignee, is
required to prepare invoices. Where such an assignment has been made, the original copy of
the invoice must refer to the assignment and must show that payment of the invoice is to be
made directly to the assignee as follows:

“Pursuant to the instrument of assignment dated , make payment of this invoice to
{name and address of assignee).”

30. The Quick Pavment Act:

(a) Interest Penalties to Contractors

(1) The District will pay interest penalties on amounts due to the Contractor under the Quick
Payment Act, D.C. Official Code §2-221.01 et seq., for the period beginning on the day after
the required payment date and ending on the date on which payment of the amount is made.
Interest shall be calculated at the rate of 1% per month. No interest penalty shall be paid if
payment for the completed delivery of the item of property or service is made on or before:

(a) the 3" day after the required payment date for meat or a meat product;
(b) the 5t day after the required payment date for an agricultural commodity; or
(c) the 15™ day after the required payment date for any other item.

(2) Any amount of an interest penalty which remains unpaid at the end of any 30-day period
shall be added to the principal amount of the debt and thereafter interest penalties shall
accrue on the added amount.

(b) Payments to Subcontractors

(1) The Contractor must take one of the following actions within seven (7) days of receipt of
any amount paid to the Contractor by the District for work performed by any subcontractor

under this contract:

(a) Pay the subcontractor for the proportionate share of the total payment received from
the District that is attributable to the subcontractor for work performed under the
contract; or

(b) Notify the District and the subcontractor, in writing, of the Contractor’s intention to
withhold all or part of the subcontractor’s payment and state the reason for the
nonpayment.

(2) The Contractor must pay any subcontractor or supplier interest penalties on amounts due to
the subcontractor or supplier beginning on the day after the payment is due and ending on
the date on which the payment is made. Interest shall be calculated at the rate of 1% per
month. No interest penalty shall be paid on the following if payment for the completed
delivery of the item of property or service is made on or before:

(a) the 3 day after the required payment date for meat or a meat product;
(b) the 5t day after the required payinent date for an agricultural commodity; or
(c) the 15™ day after the required payment date for any other item.
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(©)

(3) Any amount of an interest penalty which remains unpaid by the Contractor at the end of any

30-day period shall be added to the principal amount of the debt to the subcontractor and
thereafter interest penalties shall accrue on the added amount.

(4) A dispute between the Contractor and subcontractor relating to the amounts or entitlement of

a subcontractor to a payment or a late payment interest penalty under the Quick Payment
Act does not constitute a dispute to which the District of Columbia is a party. The District
of Columbia may not be interpleaded in any judicial or administrative proceeding involving
such a dispute.

Subcontract requirements

The Contractor shall include in each subcontract under this contract a provision
requiring the subcontractor to include in its contract with any lower-tier
subcontractor or supplier the payment and interest clauses required under
paragraphs (1) and (2) of D.C. Official Code §2-221.02(d).

31. Authorized Changes by the Contracting Officer (CO):

(2)

(b)

(c)

The CO is the only person authorized to approve changes in any of the requirements of this
contract.

The Contractor shall not comply with any order, directive or request that changes or
modifies the requirements of this contract, unless issued in writing and signed by the CO.

In the event the Contractor effects any change at the instruction or request of any person
other than the CO, the change will be considered to have been made without authority and
no adjustment will be made in the contract price to cover any cost increase incurred as a
result thereof.

32. Contract Administrator (CA):

(a)

The CA is responsible for general administration of the contract and advising the CO as to
the Contractor’s compliance or noncompliance with the contract. The CA has the
responsibility of ensuring the work conforms to the requirements of the contract and such
other responsibilities and authorities as may be specified in the contract. These include:

(1)  Keeping the CO fully informed of any technical or contractual difficulties
encountered during the performance period and advising the CO of any potential
problem areas under the contract;

(2) Coordinating site entry for Contractor personnel, if applicable;
(3)  Reviewing invoices for completed work and recommending approval by the CO if

the Contractor’s costs are consistent with the negotiated amounts and progress is
satisfactory and commensurate with the rate of expenditure;
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4) Reviewing and approving invoices for deliverables to ensure receipt of goods and
services. This includes the timely processing of invoices and vouchers in accordance
with the District’s payment provisions; and

(5) Maintaining a file that includes all contract correspondence, modifications, records
of inspections (site, data, equipment) and invoice or vouchers.

{(b)  The CA shall NOT have the authority to:

(1) Award, agree to, or sign any contract, delivery order or task order. Only the CO shall
make contractual agreements, commitments or modifications;

(2)  Grant deviations from or waive any of the terms and conditions of the contract;

(3)  Increase the dollar limit of the contract or authorize work beyond the dollar limit of
the contract,

(4)  Authorize the expenditure of funds by the Contractor;
(5)  Change the period of performance; or
(6)  Authorize the use of District property, except as specified under the contract.

(c) The Contractor will be fully responsible for any changes not authorized in advance, in
writing, by the CO; inay be denied compensation or other relief for any additional work
performed that is not so authorized; and may also be required, at no additional cost to the
District, to take all corrective action necessitated by reason of the unauthorized changes.

33. Publicity:

The Contractor shall at all times obtain the prior written approval froin the CO before it, any of its officers,
agents, employees or subcontractors, either during or after expiration or termination of the contract, make
any statement, or issue any material, for publication through any medium of communication, bearing on the
work performed or data collected under this contract.

34. Freedom of Information Act:

The District of Columbia Freedom of Information Act, at D.C. Official Code §2-532 (a-3), requires the
District to make available for inspection and copying any record produced or collected pursuant to a
District contract with a private contractor to perform a public function, to the same extent as if the record
were maintained by the agency on whose behalf the contract is made. If the Contractor receives a request
for such information, the Contractor shall immediately send the request to the CA who will provide the
request to the FOIA Officer for the agency with programmatic responsibility in accordance with the D.C.
Freedom of Information Act. If the agency with programmatic responsibility receives a request for a record
maintained by the Contractor pursuant to the contract, the CA will forward a copy to the Contractor. In
either event, the Contractor 1s required by law to provide all responsive records to the CA within the
timeframe designated by the CA. The FOIA Officer for the agency with programmatic responsibility will
determine the releasability of the records. The District will reimburse the Contractor for the costs of
searching and copying the records in accordance with D.C. Official Code §2-532 and Chapter 4 of Title 1
of the D.C. Municipal Regulations.
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35. 51% District Residents New Hires Requirements and First Source Emplovment Agreement:

(@

(®)

(©)

(d)

(e)

®

The Contractor shall comply with the First Source Employment Agreement Act of 1984, as
amended, D.C. Official Code §2-219.01 ef seq. (“First Source Act”).

The Contractor shall enter into and maintain, during the term of the contract, a First Source
Employment Agreement with DOES, in which the Contractor shall agree that:

(H The first source for finding employees to fill all jobs created in order to perform this
contract shall be the DOES; and

(2) The first source for finding employees to fill any vacancy occurring in all jobs
covered by the First Source Employment Agreement shall be the First Source
Register.

The Contractor shall submit to DOES, no later than the 10" of each month following
execution of the contract, a First Source Agreement Contract Compliance Report (“contract
compliance report™) to venify its compliance with the First Source Agreement for the
preceding month. The contract compliance report for the contract shall include the:

(1) Number of employees needed;
(2) Number of current employees transferred;
(3) Number of new job openings created;
(4) Number of job openings listed with DOES;
(5) Total number of all District residents hired for the reporting period and the cumulative
total number of District residents hired; and
(6) Total number of all employees hired for the reporting period and the cumulative total
number of employees hired, including:
(a) Name;
{b) Social security number;
(c) Job title;
(d) Hire date;
(e) Residence; and
(f) Referral source for all new hires.

If the contract amount is equal to or greater than $100,000, the Contractor agrees that 51%
of the new employees hired for the contract shall be District residents.

With the submission of the Contractor’s final request for payment from the District, the
Contractor shall:

(1) Document in a report to the CO its compliance with section 35(d) of this clause; or

(2) Submit a request to the CO for a waiver of compliance with section 35(d) of this clause
and include the following documentation:

(a) Material supporting a good faith effort to comply;

(b) Referrals provided by DOES and other referral sources;

(c) Advertisement of job openings listed with DOES and other referral sources; and

(d) Any documentation supporting the waiver request pursuant to section 35(f) of
this clause.

The CO may waive the provisions of section 35(d) of this clause if the CO finds that:

(1) A good faith effort to comply is demonstrated by the Contractor;
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(g)

(h)

()

(2) The Contractor is located outside the Washington Standard Metropolitan Statistical Area
and none of the contract work is performed inside the Washington Standard
Metropolitan Statistical Area which includes the District of Columbia; the Virginia
Cities of Alexandria, Falls Church, Manassas, Manassas Park, Fairfax, and
Fredericksburg, the Virginia Counties of Fairfax, Arlington, Prince William, Loudoun,
Stafford, Clarke, Warren, Fauquier, Culpeper, Spotsylvania, and King George; the
Maryland Counties of Montgomery, Prince Georges, Charles, Frederick, and Calvert; and
the West Virginia Counties of Berkeley and Jefferson.

(3) The Contractor enters into a special workforce development training or placement
arrangement with DOES; or

(4) DOES certifies that there are insufficient numbers of District residents in the labor
market possessing the skills required by the positions created as a result of the contract.

Upon receipt of the contractor’s final payment request and related documentation pursuant
to sections 35(e) and 35(f) of this clause, the CO shall determine whether the Contractor is
in compliance with section 35(d) or whether a waiver of compliance pursuant to section
35(f) is justified. If the CO determines that the Contractor is in compliance, or that a waiver
of compliance is justified, the CO shall, within two business days of making the
determination forward a copy of the determination to the agency Chief Financial Officer and
the CA.

Willful breach of the First Source Employment Agreement, or failure to submit the report
pursuant to section 35(e) of this clause, or deliberate submission of falsified data, may be
enforced by the CO through imposition of penalties, including monetary fines of 5% of the
total amount of the direct and indirect labor costs of the contract. The Contractor shall make
payment to DOES. The Contractor may appeal to the D.C. Contract Appeals Board as
provided in this contract any decision of the CO pursuant to this section 35(h).

The provisions of sections 35(d) through 35(h) of this clause do not apply to nonprofit
organizations.

36. Section 504 of the Rehabilitation Act of 1973, as amended:

During the performance of the contract, the Contractor and any of its subcontractors shall comply
with Section 504 of the Rehabilitation Act of 1973, as amended. This Act prohibits discrimination
against disabled people in federally funded programs and activities. See 29 U.S.C. § 794 ef seq.

37. Americans With Disabilities Act of 1990 (ADA):

During the performance of this contract, the Contractor and any of its subcontractors shall comply
with the ADA. The ADA makes it unlawful to discriminate in employment against a qualified
individual with a disability. See 42 U.S.C. §12101 et seq.

38. Way to Work Amendment Act of 2006:

(2)

Except as described in section 38(h) of this clause, the Contractor shall comply with Title I
of the Way to Work Amendment Act of 2006, effective June 8, 2006 (D.C. Law 16-118,
D.C. Official Code §2-220.01 ef seq.) (“Living Wage Act of 2006™), for contracts for
services in the amount of $100,000 or more in a 12-month period.
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(b)

(c)

(d)

(©)

(f)

(2)

(h)

The Contractor shall pay its employees and subcontractors who perform services under the
contract no less than the current living wage published on the OCP website at
www.ocp.dc.gov.

The Contractor shall include in any subcontract for $15,000 or more a provision requiring
the subcontractor to pay its employees who perform services under the contract no less than
the current living wage rate.

The DOES may adjust the living wage annually and the OCP will publish the current living
wage rate on its website at www.ocp.de.gov.

The Contractor shall provide a copy of the Fact Sheet attached to the contract to each
employee and subcontractor who performs services under the contract. The Contractor shall
also post the Notice attached to the contract in a conspicuous place in its place of business.
The Contractor shall include in any subcontract for $15,000 or more a provision requiring
the subcontractor to post the Notice in a conspicuous place in its place of business.

The Contractor shall maintain its payroll records under the contract in the regular course of
business for a period of at least three (3) years from the payroll date, and shall include this
requirement in its subcontracts for $15,000 or more under the contract.

The payment of wages required under the Living Wage Act of 2006 shall be consistent with
and subject to the provisions of D.C. Official Code §32-1301 ef segq.

The requirements of the Living Wage Act of 2006 do not apply to:

(1) Contracts or other agreements that are subject to higher wage level determinations
required by federal law;

(2)  Existing and future collective bargaining agreements, provided, that the future
collective bargaining agreement results in the employee being paid no less than the
established living wage;

(3) Contracts for electricity, telephone, water, sewer or other services provided by a
regulated utility;

(4)  Contracts for services needed immediately to prevent or respond to a disaster or
eminent threat to public health or safety declared by the Mayor;

(5) Contracts or other agreements that provide trainees with additional services
including, but not limited to, case management and job readiness services; provided
that the trainees do not replace employees subject to the Living Wage Act of 2006,

(6)  Anemployee under 22 years of age employed during a school vacation period, or
enrolled as a full-time student, as defined by the respective institution, who is in high
school or at an accredited institution of higher education and who works less than 25
hours per week; provided that he or she does not replace employees subject to the
Living Wage Act of 2006;

(7) Tenants or retail establishments that occupy property constructed or improved by
receipt of government assistance from the District of Columbia; provided, that the
tenant or retail establishment did not receive direct government assistance from the
District;

(8)  Employees of nonprofit organizations that employ not more than 50 individuals and

qualify for taxation exemption pursuant to section 501(c}(3) of the Internal Revenue
Code of 1954, approved August 16, 1954 (68A Stat. 163; 26 U.S.C. § 501(c)(3));
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(9 Medicaid provider agreements for direct care services to Medicaid recipients,
provided, that the direct care service is not provided through a home care agency, a
community residence facility, or a group home for mentally retarded persons as those
terms are defined in section 2 of the Health-Care and Community Residence Facility,
Hospice, and Home Care Licensure Act of 1983, effective February 24, 1984 (D.C.
Law 5-48; D.C. Official Code § 44-501); and

(10)  Contracts or other agreements between managed care organizations and the Health
Care Safety Net Administration or the Medicaid Assistance Administration to
provide health services.

(i) The Mayor may exempt a contractor from the requirements of the Living Wage Act of 2006,
subject to the approval of Council, in accordance with the provisions of Section 109 of the
Living Wage Act of 2006.

39, Contracts that Cross Fiscal Years:

Continuation of this contract beyond the current fiscal year is contingent upon future fiscal appropriations.

40. Confidentiality of Information:

The Contractor shall keep all information relating to any employee or customer of the District in absolute
confidence and shall not use the information in connection with any other matters; nor shall it disclose any
such information to any other person, firm or corporation, in accordance with the District and federal laws
governing the confidentiality of records.

41. Time:
Time, if stated in a number of days, will include Saturdays, Sundays and holidays, unless otherwise stated
herein.

42. Rights in Data:

(a) “Data,” as used herein, means recorded information, regardless of form or the media on
which it may be recorded. The term includes technical data and computer software. The
term does not include information incidental to contract administration, such as financial,
administrative, cost or pricing, or management information.

(b) The term “Technical Data”, as used herein, means recorded information, regardless of form
or characteristic, of a scientific or technical nature. It may, for example, document research,
experimental, developmental or engineering work, or be usable or used to define a design or
process or to procure, produce, support, maintain, or operate material. The data may be
graphic or pictorial delineations in media such as drawings or photographs, text in
specifications or related performance or design type documents or computer printouts.
Examples of technical data include research and engineering data, engineering drawings and
associated lists, specifications, standards, process sheets, manuals, technical reports, catalog
item 1identifications, and related information, and computer software documentation.
Technical data does not include computer software or financial, administrative, cost and
pricing, and management data or other information incidental to contract administration.

(c) The term “Computer Software”, as used herein means computer programs and computer
databases. “Computer Programs”, as used herein means a series of instructions or
statements 1n a form acceptable to a computer, designed to cause the computer to execute an
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(d)
(€)

(B

(8)

operation or operations. "Computer Programs” include operating systems, assemblers,
compilers, interpreters, data management systems, utility programs, sort merge programs,
and automated data processing equipment maintenance diagnostic programs, as well as
applications programs such as payroll, inventory control and engineering analysis programs.
Computer programs may be either machine-dependent or machine-independent, and may be
general purpose in nature or designed to satisfy the requirements of a particular user.

The term "computer databases", as used herein, means a collection of data in a form capable
of being processed and operated on by a computer.

All data first produced in the performance of this Contract shall be the sole property of the
District. The Contractor hereby acknowledges that all data, including, without limitation,
computer program codes, produced by Contractor for the District under this Contract, are
works made for hire and are the sole property of the District; but, to the extent any such data
may not, by operation of law, be works made for hire, Contractor hereby transfers and
assigns to the District the ownership of copyright in such works, whether published or
unpublished. The Contractor agrees to give the District all assistance reasonably necessary
to perfect such rights including, but not limited to, the works and supporting documentation
and the execution of any instrument required to register copyrights. The Contractor agrees
not to assert any rights in common Jaw or in equity in such data. The Contractor shall not
publish or reproduce such data in whole or in part or in any manner or form, or authorize
others to do so, without written consent of the District until such time as the District may
have released such data to the public.

The District will have restricted rights in data, including computer software and all
accompanying documentation, manuals and instructional materials, listed or described in a
license or agreement made a part of this contract, which the parties have agreed will be
furnished with restricted rights, provided however, notwithstanding any contrary provision
in any such license or agreement, such restricted rights shall include, as a minimum the right
to:

(1) Use the computer software and all accompanying documentation and
manuals or instructional materials with the computer for which or with which
it was acquired, including use at any District installation to which the
computer may be transferred by the District;

(2) Use the computer software and all accompanying documentation and
manuals or instructional materials with a backup computer if the computer
for which or with which it was acquired is inoperative;

3) Copy computer programs for safekeeping (archives) or backup purposes; and
modify the computer sofiware and all accompanying documentation and
manuals or instructional materials, or combine it with other software, subject
to the provision that the modified portions shall remain subject to these
restrictions.

The restricted rights set forth in section 42(f) of this clause are of no effect uniess

(1)  the data 1s marked by the Contractor with the following legend:

“RESTRICTED RIGHTS LEGEND

Use, duplication, or disclosure is subject to restrictions stated in Contract
No. with (Contractor’s Name)”, and
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(h)

@

®

(k)

M

(m)

(2) If the data is computer software, the related computer software
documentation includes a prominent statement of the restrictions applicable
to the computer software, The Contractor may not place any legend on the
computer software indicating restrictions on the District’s rights in such
software unless the restrictions are set forth in a license or agreement made a
part of the contract prior to the delivery date of the software. Failure of the
Contractor to apply a restricted rights legend to such computer software shall
relieve the District of liability with respect to such unmarked software.

In addition to the rights granted in section 42(f) of this clause, the Contractor hereby grants
to the District a nonexclusive, paid-up license throughout the world, of the same scope as
restricted rights set forth in section 42(f) of this clause, under any copyright owned by the
Contractor, in any work of authorship prepared for or acquired by the District under this
contract. Unless written approval of the Contracting Officer is obtained, the Contractor shall
not include in technical data or computer software prepared for or acquired by the District
under this contract any works of authorship in which copyright is not owned by the
Contractor without acquiring for the District any rights necessary to perfect a copyright
license of the scope specified in the first sentence of this paragraph.

Whenever any data, including computer software, are to be obtained from a subcontractor
under this contract, the Contractor shall use this clause 42, Rights in Data, in the
subcontract, without alteration, and no other clause shall be used to enlarge or diminish the
District’s or the Contractor’s rights in that subcontractor data or computer software which is
required for the Dastrict.

For all computer software furnished to the District with the rights specified in section 42(e),
the Contractor shall fumish to the District, a copy of the source code with such rights of the
scope specified in section 42(e) of this clause. For all computer software furnished to the
District with the restricted rights specified in section 42(f), the District, if the Contractor,
either directly or through a successor or affiliate shall cease to provide the maintenance or
warranty services provided the District under this contract or any paid-up maintenance
agreement, or if Contractor should be declared bankrupt or insolvent by a court of competent
jurisdiction, shall have the right to obtain, for its own and sole use only, a single copy of the
then current version of the source code supplied under this contract, and a single copy of the
documentation associated therewith, upon payment to the person in control of the source
code the reasonable cost of making each copy.

~ The Contractor shall indemnify and save and hold harmless the District, its officers, agents

and employees acting within the scope of their official duties against any liability, including
costs and expenses, (1) for violation of proprietary rights, copyrights, or rights of privacy,
arising out of the publication, translation, reproduction, delivery, performance, use or
disposition of any data furnished under this contract, or (ii) based upon any data furnished

~ under this contract, or based upon libelous or other unlawful matter contained in such data.

Nothing contained in this clause shall imply a license to the District under any patent, or be
construed as affecting the scope of any license or other right otherwise granted to the
District under any patent.

Sections 42(f), 42(g), 42(h), 42(k) and 42(1) of this clause are not applicable to material
furnished to the Contractor by the District and incorporated in the work furnished under
contract, provided that such incorporated material is identified by the Contractor at the time
of delivery of such work.
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43. Other Contractors:

The Contractor shall not commit or permit any act that will interfere with the performance of work by
another District contractor or by any District employee.

44. Subcontracts:

The Contractor hereunder shall not subcontract any of the Contractor’s work or services to any
subcontractor without the prior written consent of the CO. Any work or service so subcontracted shall be
performed pursuant to a subcontract agreement, which the District will have the right to review and
approve prior to its execution by the Contractor. Any such subcontract shall specify that the Contractor and
the subcontractor shall be subject to every provision of this contract. Notwithstanding any such subcontract
approved by the District, the Contractor shall remain liable to the District for all Contractor's work and
services required hereunder.

45. Subcontracting Requirements:

(a) Mandatory Subcontracting Requirements

(D) Unless a waiver was granted, for all contracts in excess of $250,000, at least 35% of
the dollar volume shall be subcontracted to certified small business enterprises;
provided, however, that the costs of materials, goods, and supplies shall not be
counted towards the 35% subcontracting requirement unless such materials, goods
and supplies are purchased from certified small business enterprises.

(2) If there are insufficient qualified small business enterprises to completely fulfill the
requirement of section 45(a)(1) of this clause, then the subcontracting may be
satisfied by subcontracting 35% of the dollar volume to any certified business
enterprises; provided, however, that all reasonable efforts shall be made to ensure
that qualified small business enterprises are significant participants in the overall
subcontracting work.

(3) A prime contractor which is certified as a small, local or disadvantaged business
enterprise shall not be required to comply with the provisions of sections 45(a)(1)
and 45(a)(2) of this clause.

(b) Subcontracting Plan

If the prime contractor is required by law to subcontract under this contract, it must subcontract at
least 35% of the dollar volume of this contract in accordance with the provisions of section 45(a) of
this clause. The prime contractor responding to this solicitation which is required to subcontract
shall be required to submit with its proposal, a notarized statement detailing its subcontracting plan.
Proposals responding to this RFP shall be deemed nonresponsive and shall be rejected if the offeror
is required to subcontract, but fails to submit a subcontracting plan with its proposal. Once the plan
is approved by the CO, changes to the plan will only occur with the prior written approval of the
CO and the Director of DSLBD. Each subcontracting plan shall include the following:

(1) A description of the goods and services to be provided by SBEs or, if insufficient
qualified SBEs are available, by any certified business enterprises;

(2) A statement of the dollar value of the bid that pertains to the subcontracts to be
performed by the SBEs or, if insufficient qualified SBEs are available, by any
certified business enterprises;
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(3)

)

(3)

(6)

(7

(8)

9

The names and addresses of all proposed subcontractors who are SBEs or, if
insufficient SBEs are available, who are certified business enterprises;

The name of the individual employed by the prime contractor who will administer
the subcontracting plan, and a description of the duties of the individual;

A description of the efforts the prime contractor will make to ensure that SBEs, or, if
insufficient SBEs are available, that certified business enterprises will have an
equitable opportunity to compete for subcontracts;

In all subcontracts that offer further subcontracting opportunities, assurances that the
prime contractor will include a statement, approved by the contracting officer, that
the subcontractor will adopt a subcontracting plan similar to the subcontracting plan
required by the contract;

Assurances that the prime contractor will cooperate in any studies or surveys that
may be required by the contracting officer, and submit periodic reports, as requested
by the contracting officer, to allow the District to determine the extent of compliance
by the prime contractor with the subcontracting plan;

A list of the type of records the prime contractor will maintain to demonstrate
procedures adopted to comply with the requirements set forth in the subcontracting
plan, and assurances that the prime contractor will make such records available for
review upon the District’s request; and

A description of the prime contractor’s recent effort to locate SBEs or, if insufficient
SBEs are available, certified business enterprises, and to award subcontracts to them.

(¢) Subcontracting Plan Compliance Reporting.

If the Contractor has an approved subcontracting plan required by law under this contract, the
Contractor shall submit to the CO and the Director of DSLBD, no later than the 21% of each month
following execution of the contract, a Subcontracting Plan Compliance Report to venfy its
compliance with the subcontracting requirements for the preceding month. The monthly
subcontracting plan compliance report shall include the following information:

(1)
2
&)

4

)

©)

)

The dollar amount of the contract or procurement;
A brief description of the goods procured or the services contracted for;

The name of the business enterprise from which the goods were procured or services
contracted;

Whether the subcontractors to the contract are currently certifted business
enterprises;

The dollar percentage of the contract awarded to SBEs, or if insufficient SBEs, to
other certified business enterprises;

A description of the activities the Contractor engaged in, in order to achieve the
subcontracting requirements set forth in its plan; and

A description of any changes to the activities the Contractor intends to make by the
next month to achieve the requirements set forth in its plan.

(d) Enforcement and Penalties for Breach of Subcontracting Plan

(1

If during the performance of this contract, the Contractor fails to comply with its
approved subcontracting plan, and the CO determines the Contractor’s failure to be a
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material breach of the contract, the CO shall have cause to terminate the contract
under the default provisions at clause 8§ Default hereof.

(2) There shall be a rebuttable presumption that a contractor willfully breached its
approved subcontracting plan if the contractor (1) fails to submit any required
monitoring or compliance report; or (if) submits a monitoring or compliance report
with the intent to defraud.

(3) A contractor that is found to have willfuily breached its approved subcontracting
plan for utilization of certified business enterprises in the performance of a contract
shall be subject to the imposition of penalties, including monetary fines of $15,000
or 5% of the total amount of the work that the contractor was to subcontract to
certified business enterprises, whichever is greater, for each such breach.

46. Equal Employment Opportunity:

In accordance with the District of Columbia Administrative Issuance System, Mayor’s Order 85-85 dated
June 10, 1985, the forms for completion of the Equal Employment Opportunity Information Report are
incorporated in the contract. An award cannot be made to any offeror who has not satisfied the equal
employment requirements.

47. Contracts in Excess of One Millions Dollars;

Any contract in excess of $1,000,000 shall not be binding or give rise to any claim or demand against the
District until approved by the Council of the District of Columbia and signed by the CO.

48. Governing Law:

This contract, and any disputes arising out of or related to this contract, shall be governed by, and construed
in accordance with, the laws of the District of Columbia.
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SECTION B: CONTRACT TYPE, SUPPLIES OR SERVICES AND

B.1

B.2

B.3

B.4

B.5

PRICE/COST
The District of Columbia Office of Contracting and Procurement, on behalf of District
Department of Transportation (the “District”) is seeking a contractor to [Summary of the
requirement in one or two sentences.]

The District contemplates award of [contract type TBD in accordance with 27 DCMR
Chapter 24.]

[PRICE SCHEDULE] [COST SCHEDULE]

An offeror responding to this solicitation that is required to subcontract shall be required to
submit with its proposal, any subcontracting plan required by law. Proposals responding to this
RFP may be rejected if the offeror fails to submit a subcontracting plan that is required by law.

For contracts in excess of $250,000, at least 35% of the dollar-volume of the contract shall be
subcontracted in accordance with section H.9.

A Subcontracting Plan form is available at http://ocp.dc.gov, under Quick Links click on “Required

Solicitation Documents”.
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SECTION C: SPECIFICATIONS/WORK STATEMENT
C.1 SCOPE:

TBD in Solicitation

C.2 APPLICABLE DOCUMENTS

The following documents are applicable to this procurement and are hereby incorporated by this
reference:

References TBD
Item No. Document Type Title Date

C.3 DEFINITIONS

These terms when used in this RFP have the following meanings:

TBD
C.4 BACKGROUND

Per Arlington County VA solicitation and-to be finalized prior to contract award.
C.5 REQUIREMENTS

TBD
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SECTION D: PACKAGING AND MARKING

D.1  The packaging and marking requirements for this contract shall be governed by clause number
(2), Shipping Instructions-Consignment, of the Government of the District of Columbia'’s
Standard Contract Provisions for use with Supplies and Services Contracts, dated July 2010.
(Attachment J.1)

SECTION E: INSPECTION AND ACCEPTANCE

E.1  The inspection and acceptance requirements for this contract shall be governed by clause
number [five (5) Inspection of Supplies] AND/OR [clause number six (6), tnspection of
Services]of the Government of the District of Columbia's Standard Contraet Provisions for use
with Supplies and Services Contracts, dated July 2010. (Attachment J.1)
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SECTION F: PERIOD OF PERFORMANCE AND DELIVERABLES

F.1

F.2

F.2.1

F.2.2

F.2.3

F.2.4

F.3

F.3:1

TERM OF CONTRACT

The term of the contract shall be for a period of [TBD] from date of award specified on the
cover page of this contract.

OPTION TO EXTEND THE TERM OF THE CONTRACT

The District may extend the term of this contract for a period of [ TBD - insert number], [insert
time period,] option periods, or successive fractions thereof, by written notice to the Contractor
before the expiration of the contract; provided that the District will give the Contractor
preliminary written notice of its intent to extend at least thirty (30) days before the contract
expires. The preliminary notice does not commit the District to an extension. The exercise of
this option is subject to the availability of funds at the time of the exercise of this option. The
Contractor may waive the thirty (30) day preliminary notice requirement by providing a written
waiver to the Contracting Officer prior to expiration of the contract.

If the District exercises this option, the extended contract shall be considered to include this
option provision.

The price for the option period shall be as specified in the Section B of the contract.

The total duration of this contract, including the exercise of any options under this clause, shall
not exceed [TBD].

DELIVERABLES
The Contractor shall perform the activities required to successfully complete the District’s
requirements and submit.each deliverable to the Contract Administrator (CA) identified in

section G.9 in accordance with the following:

[TBD]

CLIN Deliverable Quantity | Format/Method of Due Date
Delivery

The Contractor shall submit to the District, as a deliverable, the report described in section H.5.5
that is required by the 51% District Residents New Hires Requirements and First Source
Employment Agreement. If the Contractor does not submit the report as part of the
deliverables, final payment to the Contractor shall not be paid pursuant to section G.3.2.
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SECTION G: CONTRACT ADMINISTRATION

G1

Gl1

Gl2

G2

G21

G2.2

G221

G222

G223

G224

G225

G2.2.6

G227

G228

INVOICE PAYMENT

The District will make payments to the Contractor, upon the submission of proper invoices, at
the prices stipulated in this contract, for supplies delivered and accepted or services performed
and accepted, less any discounts, allowances or adjustments provided for in this contract.

The District will pay the Contractor on or before the 30" day after receiving a proper invoice
from the Contractor.

INVOICE SUBMITTAL

The Contractor shall submit proper invoices on a monthly basis or as otherwise specified in
Section G.4. Invoices shall be prepared in duplicate and submitted to the agency Chief Financial
Officer with concurrent copies to the CA specified in Section G.9 below. The address of the
CFO is:

[Name of agency]
Office of the Controller/Agency CFO
[Address

Telephone] ]

To constitute a proper invoice, the Contractor-shall submit the following information on the
invoice:

Contractor’s name, federal tax ID and invoice date (date invoices as of the date of mailing or
transmittal);

Contract number and invoice number;

Description, price, quantity and the date(s) that the supplies or services were delivered or
performed,;

Other supporting documentation or information, as required by the Contracting Officer;

Name, title, telephone number and complete mailing address of the responsible official to
whom payment is to be sent;

Name, title, phone number of person preparing the invoice;

Name, title, phone number and mailing address of person (if different from the person
identified in G.2.2.6 above) to be notified in the event of a defective invoice; and

Authorized signature.
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G3 FIRST SOURCE AGREEMENT REQUEST FOR FINAL PAYMENT

G.3.1 For contracts subject to the 51% District Residents New Hires Requirements and First Source
Employment Agreement requirements, final request for payment must be accompanied by the
report or a waiver of compliance discussed in section H.5.5.

G.3.2 The District shall not make final payment to the Contractor until the agency CFO has received
the CO’s final determination or approval of waiver of the Contractor’s compliance with 51%
District Residents New Hires Requirements and First Source Employment Agreement
requirements.

G4 PAYMENT
[To be based upon Section B (Price Schedules) and Section F (Deliverables).]
G5 ASSIGNMENT OF CONTRACT PAYMENTS

G.5.1 In accordance with 27 DCMR 3250, the Contractor may assign to a bank, trust company, or
other financing institution funds due or to become due as a result of the performance of this
contract.

G.5.2 Any assignment shall cover all unpaid amounts payable under this contract, and shall not be
made to more than one party.

G.5.3 Notwithstanding an assignment of contract payments, the Contractor, not the assignee, is
required to prepare invoices. Where such an assignment has been made, the original copy of the
invoice must refer to the assignment and must show that payment of the invoice is to be made
directly to the assignee as follows:

“Pursuant to the instrument of assignment dated , make payment of this invoice to
(name and address of assignee).”

G.6 THE QUICK PAYMENT ACT
G.6.1 Interest Penalties to Contractors

G.6.1.1 The District will pay interest penalties on amounts due to the Contractor under the Quick
Payment Act, D.C. Official Code § 2-221.01 et seq., as amended, for the period beginning
on the day after the required payment date and ending on the date on which payment of the
amount is made. Interest shall be calculated at the rate of at least 1.5% per month. No
interest penalty shall be paid if payment for the completed delivery of the item of property or
service is made on or before the required payment date. The required payment date shall be:

G.6.1.1.1 The date on which payment is due under the terms of the contract;

(G.6.1.1.2 Not later than 7 calendar days, excluding legal holidays, after the date of delivery of meat or
meat food products;
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(G.6.1.1.3 Not later than 10 calendar days, excluding legal holidays, after the date of delivery of a
perishable agricultural commodity; or

G.6.1.1.4 30 calendar days, excluding legal holidays, after receipt of a proper invoice for the amount of
the payment due.

G.6.1.2 No interest penalty shall be due to the Contractor if payment for the completed delivery of
goods or services is made on or after:

G.6.1.2.1 3" day after the required payment date for meat or a meat food product;

G.6.1.2.2 5™ day after the required payment date for an agricultural commodity; or

G.6.1.2.3 15" day after any other required payment date.

G.6.1.3 Any amount of an interest penalty which remains unpaid at the end of any 30-day period
shall be added to the principal amount of the debt and thereafter interest penalties shall
accrue on the added amount.

G.6.2 Payments to Subcontractors

G.6.2.1 The Contractor must take one of the following actions within seven (7) days of receipt of any
amount paid to the Contractor by the District forwork performed by any subcontractor

under the contract:

G.6.2.1.1 Pay the subcontractor(s) for the proportionate share of the total payment received from the
District that is attributable to the subcontractor(s) for work performed under the contract; or

(G.6.2.1.2 Notify the CO and the subcontractor(s), in writing, of the Contractor’s intention to withhold
all or part of the subcontractor’s payment and state the reason for the nonpayment.

G.6.2.2 The Contractor must pay any subcontractor or supplier interest penalties on amounts due to
the subcontractor or supplier beginning on the day after the payment is due and ending on
the date on which the payment is made. Interest shall be calculated at the rate of at least
1.5% per month.’No interest penalty shall be paid on the following if payment for the
completed delivery of the item of property or service is made on or before the:

G.6.2.2.1 3" day after the required payment date for meat or a meat product;
G.6.2.2.2 5™ day after the required payment date for an agricultural commodity; or
G:6.2.2.3 15" day after any other required payment date.

G.6.2.3  Any amount of an interest penalty which remains unpaid by the Contractor at the end of any 30-day
period shall be added to the principal amount of the debt to the subcontractor and thereafter interest
penalties shall accrue on the added amount.

G.6.2.4 A dispute between the Contractor and subcontractor relating to the amounts or entitlement of a
subcontractor to a payment or a late payment interest penalty under the Quick Payment Act does not
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G.6.3

G.7

G.8

G.8.1

G.8.2

G.8.3

constitute a dispute to which the District is a party. The District may not be interpleaded in any
judicial or administrative proceeding involving such a dispute.

Subcontract requirements. The Contractor shall include in each subcontract under this contract a
provision requiring the subcontractor to include in its contract with any lower-tier subcontractor or
supplier the payment and interest clauses required under paragraphs (1) and (2) of D.C. Official Code
§ 2-221.02(d).

CONTRACTING OFFICER (CO)

Contracts will be entered into and signed on behalf of the District only by contracting officers.
The contact information for the Contracting Officer is:

TBD - Name of Contracting Officer
Office of Contracting and Procurement
Address:

Telephone:

E-mail address:]

AUTHORIZED CHANGES BY THE CONTRACTING OFFICER

The CO is the only person authorized to approve changes.in any of the requirements of this
contract.

The Contractor shall not comply with any order, directive or request that changes or modifies
the requirements of this contract, unless issued in writing and signed by the CO.

In the event the Contractor effects any change at the instruction or request of any person other
than the CO, the change will be considered to have been made without authority and no
adjustment will be made in the contract price to cover any cost increase incurred as a result
thereof.

G.9 CONTRACT ADMINSTRATOR (CA)

Go.1l

The CA is responsible for general administration of the contract and advising the CO as to the
Contractor’s.compliance or noncompliance with the contract. The CA has the responsibility of
ensuring the work conforms to the requirements of the contract and such other responsibilities
and authorities as may be specified in the contract. These include:

G.9.1.1 Keeping the CO fully informed of any technical or contractual difficulties encountered during

the performance period and advising the CO of any potential problem areas under the contract;

G.9:1.2Coordinating site entry for Contractor personnel, if applicable;

(G.9.1.3Reviewing invoices for completed work and recommending approval by the CO if the

Contractor’s costs are consistent with the negotiated amounts and progress is satisfactory and
commensurate with the rate of expenditure;
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G.9.1.4Reviewing and approving invoices for deliverables to ensure receipt of goods and services.

This includes the timely processing of invoices and vouchers in accordance with the District’s
payment provisions; and

G.9.1.5Maintaining a file that includes all contract correspondence, modifications, records of
inspections (site, data, equipment) and invoice or vouchers.

G.9.2 The address and telephone number of the CA is:

TBD - Name of CA
Title of CA
Address

Telephone

Fax

E-mail address]

G.9.3 The CA shall NOT have the authority to:

1. Award, agree to, or sign any contract, delivery order or task order. Only the CO shall
make contractual agreements, commitments or modifications;

2. Grant deviations from or waive any of the terms and conditions of the contract;

3. Increase the dollar limit of the contract or authorize work beyond the dollar limit of the
contract,

4. Authorize the expenditure of funds by:the Contractor;

5. Change the period of performance; or

6. Authorize the use of District property, except as specified under the contract.

G.9.4 The Contractor will be fully responsible for any changes not authorized in advance, in writing,
by the CO; may be denied compensation or other relief for any additional work performed that
is not so authorized; and may- also be required, at no additional cost to the District, to take all
corrective action necessitated by reason of the unauthorized changes.
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SECTION H: SPECIAL CONTRACT REQUIREMENTS

H.1

H.1.1

HIRING OF DISTRICT RESIDENTS AS APPRENTICES AND TRAINEES

For all new employment resulting from this contract or subcontracts hereto, as defined in
Mayor’s Order 83-265 and implementing instructions, the Contractor shall use its best efforts to
comply with the following basic goal and objectives for utilization of bona fide residents of the
District of Columbia in each project’s labor force:

H.1.1.1 At least fifty-one (51) percent of apprentices and trainees employed shall be residents of the

H.1.2

H.2

H.3
H.3.1

H.3.2

District of Columbia registered in programs approved by the District of Columbia
Apprenticeship Council.

The Contractor shall negotiate an Employment Agreement with the Department of Employment
Services (DOES) for jobs created as a result of this contract. The DOES shall be the
Contractor’s first source of referral for qualified apprentices and trainees in the implementation
of employment goals contained in this clause.

DEPARTMENT OF LABOR WAGE DETERMINATIONS

The Contractor shall be bound by the Wage Determination No. [TBD], dated  TBD__, issued
by the U.S. Department of Labor in accordance with the Service Contract Act, 41 U.S.C. § 351
et seq., and incorporated herein as Section J.2.<The Contractor shall be bound by the wage rates
for the term of the contract subject to revision as stated herein and in accordance with clause 24
of the SCP. If an option is exercised, the-Contractor shall be bound by the applicable wage
rates at the time of the exercise of the option. If the option is exercised and the CO obtains a
revised wage determination, the revised wage determination is applicable for the option periods
and the Contractor may be entitled to an equitable adjustment.

PREGNANT WORKERS FAIRNESS

The Contractor shall comply with the Protecting Pregnant Workers Fairness Act of 2016, D.C.
Official Code § 32-1231.01 et seq. (PPWF Act).

The Contractor shall not:

(a) Refuse.to make reasonable accommodations to the known limitations related to pregnancy,
childbirth, related medical conditions, or breastfeeding for an employee, unless the Contractor
can-demonstrate that the accommodation would impose an undue hardship;

(b) Take an adverse action against an employee who requests or uses a reasonable
accommodation in regard to the employee's conditions or privileges of employment, including
failing to reinstate the employee when the need for reasonable accommodations ceases to the
employee’s original job or to an equivalent position with equivalent:

(1) Pay;
(2) Accumulated seniority and retirement;

(3) Benefits; and
10
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H.3.3

H.3.4

H.3.5

H.4

H.4.1

H.4.2

(4) Other applicable service credits;

(c) Deny employment opportunities to an employee, or a job applicant, if the denial is based on
the need of the employer to make reasonable accommodations to the known limitations related
to pregnancy, childbirth, related medical conditions, or breastfeeding;

(d) Require an employee affected by pregnancy, childbirth, related medical conditions, or
breastfeeding to accept an accommodation that the employee chooses not to accept if the
employee does not have a known limitation related to pregnancy, childbirth, related medical
conditions, or breastfeeding or the accommodation is not necessary for the employee to perform
her duties;

(e) Require an employee to take leave if a reasonable accommodation can be provided; or

(F) Take adverse action against an employee who has been absent from work as a result of a
pregnancy-related condition, including a pre-birth complication.

The Contractor shall post and maintain in a conspicuous place a notice of rights in both English
and Spanish and provide written notice of an employee's right'to a needed reasonable
accommodation related to pregnancy, childbirth, related medical conditions, or breastfeeding
pursuant to the PPWF Act to:

(a) New employees at the commencement of employment;

(b) Existing employees; and

(c) An employee who notifies the employer of her pregnancy, or other condition covered by the
PPWEF Act, within 10 days of the notification.

The Contractor shall provide an accurate written translation of the notice of rights to any non-
English or non-Spanishispeaking employee.

Violations of the RPWF Act shall be subject to civil penalties as described in the Act.
UNEMPLOYED ANTI-DISCRIMINATION

The Contractor shall comply with the Unemployed Anti-Discrimination Act of 2012, D.C.
Official Code § 32-1361 et seq.

The Contractor shall not:

(a) Fail or refuse to consider for employment, or fail or refuse to hire, an individual as an
employee because of the individual's status as unemployed; or

(b) Publish, in print, on the Internet, or in any other medium, an advertisement or announcement
for any vacancy in a job for employment that includes:

(1) Any provision stating or indicating that an individual's status as unemployed disqualifies
the individual for the job; or

11
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H.4.3

H.5

H.5

H.5.1

H.5.2

H.5.3

H.5.4

H.5.5

H.5.6

H.5.7

(2) Any provision stating or indicating that an employment agency will not consider or hire
an individual for employment based on that individual's status as unemployed.

Violations of the Unemployed Anti-Discrimination Act shall be subject to civil penalties as
described in the Act.

51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST SOURCE
EMPLOYMENT AGREEMENT

Delete Article 35, 51% District Residents New Hires Requirements and First Source
Employment Agreement, of the Standard Contract Provisions dated July 2010 for use with
District of Columbia Government Supplies and Services Contracts and substitute the following
Section H.5 51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST
SOURCE EMPLOYMENT AGREEMENT in its place:

51% DISTRICT RESIDENTS NEW HIRES REQUIREMENTS AND FIRST SOURCE
EMPLOYMENT AGREEMENT

For contracts for services in the amount of $300,000 or more, the Contractor shall comply with
the First Source Employment Agreement Act of 1984, as. amended, D.C. Official Code § 2-
219.01 et seq. (First Source Act).

The Contractor shall enter into and maintain during the term of the contract, a First Source
Employment Agreement (Employment Agreement) with the District of Columbia Department
of Employment Service’s (DOES), in which the Contractor shall agree that:

(@ The first source for finding employees to fill all jobs created in order to perform the
contract shall be the First Source Register; and

(b) The first source for finding employees to fill any vacancy occurring in all jobs covered by
the Employment Agreement shall be the First Source Register.

The Contractor shall not begin performance of the contract until its Employment Agreement
has been accepted by DOES. Once approved, the Employment Agreement shall not be
amended except with the approval of DOES.

The Contractor agrees that at least 51% of the new employees hired to perform the contract
shall be District residents.

The.Contractor’s hiring and reporting requirements under the First Source Act and any rules
promulgated thereunder shall continue for the term of the contract.

The CO may impose penalties, including monetary fines of 5% of the total amount of the direct
and indirect labor costs of the contract, for a willful breach of the Employment Agreement,
failure to submit the required hiring compliance reports, or deliberate submission of falsified
data.

If the Contractor does not receive a good faith waiver, the CO may also impose an additional

penalty equal to 1/8 of 1% of the total amount of the direct and indirect labor costs of the
contract for each percentage by which the Contractor fails to meet its hiring requirements.

12
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H.5.8 Any contractor which violates, more than once within a 10-year timeframe, the hiring or
reporting requirements of the First Source Act shall be referred for debarment for not more than
five (5) years.

H.5.9 The contractor may appeal any decision of the CO pursuant to this clause to the D.C. Contract
Appeals Board as provided in clause 14 of the SCP, Disputes.

H.5.10 The provisions of the First Source Act do not apply to nonprofit organizations which employ 50
employees or less.

H.6

RESERVED

H.7 RESERVED

H.8 RESERVED

H.9 SUBCONTRACTING REQUIREMENTS

H.9.1

H9.11

H.9.1.2

H.9.1.3

H.9.14

H.9.1.5

H.9.1.6

Mandatory Subcontracting Requirements

For all contracts in excess of $250,000, at least 35% of the dollar volume of the contract shall
be subcontracted to qualified small business enterprises (SBES).

If there are insufficient SBEs to completely fulfill the requirement of paragraph H.9.1.1, then
the subcontracting may be satisfied by subcontracting 35% of the dollar volume to any
qualified certified business enterprises (CBES); provided, however, that all reasonable efforts
shall be made to ensure that SBEsare significant participants in the overall subcontracting
work.

A prime contractor that is-certified by DSLBD as a small, local or disadvantaged business
enterprise shall not be required to comply with the provisions of sections H.9.1.1 and H.9.1.2.

Except as provided in H.9.1.5 and H.9.1.7, a prime contractor that is a CBE and has been
granted a proposal preference pursuant to D.C. Official Code § 2-218.43, or is selected
through a set-aside program, shall perform at least 35% of the contracting effort with its own
organization.and resources and, if it subcontracts, 35% of the subcontracting effort shall be
with CBEs. A CBE prime contractor that performs less than 35% of the contracting effort
shall be subject to enforcement actions under D.C. Official Code § 2-218.63.

If the prime contractor is a certified joint venture and has been granted a bid preference
pursuant to D.C. Official Code § 2-218.43, or is selected through a set-aside program, the
CBE member of the certified joint venture shall perform at least 50% of the contracting effort
with its own organization and resources and, if it subcontracts, 35% of the subcontracting
effort shall be with CBEs. If the CBE member of the certified joint venture prime contractor
performs less than 50% of the contracting effort, the certified joint venture shall be subject to
enforcement actions under D.C. Official Code § 2-218.63.

Each CBE utilized to meet these subcontracting requirements shall perform at least 35% of
its contracting effort with its own organization and resources.

13
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H.9.1.7

y 2018
A prime contractor that is a CBE and has been granted a proposal preference pursuant to D.C.
Official Code 8§ 2-218.43, or is selected through a set-aside program, shall perform at least
50% of the on-site work with its own organization and resources if the contract is $1 million
or less.

H.9.1 applies only if a full waiver has been approved by the DSLBD.]

H.9.1

H9.11

H.9.1.2

H.9.1.3

H.9.14

H.9.1.5

Subcontracting Requirements

The Director of the Department of Small and Local Business Development (DSLBD) has
approved a waiver of the mandatory subcontracting requirements for this contract.

A prime contractor that is a CBE and has been granted a bid preference pursuant to D.C.
Official Code 8§ 2-218.43, or is selected through a set-aside program, shall perform at least
35% of the contracting effort with its own organization and resources and, if it subcontracts,
35% of the subcontracting effort shall be with CBEs. A CBE prime contractor that performs
less than 35% of the contracting effort shall be subject to enforcement actions under D.C.
Official Code § 2-218.63.

A prime contractor that is a certified joint venture and has been granted a bid preference
pursuant to D.C. Official Code § 2-218.43, or is selected'through a set-aside program, shall
perform at least 50% of the contracting effort with its own organization and resources and, if
it subcontracts, 35% of the subcontracting effort shall be with CBEs. A certified joint
venture prime contractor that performs lessthan 50% of the contracting effort shall be subject
to enforcement actions under D.C. Official Code § 2-218.63.

Each CBE utilized to meet these subeontracting requirements shall perform at least 35% of
its contracting effort with its own organization and resources.

A prime contractor that is'a CBE and has been granted a bid preference pursuant to D.C.
Official Code § 2-218.43, or is selected through a set-aside program, shall perform at least
50% of the on-site work with its own organization and resources if the contract is $1 million
or less.

[H.9.2 applies only if the Director of the DSLBD has approved a full waiver of subcontracting
requirements.]

H.9.2

Subcontracting Plan

If the'prime contractor is required by law to subcontract under this contract, it must subcontract
at least 35% of the dollar volume of this contract in accordance with the provisions of section
H.9.1 of this clause. The plan shall be submitted as part of the proposal and may only be
amended after award with the prior written approval of the CO and Director of DSLBD. Any
reduction in the dollar volume of the subcontracted portion resulting from an amendment of the
plan after award shall inure to the benefit of the District.

Each subcontracting plan shall include the following:

(¢D) The name and address of each subcontractor;
@) A current certification number of the small or certified business enterprise;

14
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3 The scope of work to be performed by each subcontractor; and
4) The price that the prime contractor will pay each subcontractor.

[H.9.3 applies only if the Director of the DSLBD has approved a full waiver of subcontracting
requirements.]

H.9.3 Copies of Subcontracts

Within twenty-one (21) days of the date of award, the Contractor shall provide fully executed
copies of all subcontracts identified in the subcontracting plan to the CO, CA, District of
Columbia Auditor and the Director of DSLBD.

[H.9.4 applies only if the Director of the DSLBD has approved a full waiver of subcontracting
requirements]

H.9.4 Subcontracting Plan Compliance Reporting

H.9.4.1 If the Contractor has a subcontracting plan required by law for this contract, the Contractor
shall submit a quarterly report to the CO, CA, District of Columbia Auditor and the Director
of DSLBD. The quarterly report shall include the following information for each
subcontract identified in the subcontracting plan:

(A) The price that the prime contractor will pay each subcontractor under the subcontract;

(B) A description of the goods procured or the-services subcontracted for;

(C) The amount paid by the prime contractor under the subcontract; and

(D) A copy of the fully executed subcontract, if it was not provided with an earlier
quarterly report.

H.9.4.2 If the fully executed subcontract is not provided with the quarterly report, the prime
contractor will not receive credit toward its subcontracting requirements for that subcontract.

[H.9.5 applies only if the Director of the DSLBD has approved a full waiver of subcontracting
requirements.]
H.9.5 Annual Meetings

Upon at least 30-days written notice provided by DSLBD, the Contractor shall meet annually
with the CO, CA, District of Columbia Auditor and the Director of DSLBD to provide an
update on its subcontracting plan.

[H.9.6 applies.only if the Director of the DSLBD has approved a full waiver of subcontracting
requirements.]
H.9.6 _Notices
The Contractor shall provide written notice to the DSLBD and the District of Columbia Auditor
upon commencement of the contract and when the contract is completed.

[H.9.7 applies only if the Director of the DSLBD has approved a full waiver of subcontracting
requirements.]

H.9.7 Enforcement and Penalties for Breach of Subcontracting Plan

H.9.7.1 A contractor shall be deemed to have breached a subcontracting plan required by law, if the
contractor (i) fails to submit subcontracting plan monitoring or compliance reports or other
required subcontracting information in a reasonably timely manner; (ii) submits a

15
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H.9.7.2

H.9.7.3

monitoring or compliance report or other required subcontracting information containing a
materially false statement; or (iii) fails to meet its subcontracting requirements.

A contractor that is found to have breached its subcontracting plan for utilization of CBEs in
the performance of a contract shall be subject to the imposition of penalties, including
monetary fines in accordance with D.C. Official Code § 2-218.63.

If the CO determines the Contractor’s failure to be a material breach of the contract, the CO
shall have cause to terminate the contract under the default provisions in clause 8 of the
SCP, Default.

H.10 FAIR CRIMINAL RECORD SCREENING

H.10.1

H.10.2

H.10.3

H.10.4

H.10.5

H.10.6

The Contractor shall comply with the provisions of the Fair Criminal Record Screening
Amendment Act of 2014, effective December 17, 2014 (D.C. Law 20-152) (the “Act” as
used in this section). This section applies to any employment, including employment on a
temporary or contractual basis, where the physical location of the employment is in whole or
substantial part within the District of Columbia.

Prior to making a conditional offer of employment, the Contractor shall not require an
applicant for employment, or a person who has requested consideration for employment by
the Contractor, to reveal or disclose an arrest or-criminal accusation that is not then pending
or did not result in a criminal conviction.

After making a conditional offer of employment, the Contractor may require an applicant to
disclose or reveal a criminal conviction.

The Contractor may only withdraw.a conditional offer of employment, or take adverse
action against an applicant, for a legitimate business reason as described in the Act.

This section and the provisions of the Act shall not apply:

(a) Where a federal or District law or regulation requires the consideration of an
applicant’s. criminal history for the purposes of employment;

(b) To a position designated by the employer as part of a federal or District government
program or obligation that is designed to encourage the employment of those with
criminal histories;

(c) To any facility or employer that provides programs, services, or direct care to,
children, youth, or vulnerable adults; or

(d) To employers that employ less than 11 employees.
A person claiming to be aggrieved by a violation of the Act may file an administrative

complaint with the District of Columbia Office of Human Rights, and the Commission on
Human Rights may impose monetary penalties against the Contractor.

H.11 DISTRICT RESPONSIBILITIES

16
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[TBD if applicable.]

H.12 CONTRACTOR RESPONSIBILITIES

[TBD - This section to assist in clarifying duties, roles, and procedures associated with
fulfilling the requirement.]
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SECTIONI: CONTRACT CLAUSES

1.1

APPLICABILITY OF STANDARD CONTRACT PROVISIONS

The Standard Contract Provisions for use with District of Columbia Government Supplies and
Services Contracts dated July 2010 (“SCP”) are incorporated as part of the contract. To obtain
a copy of the SCP go to http://ocp.dc.gov, under Quick Links click on “Required Solicitation
Documents™.

CONTRACTS THAT CROSS FISCAL YEARS

Continuation of this contract beyond the current fiscal year is contingent upon future fiscal
appropriations.

CONFIDENTIALITY OF INFORMATION

The Contractor shall keep all information relating to any employee or customer of the District
in absolute confidence and shall not use the information in connection with any other matters;
nor shall it disclose any such information to any other person, firm or corporation, in
accordance with the District and federal laws governing the confidentiality of records.

TIME

Time, if stated in a number of days, will include Saturdays, Sundays, and holidays, unless
otherwise stated herein.

RIGHTS IN DATA

Delete Article 42, Rights in-Data, of the Standard Contract Provisions dated July 2010 for use
with District of Columbia.Government Supplies and Services Contracts and substitute the
following Article 42, Rights in Data) in its place:

A. Definitions

1. “Products” -'A deliverable under any contract that may include commaodities, services and/or
technology furnished by or through Contractor, including existing and custom Products, such as,
but not.limited to: a) recorded information, regardless of form or the media on which it may be
recorded; b) document research; c) experimental, developmental, or engineering work; d)
licensed software; e) components of the hardware environment; f) printed materials (including
but not limited to training manuals, system and user documentation, reports, drawings); g) third
party software; h) modifications, customizations, custom programs, program listings,
programming tools, data, modules, components; and i) any intellectual property embodied
therein, whether in tangible or intangible form, including but not limited to utilities, interfaces,
templates, subroutines, algorithms, formulas, source code, and object code.

2. “Existing Products” - Tangible Products and intangible licensed Products that exist prior to
the commencement of work under the contract. Existing Products must be identified on the
Product prior to commencement of work or else will be presumed to be Custom Products.
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3. “Custom Products” - Products, preliminary, final or otherwise, which are created or
developed by Contractor, its subcontractors, partners, employees, resellers or agents for the
District under the contract.

4. “District” — The District of Columbia and its agencies.
B. Title to Project Deliverables

The Contractor acknowledges that it is commissioned by the District to perform services
detailed in the contract. The District shall have ownership and rights for the duration set forth in
the contract to use, copy, modify, distribute, or adapt Products as follows:

1. Existing Products: Title to all Existing Licensed Product(s), whether or not embedded in,
delivered or operating in conjunction with hardware or Custom Products, shall remain with
Contractor or third party proprietary owner, who retains all rights, title and interest (including
patent, trademark or copyrights). Effective upon payment, the District shall be granted an
irrevocable, non-exclusive, worldwide, paid-up license to use, execute, reproduce, display,
perform, adapt (unless Contractor advises the District as part of Contractor’s bid that adaptation
will violate existing agreements or statutes and Contractor demonstrates such to the District’s
satisfaction), and distribute Existing Product to District users up to the license capacity stated in
the contract with all license rights necessary to fully-effect the general business purpose of the
project or work plan or contract. Licenses shall be granted in the name of the District. The
District agrees to reproduce the copyright notice and any other legend of ownership on any
copies authorized under this paragraph.

2. Custom Products: Effective upon Product creation, Contractor hereby conveys, assigns, and
transfers to the District the sole and exclusive rights, title and interest in Custom Product(s),
whether preliminary, final or otherwise, including all patent, trademark and copyrights.
Contractor hereby agrees to take all necessary and appropriate steps to ensure that the Custom
Products are protected against unauthorized copying, reproduction and marketing by or through
Contractor.

C. Transfers.or Assignments of Existing or Custom Products by the District

The District may transfer or assign Existing or Custom Products and the licenses thereunder to
another District agency. Nothing herein shall preclude the Contractor from otherwise using the
related.or underlying general knowledge, skills, ideas, concepts, techniques and experience
developed under a project or work plan in the course of Contractor’s business.

D. Subcontractor Rights

Whenever any data, including computer software, are to be obtained from a subcontractor under
the contract, the Contractor shall use this clause, Rights in Data, in the subcontract, without
alteration, and no other clause shall be used to enlarge or diminish the District’s or the
Contractor’s rights in that subcontractor data or computer software which is required for the
District.

E. Source Code Escrow
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1. For all computer software furnished to the District with the rights specified in section B.2, the
Contractor shall furnish to the District, a copy of the source code with such rights of the scope
as specified in section B.2 of this clause. For all computer software furnished to the District with
the restricted rights specified in section B.1 of this clause, the District, if the Contractor either
directly or through a successor or affiliate shall cease to provide the maintenance or warranty
services provided the District under the contract or any paid-up maintenance agreement, or if the
Contractor should be declared insolvent by a court of competent jurisdiction, shall have the right
to obtain, for its own and sole use only, a single copy of the current version of the source code
supplied under the contract, and a single copy of the documentation associated therewith, upon
payment to the person in control of the source code the reasonable cost of making each copy.

2. If the Contractor or Product manufacturer/developer of software furnished to the District with
the rights specified in section B.1 of this clause offers the source code or source code escrow to
any other commercial customers, the Contractor shall either: (1) provide the District with the
source code for the Product; (2) place the source code in a third party escrow arrangement with
a designated escrow agent who shall be named and identified to the District, and who shall be
directed to release the deposited source code in accordance with a standard escrow arrangement
acceptable to the District; or (3) will certify to the District that the Product manufacturer/
developer has named the District as a named beneficiary of an established escrow arrangement
with its designated escrow agent who shall be named and'identified to the District, and who
shall be directed to release the deposited source code in accordance with the terms of escrow.

3. The Contractor shall update the source code, as well as any corrections or enhancements to
the source code, for each new release of the Product in the same manner as provided above, and
certify such updating of escrow to the District in writing.

F. Indemnification and Limitation of Liability

The Contractor shall indemnify and save and hold harmless the District, its officers, agents and
employees acting within the scope of their official duties against any liability, including costs
and expenses, (i) for violation of proprietary rights, copyrights, or rights of privacy, arising out
of the publication; translation, reproduction, delivery, performance, use or disposition of any
data furnished under this contract, or (ii) based upon any data furnished under this contract, or
based upon libelous or other unlawful matter contained in such data.

OTHER CONTRACTORS

The Contractor shall not commit or permit any act that will interfere with the performance of
work by another District contractor or by any District employee.

SUBCONTRACTS

The Contractor hereunder shall not subcontract any of the Contractor’s work or services to any
subcontractor without the prior written consent of the CO. Any work or service so
subcontracted shall be performed pursuant to a subcontract agreement, which the District will
have the right to review and approve prior to its execution by the Contractor. Any such
subcontract shall specify that the Contractor and the subcontractor shall be subject to every
provision of this contract. Notwithstanding any such subcontract approved by the District, the
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Contractor shall remain liable to the District for all Contractor's work and services required
hereunder.

INSURANCE

. GENERAL REQUIREMENTS. The Contractor at its sole expense shall procure and maintain,

during the entire period of performance under this contract, the types of insurance specified
below. The Contractor shall have its insurance broker or insurance company submit a
Certificate of Insurance to the CO giving evidence of the required coverage prior to
commencing performance under this contract. In no event shall any work be performed until
the required Certificates of Insurance signed by an authorized representative of the insurer(s)
have been provided to, and accepted by, the CO. All insurance shall be written with financially
responsible companies authorized to do business in the District of Columbia or:in the
jurisdiction where the work is to be performed and have an A.M. Best Company rating of A-/
V11 or higher. The Contractor shall require all of its subcontractors to carry the same insurance
required herein.

All required policies shall contain a waiver of subrogation provision-in favor of the Government
of the District of Columbia.

The Government of the District of Columbia shall be included in all policies required hereunder
to be maintained by the Contractor and its subcontractors’'(except for workers’ compensation
and professional liability insurance) as an additional.insureds for claims against The
Government of the District of Columbia relating. to this contract, with the understanding that any
affirmative obligation imposed upon the insured Contractor or its subcontractors (including
without limitation the liability to pay premiums) shall be the sole obligation of the Contractor or
its subcontractors, and not the additional insured. The additional insured status under the
Contractor’s and its subcontractors’ Commercial General Liability insurance policies shall be
effected using the ISO Additional Insured Endorsement form CG 20 10 11 85 (or CG 20 10 07
04 and CG 20 37 07 04) or such other endorsement or combination of endorsements providing
coverage at least as broad and approved by the CO in writing. All of the Contractor’s and its
subcontractors’ liability.policies (except for workers” compensation and professional liability
insurance) shall be endorsed using 1ISO form CG 20 01 04 13 or its equivalent so as to indicate
that such policies‘provide primary coverage (without any right of contribution by any other
insurance, reinsurance or self-insurance, including any deductible or retention, maintained by an
Additional Insured) for all claims against the additional insured arising out of the performance
of this Statement of Work by the Contractor or its subcontractors, or anyone for whom the
Contractor or its subcontractors may be liable. These policies shall include a separation of
insureds clause applicable to the additional insured.

If the Contractor and/or its subcontractors maintain broader coverage and/or higher limits than
the minimums shown below, the District requires and shall be entitled to the broader coverage
and/or the higher limits maintained by the Grantee and subcontractors.

1. Commercial General Liability Insurance (“CGL”) - The Contractor shall provide evidence
satisfactory to the CO with respect to the services performed that it carries a CGL policy,
written on an occurrence (not claims-made) basis, on Insurance Services Office, Inc.
(“1SO”) form CG 00 01 04 13 (or another occurrence-based form with coverage at least as
broad and approved by the CO in writing), covering liability for all ongoing and completed
operations of the Contractor, including ongoing and completed operations under all
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subcontracts, and covering claims for bodily injury, including without limitation sickness,
disease or death of any persons, injury to or destruction of property, including loss of use
resulting therefrom, personal and advertising injury, and including coverage for liability
arising out of an Insured Contract (including the tort liability of another assumed in a contract)
and acts of terrorism (whether caused by a foreign or domestic source). Such coverage shall
have limits of liability of not less than $1,000,000 each occurrence, a $2,000,000 general
aggregate (including a per location or per project aggregate limit endorsement, if applicable)
limit, a $1,000,000 personal and advertising injury limit, and a $2,000,000 products-
completed operations aggregate limit.

The vendor should be named as an additional insured on the applicable
manufacturer’s/distributer’s Commercial General Liability policy using Insurance Services
Office, Inc. (*ISO”) form CG 20 15 04 13 (or another occurrence-based form with coverage
at least as broad).

2. Automobile Liability Insurance - The Contractor shall provide evidence satisfactory to the
CO of commercial (business) automobile liability insurance written on 1SO form CA 00 01
10 13 (or another form with coverage at least as broad and approved by the CO in writing)
including coverage for all owned, hired, borrowed and non-owned vehicles and equipment
used by the Contractor, with minimum per accident limits equal to the greater of (i) the
limits set forth in the Contractor’s commercial automobile liability policy or (ii) $1,000,000
per occurrence combined single limit for bodily-injury and property damage.

3. Workers” Compensation Insurance - The Contractor shall provide evidence satisfactory to
the CO of Workers’ Compensation insurance in accordance with the statutory mandates of
the District of Columbia or the jurisdiction in which the contract is performed.

Employer’s Liability Insurance - The Contractor shall provide evidence satisfactory to the
CO of employer’s liability insurance as follows: $500,000 per accident for injury; $500,000
per employee for disease; and $500,000 for policy disease limit.

All insurance required by this paragraph 3 shall include a waiver of subrogation
endorsement for the benefit of Government of the District of Columbia.

4. Cyber Liability Insurance - The Contractor shall provide evidence satisfactory to the
Contracting Officer of Cyber Liability Insurance, with limits not less than $2,000,000 per
occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond
to the duties and obligations as is undertaken by Contractor in this agreement and shall
include, but not limited to, claims involving infringement of intellectual property, including
but not limited to infringement of copyright, trademark, trade dress, invasion of privacy
violations, information theft, damage to or destruction of electronic information, release of
private information, alteration of electronic information, extortion and network security.
The policy shall provide coverage for breach response costs as well as regulatory fines and
penalties as well as credit monitoring expenses with limits sufficient to respond to these
obligations. This insurance requirement will be considered met if the general liability
insurance includes an affirmative cyber endorsement for the required amounts and
coverages.

22



February 2018

5. Employment Practices Liability - The Contractor shall provide evidence satisfactory to the
Contracting Officer with respect to the operations performed to cover the defense of claims
arising from employment related wrongful acts including but not limited to: Discrimination,
Sexual Harassment, Wrongful Termination, or Workplace Torts, whether between
employees of contractor or against third parties. Contractor will indemnify and defend the
District of Columbia should it be named co-defendant or be subject to or party of any claim.
Coverage shall also extend to Temporary Help Firms and Independent Contractors hired by
Contractor. The policy shall provide limits of not less than $1,000,000 for each wrongful act
and $2,000,000 annual aggregate for each wrongful act.

6. Professional Liability Insurance (Errors & Omissions) - The Contractor shall provide
Professional Liability Insurance (Errors and Omissions) to cover liability resulting from any
error or omission in the performance of professional services under this Contract. The policy
shall provide limits of $1,000,000 per claim or per occurrence for each wrongful act and
$2,000,000 annual aggregate. The Contractor warrants that any applicable retroactive date
precedes the date the Contractor first performed any professional services for the
Government of the District of Columbia and that continuous coverage will be maintained or
an extended reporting period will be exercised for a period of at least ten years after the
completion of the professional services.

7. Commercial Umbrella or Excess Liability - The Contractor shall provide evidence
satisfactory to the CO of commercial umbrella or excess liability insurance with minimum
limits equal to the greater of (i) the limits set forth in the Contractor’s umbrella or excess
liability policy or (ii) $5,000,000 per occurrence and $5,000,000 in the annual aggregate,
following the form and in excess of all liability policies. All liability coverages must be
scheduled under the umbrella and/or excess policy. The insurance required under this
paragraph shall be written in a form-that annually reinstates all required limits. Coverage
shall be primary to any insurance;self-insurance or reinsurance maintained by the District
and the “other insurance” provision must be amended in accordance with this requirement
and principles of vertical'exhaustion.

B. PRIMARY AND NONCONTRIBUTORY INSURANCE
The insurance required herein shall be primary to and will not seek contribution from any other
insurance, reinsurance or self-insurance including any deductible or retention, maintained by the
Government of the District of Columbia.

C. DURATION. The Contractor shall carry all required insurance until all contract work is
accepted by the District of Columbia, and shall carry listed coverages for ten years for
construction projects following final acceptance of the work performed under this contract and
two years for non-construction related contracts.

D. LIABILITY. These are the required minimum insurance requirements established by the
District of Columbia. HOWEVER, THE REQUIRED MINIMUM INSURANCE
REQUIREMENTS PROVIDED ABOVE WILL NOT IN ANY WAY LIMIT THE
CONTRACTOR’S LIABILITY UNDER THIS CONTRACT.

E. CONTRACTOR’S PROPERTY. Contractor and subcontractors are solely responsible for any
loss or damage to their personal property, including but not limited to tools and equipment,
scaffolding and temporary structures, rented machinery, or owned and leased equipment. A
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waiver of subrogation shall apply in favor of the District of Columbia.

F. MEASURE OF PAYMENT. The District shall not make any separate measure or payment for

the cost of insurance and bonds. The Contractor shall include all of the costs of insurance and
bonds in the contract price.

. NOTIFICATION. The Contractor shall ensure that all policies provide that the CO shall be

given thirty (30) days prior written notice in the event of coverage and / or limit changes orif
the policy is canceled prior to the expiration date shown on the certificate. The Contractor shall
provide the CO with ten (10) days prior written notice in the event of non-payment of premium.
The Contractor will also provide the CO with an updated Certificate of Insurance should its
insurance coverages renew during the contract.

. CERTIFICATES OF INSURANCE. The Contractor shall submit certificates of insurance

giving evidence of the required coverage as specified in this section priorito commencing work.
Certificates of insurance must reference the corresponding contract number. Evidence of
insurance shall be submitted to:

The Government of the District of Columbia
And mailed to the attention of:

(TBD - Name of Contracting Officer/Agency)
(Address)

(Phone Number)

(E-mail Address)

The CO may request and the Contractor shall promptly deliver updated certificates of insurance,
endorsements indicating the required coverages, and/or certified copies of the insurance
policies. If the insurance initially obtained by the Contractor expires prior to completion of the
contract, renewal certificates of insurance and additional insured and other endorsements shall
be furnished to the CO prior to the date of expiration of all such initial insurance. For all
coverage required to be-maintained after completion, an additional certificate of insurance
evidencing such coverage shall be submitted to the CO on an annual basis as the coverage is
renewed (or replaced).

DISCLOSURE OF INFORMATION. The Contractor agrees that the District may disclose
the name and contact information of its insurers to any third party which presents a claim
against the District for any damages or claims resulting from or arising out of work performed
by the Contractor, its agents, employees, servants or subcontractors in the performance of this
contract.

CARRIER RATINGS. All Contractor’s and its subcontractors’ insurance required in
connection with this contract shall be written by insurance companies with an A.M. Best
Insurance Guide rating of at least A- VII (or the equivalent by any other rating agency) and
licensed in the in the District.

EQUAL EMPLOYMENT OPPORTUNITY

In accordance with the District of Columbia Administrative Issuance System, Mayor’s Order
85-85 dated June 10, 1985, the forms for completion of the Equal Employment Opportunity
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Information Report are incorporated herein as Section J.3. An award cannot be made to any
offeror who has not satisfied the equal employment requirements.

1.10 ORDER OF PRECEDENCE
The contract awarded as a result of this RFP will contain the following clause:

ORDER OF PRECEDENCE

A conflict in language shall be resolved by giving precedence to the document in the highest order
of priority that contains language addressing the issue in question. The following documents are
incorporated into the contract by reference and made a part of the contract in the following order of
precedence:

(1) An applicable Court Order, if any

(2) Contract document

(3) Standard Contract Provisions

(4) Contract attachments other than the Standard Contract Provisions
(5) RFP, as amended

(6) BAFOs (in order of most recent to earliest)

(7) Proposal

.11 DISPUTES

Delete Article 14, Disputes, of the Standard Contract Provisions dated July 2010 for use with
District of Columbia Government Supplies and Services Contracts and substitute the following
Article 14, Disputes, in its place:

14. Disputes

All disputes arising under or relating to the contract shall be resolved as provided herein.

(a) Claims by the Contractor against the District: Claim, as used in paragraph (a) of
this clause, means a written assertion by the Contractor seeking, as a matter of right,
the payment of money in a sum certain, the adjustment or interpretation of contract
terms, or other relief arising under or relating to the contract. A claim arising under a
contract, unlike a claim relating to that contract, is a claim that can be resolved under
a contract clause that provides for the relief sought by the claimant

(1).All claims by a Contractor against the District arising under or relating to a contract shall
be in writing and shall be submitted to the CO for a decision. The Contractor’s claim
shall contain at least the following:

(i) A description of the claim and the amount in dispute;

(i) Data or other information in support of the claim;

(iii)A brief description of the Contractor’s efforts to resolve the dispute prior to filing
the claim; and

(iii) The Contractor’s request for relief or other action by the CO.

(2) The CO may meet with the Contractor in a further attempt to resolve the claim by
agreement.
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(3) The CO shall issue a decision on any claim within 120 calendar days after receipt of the
claim. Whenever possible, the CO shall take into account factors such as the size and
complexity of the claim and the adequacy of the information in support of the claim
provided by the Contractor.

(4) The CO’s written decision shall do the following:

(1)

(i)
(i)
(iv)

(v)

(vi)
(vii)

Provide a description of the claim or dispute;

Refer to the pertinent contract terms;

State the factual areas of agreement and disagreement;

State the reasons for the decision, including any specific findings of
fact, although specific findings of fact are not required and, if made,
shall not be binding in any subsequent proceeding;

If all or any part of the claim is determined to be valid, determine the
amount of monetary settlement, the contract adjustment to be made,
or other relief to be granted;

Indicate that the written document is the CO’s final decision; and
Inform the Contractor of the right to seek further redress by appealing
the decision to the Contract Appeals Board.

(5) Failure by the CO to issue a decision on a contract claim within 120 days of receipt of
the claim will be deemed to be a denial of the claim, and will authorize the
commencement of an appeal to the Contract Appeals Board as provided by D.C. Official
Code § 2-360.04.

(6) If a contractor is unable to support.any part of its claim and it is determined that
the inability is attributable to.a material misrepresentation of fact or fraud on the
part of the Contractor, the Contractor shall be liable to the District for an amount
equal to the unsupported part of the claim in addition to all costs to the District
attributable to the cost of reviewing that part of the Contractor’s claim. Liability
under this paragraph (a)(6) shall be determined within six (6) years of the
commission of the misrepresentation of fact or fraud.

(7) Pending final decision of an appeal, action, or final settlement, the Contractor shall
proceed diligently with performance of the contract in accordance with the decision of

the CO:

(b) Claims by the District against the Contractor: Claim as used in paragraph (b) of
this clause, means a written demand or written assertion by the District seeking, as a
matter of right, the payment of money in a sum certain, the adjustment of contract
terms, or other relief arising under or relating to the contract. A claim arising under a
contract, unlike a claim relating to that contract, is a claim that can be resolved under
a contract clause that provides for the relief sought by the claimant.

(1) The CO shall decide all claims by the District against a contractor arising under or
relating to a contract.

(2) The CO shall send written notice of the claim to the contractor. The CO’s written
decision shall do the following:
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(©)

(d)

(1)

(i1)
(iii)
(iv)

(v)

(vi)
(vii)

Provide a description of the claim or dispute;

Refer to the pertinent contract terms;

State the factual areas of agreement and disagreement;

State the reasons for the decision, including any specific findings of

fact, although specific findings of fact are not required and, if made,

shall not be binding in any subsequent proceeding;

If all or any part of the claim is determined to be valid, determine the amount
of monetary settlement, the contract adjustment to be made, or other relief to
be granted,;

Indicate that the written document is the CO’s final decision; and

Inform the Contractor of the right to seek further redress by appealing

the decision to the Contract Appeals Board.

(3) The CO shall support the decision by reasons and shall inform the
Contractor of its rights as provided herein.

4) Before or after issuing the decision, the CO may meet with the Contractor to
attempt to resolve the claim by agreement.

(5) The authority contained in this paragraph (b) shall not apply to a claim or
dispute for penalties or forfeitures prescribed by statute or regulation which
another District agency is specifically.authorized to administer, settle or
determine.

(6) This paragraph shall not authorize the CO to settle, compromise, pay, or
otherwise adjust any claim-involving fraud.

Decisions of the CO shall be final and not subject to review unless the Contractor timely
commences an administrative appeal for review of the decision, by filing a complaint
with the Contract Appeals Board, as authorized by D.C. Official Code § 2-360.04.

Pending final decision of an appeal, action, or final settlement, the Contractor
shall proceed diligently with performance of the contract in accordance with the
decision of the CO.

.12 CHANGES

Delete clause 15, Changes, of the Standard Contract Provisions dated July 2010 for use with
District of Columbia Government Supplies and Services Contracts and substitute the following
clause 15, Changes in its place:

15. Changes:

(a) The CO may, at any time, by written order, and without notice to the surety, if any, make
changes in the contract within the general scope hereof. If such change causes an increase
or decrease in the cost of performance of the contract, or in the time required for
performance, an equitable adjustment shall be made. Any claim for adjustment for a
change within the general scope must be asserted within ten (10) days from the date the
change is ordered; provided, however, that the CO, if he or she determines that the facts
justify such action, may receive, consider and adjust any such claim asserted at any time
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prior to the date of final settlement of the contract. If the parties fail to agree upon the
adjustment to be made, the dispute shall be determined as provided in clause 14 Disputes.

(b) The District shall not require the Contractor, and the Contractor shall not require a

subcontractor, to undertake any work that is beyond the original scope of the contract or
subcontract, including work under a District-issued change order, when the additional work
increases the contract price beyond the not-to-exceed price or negotiated maximum price of
this contract, unless the CO:

1) Agrees with Contractor, and if applicable, the subcontractor on a price for the
additional work;

(@) Obtains a certification of funding to pay for the additional work;

3) Makes a written, binding commitment with the Contractor to pay for the
additional work within 30-days after the Contractor submits a proper invoice; and

4 Provides the Contractor with written notice of the funding certification.

(c) The Contractor shall include in its subcontracts a clause that requires the Contractor to:

1) Within 5 business days of its receipt of notice the approved additional funding,
provide the subcontractor with notice of the amount to be paid to the
subcontractor for the additional work to be performed by the subcontractor;

@) Pay the subcontractor any undisputed.amount to which the subcontractor is
entitled for the additional work within 10 days of receipt of payment from the
District; and

3 Notify the subcontractor and CO in writing of the reason the Contractor
withholds any payment from a subcontractor for the additional work.

(d) Neither the District, Contractor, nor-any subcontractor may declare another party to be in

default, or assess, claim, or pursue damages for delays, until the parties to agree on a price
for the additional work.

.13 NON-DISCRIMINATION CLAUSE

Delete clause 19, Non-Discrimination Clause, of the Standard Contract Provisions dated July 2010 for
use with District of Columbia Government Supplies and Services Contracts and substitute the following
clause 19, Non-Discrimination Clause, in its place:

19.

(@)

(b)

Non-Discrimination Clause:

The Contractor shall not discriminate in any manner against any employee or applicant for
employment that would constitute a violation of the District of Columbia Human Rights Act,
effective December 13, 1977, as amended (D.C. Law 2-38; D.C. Official Code § 2-1401.01 et seq.)
(“Act”, as used in this clause). The Contractor shall include a similar clause in all subcontracts,
except subcontracts for standard commercial supplies or raw materials. In addition, the Contractor
agrees, and any subcontractor shall agree, to post in conspicuous places, available to employees and
applicants for employment, a notice setting forth the provisions of this non-discrimination clause as
provided in section 251 of the Act.

Pursuant to Mayor’s Order 85-85, (6/10/85), Mayor’s Order 2002-175 (10/23/02), Mayor’s Order
2011-155 (9/9/11) and the rules of the Office of Human Rights, Chapter 11 of Title 4 of the D.C.
Municipal Regulations, the following clauses apply to the contract:
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)

(2)

©)

(4)

()

(6)

(7)

The Contractor shall not discriminate against any employee or applicant for
employment because of actual or perceived: race, color, religion, national origin,
sex, age, marital status, personal appearance, sexual orientation, gender identity or
expression, family responsibilities, genetic information, disability, matriculation,
political affiliation, or credit information. Sexual harassment is a form of sex
discrimination which is prohibited by the Act. In addition, harassment based on
any of the above protected categories is prohibited by the Act.

The Contractor agrees to take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without regardto
their actual or perceived: race, color, religion, national origin, sex, age, marital
status, personal appearance, sexual orientation, gender identity or expression,
family responsibilities, genetic information, disability, matriculation;-political
affiliation, or credit information. The affirmative action shall include, but not be
limited to the following:

€)] employment, upgrading or transfer;

(b) recruitment, or recruitment advertising;

(©) demotion, layoff or termination;

(d) rates of pay, or other forms of compensation; and
(e selection for training and apprenticeship.

The Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be.provided by the contracting agency,
setting forth the provisions in paragraphs 19(b)(1) and (b)(2) concerning non-
discrimination and affirmative action.

The Contractor shall, in all solicitations or advertisements for employees placed
by or on behalf of the Contractor, state that all qualified applicants will receive
consideration for employment pursuant to the non-discrimination requirements set
forth in paragraph19(b)(2).

The Contractor.agrees to send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or
understanding, a notice to be provided by the contracting agency, advising the
said labor union or workers’ representative of that contractor’s commitments
underthis nondiscrimination clause and the Act, and shall post copies of the
notice in conspicuous places available to employees and applicants for
employment.

The Contractor agrees to permit access to its books, records, and accounts
pertaining to its employment practices, by the Chief Procurement Officer or
designee, or the Director of the Office of Human Rights or designee, for purposes
of investigation to ascertain compliance with the Act, and to require under terms
of any subcontractor agreement each subcontractor to permit access of such
subcontractors’ books, records, and accounts for such purposes.

The Contractor agrees to comply with the provisions of the Act and with all

guidelines for equal employment opportunity applicable in the District adopted by
the Director of the Office of Human Rights, or any authorized official.
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(8) The Contractor shall include in every subcontract the equal opportunity clauses,
i.e., paragraphs 19(b)(1) through (b)(9) of this clause, so that such provisions shall
be binding upon each subcontractor.

9 The Contractor shall take such action with respect to any subcontract as the CO
may direct as a means of enforcing these provisions, including sanctions for
noncompliance; provided, however, that in the event the Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the contracting agency, the Contractor may request the
District to enter into such litigation to protect the interest of the District.

.14 COST AND PRICING DATA

Delete Article 25, Cost and Pricing Data, of the Standard Contract Provisions dated July 2010 for use
with District of Columbia Government Supplies and Services Contracts.
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SECTION J:

ATTACHMENTS

The following list of attachments is incorporated into the solicitation by reference.

Attachment
Number

Document

J.1

Government of the District of Columbia Standard Contract Provisions for
Use with the Supplies and Services Contracts (July 2010)
available at http://ocp.dc.gov, under Quick Links click on “Required
Solicitation Documents”

J.2

U.S. Department of Labor Wage Determination [TBD - insert current
Determination No. and Date]

J.3

Equal Employment Opportunity Employer Information Report and Mayor’s
Order 85-85
available at available at http://ocp.dc.gov, under Quick Links click on
“Required Solicitation Documents”

J.4

Department of Employment Services First Source Employment Agreement
available at http://ocp.dc.gov, under Quick Links click on “Required
Solicitation‘Documents”

J.5

Way to Work Amendment Act of 2006 - Living Wage Notice available at
http://ocp.dc.gov, under Quick Links click on “Required Solicitation
Documents”

J.6

Way to Work Amendment Act of 2006 - Living Wage Fact Sheet available at
http://ocp.dc.gov, under Quick Links click on “Required Solicitation
Documents”

J.7

Tax Certification Affidavit available at http://ocp.dc.gov, under Quick Links
click on “Required Solicitation Documents”

J.8

Subcontracting Plan (if required by law) available at http://ocp.dc.gov, under
Quick Links click on “Required Solicitation Documents”

J.9

First Source Initial Employment Plan (if contract is $300,000 or more)
available at http://ocp.dc.gov, under Quick Links click on “Required
Solicitation Documents”
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Note: the contractor shall provide certificate of insurance evidencing all coverages and terms
listed in this attachment. District requires a copy of the cyber policy to verify compliance with
coverage requirements. Contractor will be required to submit the certificate and policy to
District Department of Risk Management for review before the services are rendered.

The Government of the District of Columbia has to be listed as an Additional Insured and the
Certificate Holder (please refer to Section H of Sample Contract). The policies have to contain
a Waiver of Subrogation provision in favor of the Government of the District of Columbia
(please refer to Section A).

INSURANCE

A. GENERAL REQUIREMENTS. The Contractor at its sole expense shall procure and
maintain, during the entire period of performance under this contract, the types of insurance
specified below. The Contractor shall have its insurance broker or insurance company
submit a Certificate of Insurance to the CO giving evidence of the required coverage prior
to commencing performance under this contract. In no event shall any work be performed
until the required Certificates of Insurance signed by an authorized representative of the
insurer(s) have been provided to, and accepted by, the CO. All insurance shall be written
with financially responsible companies authorized to do business in the District of
Columbia or in the jurisdiction where the work is to be performed and have an A.M. Best
Company rating of A-/ VII or higher. The Contractor shall require all of its subcontractors
to carry the same insurance required herein.

All required policies shall contain a waiver of subrogation provision in favor of the
Government of the District of Columbia.

The Government of the District of Columbia shall be included in all policies required
hereunder to be maintained by the Contractor and its subcontractors (except for workers’
compensation and professional liability insurance) as an additional insureds for claims
against The Government of the District of Columbia relating to this contract, with the
understanding that any affirmative obligation imposed upon the insured Contractor or its
subcontractors (including without limitation the liability to pay premiums) shall be the sole
obligation of the Contractor or its subcontractors, and not the additional insured. The
additional insured status under the Contractor’s and its subcontractors’ Commercial
General Liability insurance policies shall be effected using the ISO Additional Insured
Endorsement form CG 20 10 11 85 (or CG 20 10 07 04 and CG 20 37 07 04) or such other
endorsement or combination of endorsements providing coverage at least as broad and
approved by the CO in writing. All of the Contractor’s and its subcontractors’ liability
policies (except for workers’ compensation and professional liability insurance) shall be
endorsed using ISO form CG 20 01 04 13 or its equivalent so as to indicate that such
policies provide primary coverage (without any right of contribution by any other
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insurance, reinsurance or self-insurance, including any deductible or retention, maintained
by an Additional Insured) for all claims against the additional insured arising out of the
performance of this Statement of Work by the Contractor or its subcontractors, or anyone
for whom the Contractor or its subcontractors may be liable. These policies shall include
a separation of insureds clause applicable to the additional insured.

If the Contractor and/or its subcontractors maintain broader coverage and/or higher limits
than the minimums shown below, the District requires and shall be entitled to the broader
coverage and/or the higher limits maintained by the Grantee and subcontractors.

1.

Commercial General Liability Insurance (“CGL”) - The Contractor shall provide
evidence satisfactory to the CO with respect to the services performed that it carries a
CGL policy, written on an occurrence (not claims-made) basis, on Insurance Services
Office, Inc. (“ISO”) form CG 00 01 04 13 (or another occurrence-based form with
coverage at least as broad and approved by the CO in writing), covering liability for all
ongoing and completed operations of the Contractor, including ongoing and completed
operations under all subcontracts, and covering claims for bodily injury, including
without limitation sickness, disease or death of any persons, injury to or destruction of
property, including loss of use resulting therefrom, personal and advertising injury, and
including coverage for liability arising out of an Insured Contract (including the tort
liability of another assumed in a contract) and acts of terrorism (whether caused by a
foreign or domestic source). Such coverage shall have limits of liability of not less than
$1,000,000 each occurrence, a $2,000,000 general aggregate (including a per location
or per project aggregate limit endorsement, if applicable) limit, a $1,000,000 personal
and advertising injury limit, and a $2,000,000 products-completed operations aggregate
limit.

The vendor should be named as an additional insured on the applicable
manufacturer’s/distributer’s Commercial General Liability policy using Insurance
Services Office, Inc. (“ISO”) form CG 20 15 04 13 (or another occurrence-based form
with coverage at least as broad).

Automobile Liability Insurance - The Contractor shall provide evidence satisfactory to
the CO of commercial (business) automobile liability insurance written on ISO form
CA 00 01 10 13 (or another form with coverage at least as broad and approved by the
CO in writing) including coverage for all owned, hired, borrowed and non-owned
vehicles and equipment used by the Contractor, with minimum per accident limits equal
to the greater of (i) the limits set forth in the Contractor’s commercial automobile
liability policy or (ii) $1,000,000 per occurrence combined single limit for bodily injury
and property damage.

Workers” Compensation Insurance - The Contractor shall provide evidence satisfactory
to the CO of Workers’ Compensation insurance in accordance with the statutory
mandates of the District of Columbia or the jurisdiction in which the contract is
performed.
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Employer’s Liability Insurance - The Contractor shall provide evidence satisfactory to
the CO of employer’s liability insurance as follows: $500,000 per accident for injury;
$500,000 per employee for disease; and $500,000 for policy disease limit.

All insurance required by this paragraph 3 shall include a waiver of subrogation
endorsement for the benefit of Government of the District of Columbia.

4. Cyber Liability Insurance - The Contractor shall provide evidence satisfactory to the
Contracting Officer of Cyber Liability Insurance, with limits not less than $2,000,000
per occurrence or claim, $2,000,000 aggregate. Coverage shall be sufficiently broad
to respond to the duties and obligations as is undertaken by Contractor in this agreement
and shall include, but not limited to, claims involving infringement of intellectual
property, including but not limited to infringement of copyright, trademark, trade dress,
invasion of privacy violations, information theft, damage to or destruction of electronic
information, release of private information, alteration of electronic information,
extortion and network security. The policy shall provide coverage for breach response
costs as well as regulatory fines and penalties as well as credit monitoring expenses
with limits sufficient to respond to these obligations. This insurance requirement will
be considered met if the general liability insurance includes an affirmative cyber
endorsement for the required amounts and coverages.

5. Employment Practices Liability - The Contractor shall provide evidence satisfactory to
the Contracting Officer with respect to the operations performed to cover the defense
of claims arising from employment related wrongful acts including but not limited to:
Discrimination, Sexual Harassment, Wrongful Termination, or Workplace Torts,
whether between employees of contractor or against third parties. Contractor will
indemnify and defend the District of Columbia should it be named co-defendant or be
subject to or party of any claim. Coverage shall also extend to Temporary Help Firms
and Independent Contractors hired by Contractor. The policy shall provide limits of not
less than $1,000,000 for each wrongful act and $2,000,000 annual aggregate for each
wrongful act.

6. Commercial Umbrella or Excess Liability - The Contractor shall provide evidence
satisfactory to the CO of commercial umbrella or excess liability insurance with
minimum limits equal to the greater of (i) the limits set forth in the Contractor’s
umbrella or excess liability policy or (ii) $5,000,000 per occurrence and $5,000,000 in
the annual aggregate, following the form and in excess of all liability policies. All
liability coverages must be scheduled under the umbrella and/or excess policy. The
insurance required under this paragraph shall be written in a form that annually
reinstates all required limits. Coverage shall be primary to any insurance, self-insurance
or reinsurance maintained by the District and the “other insurance” provision must be
amended in accordance with this requirement and principles of vertical exhaustion.

B. PRIMARY AND NONCONTRIBUTORY INSURANCE
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The insurance required herein shall be primary to and will not seek contribution from any
other insurance, reinsurance or self-insurance including any deductible or retention,
maintained by the Government of the District of Columbia.

. DURATION. The Contractor shall carry all required insurance until all contract work is
accepted by the District of Columbia, and shall carry listed coverages for ten years for
construction projects following final acceptance of the work performed under this contract
and two years for non-construction related contracts.

. LIABILITY. These are the required minimum insurance requirements established by the
District of Columbia. HOWEVER, THE REQUIRED MINIMUM INSURANCE
REQUIREMENTS PROVIDED ABOVE WILL NOT IN ANY WAY LIMIT THE
CONTRACTOR’S LIABILITY UNDER THIS CONTRACT.

. CONTRACTOR’S PROPERTY. Contractor and subcontractors are solely responsible for
any loss or damage to their personal property, including but not limited to tools and
equipment, scaffolding and temporary structures, rented machinery, or owned and leased
equipment. A waiver of subrogation shall apply in favor of the District of Columbia.

. MEASURE OF PAYMENT. The District shall not make any separate measure or payment
for the cost of insurance and bonds. The Contractor shall include all of the costs of
insurance and bonds in the contract price.

. NOTIFICATION. The Contractor shall ensure that all policies provide that the CO shall
be given thirty (30) days prior written notice in the event of coverage and / or limit changes
or if the policy is canceled prior to the expiration date shown on the certificate. The
Contractor shall provide the CO with ten (10) days prior written notice in the event of non-
payment of premium. The Contractor will also provide the CO with an updated Certificate
of Insurance should its insurance coverages renew during the contract.

. CERTIFICATES OF INSURANCE. The Contractor shall submit certificates of insurance
giving evidence of the required coverage as specified in this section prior to commencing
work. Certificates of insurance must reference the corresponding contract number.
Evidence of insurance shall be submitted to:

The Government of the District of Columbia

And mailed to the attention of:

(Name of Contracting Officer/Agency)
(Address)

(Phone Number)

(E-mail Address)
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The CO may request and the Contractor shall promptly deliver updated certificates of
insurance, endorsements indicating the required coverages, and/or certified copies of the
insurance policies. If the insurance initially obtained by the Contractor expires prior to
completion of the contract, renewal certificates of insurance and additional insured and
other endorsements shall be furnished to the CO prior to the date of expiration of all such
initial insurance. For all coverage required to be maintained after completion, an additional
certificate of insurance evidencing such coverage shall be submitted to the CO on an annual
basis as the coverage is renewed (or replaced).

DISCLOSURE OF INFORMATION. The Contractor agrees that the District may disclose
the name and contact information of its insurers to any third party which presents a claim
against the District for any damages or claims resulting from or arising out of work
performed by the Contractor, its agents, employees, servants or subcontractors in the
performance of this contract.

CARRIER RATINGS. All Contractor’s and its subcontractors’ insurance required in
connection with this contract shall be written by insurance companies with an A.M. Best
Insurance Guide rating of at least A- VII (or the equivalent by any other rating agency) and
licensed in the in the District.
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CouNTY OF FAIRFAX

COMMONWEALTH OF VIRGINIA
GENERAL CONDITIONS AND INSTRUCTIONS TO BIDDERS

BIDS ON SOLICITATIONS ISSUED BY THE COUNTY WILL BIND BIDDERS TO THE APPLICABLE
CONDITIONS AND REQUIREMENTS IN THE GENERAL CONDITIONS AND INSTRUCTIONS TO
BIDDERS (GCIB) UNLESS OTHERWISE SPECIFIED IN THE SOLICITATION AND SUBJECT TO
APPLICABLE STATE, LOCAL, AND FEDERAL LAWS.

BIDDERS OR THEIR AUTHORIZED REPRESENTATIVES SHOULD INFORM THEMSELVES FULLY AS
TO THE CONDITIONS, REQUIREMENTS, AND SPECIFICATIONS OF EACH COUNTY
PROCUREMENT BEFORE SUBMITTING BIDS. FAILURE TO DO SO WILL BE AT THE BIDDER'S OWN
RISK AND RELIEF CANNOT BE SECURED ON THE PLEA OF ERROR.

1. AUTHORITY-The Purchasing Agent has the sole responsibility and authority for purchasing supplies, materials, equipment, and
services, except as excluded in the Fairfax County Purchasing Resolution. The Purchasing Agent’s responsibility and authority
includes, but is not limited to, issuing and modifying solicitations, negotiating and executing contracts, and placing purchase
orders. In discharging these responsibilities, the Purchasing Agent may be assisted by contract specialists. Unless specifically
delegated by the Purchasing Agent, no other County officer or employee is authorized to order supplies or services, enter into
purchase negotiations or contracts, or in any way obligate the government of the County of Fairfax for an indebtedness. Any
purchase ordered or contract made that is contrary to these provisions and authorities shall be of no effect, void, and does not
bind the County.

2.  DEFINITIONS- Unless otherwise defined in the GCIB, capitalized terms shall have the meanings defined by the Fairfax County
Purchasing Resolution.

AGENCY: Any Department, Agency, Authority, Commission, Board or other unit in the Administrative Service of the County.

BID: The offer of a bidder to provide specific goods or services at specified prices and/or other conditions specified in the
solicitation.

BIDDER/OFFEROR: Any individual, company, firm, corporation, partnership or other organization bidding on solicitations issued
by the Purchasing Agent and offering to enter into contracts with the County. The term "bidder" will be used throughout this
document and shall be construed to mean "offeror" where appropriate.

CONTRACTOR: Any individual, company, firm, corporation, partnership or other organization to whom an award is made by the
County.

INVITATION FOR BID (IFB): A request which is made to prospective suppliers (bidders) for their quotation on goods or services
desired by the County. The issuance of an IFB will contain or incorporate by reference the specifications and contractual terms
and conditions applicable to the procurement.

PURCHASING AGENT: The Purchasing Agent employed by the Board of Supervisors of Fairfax County, Virginia.

REQUEST FOR PROPOSAL (RFP): A request for an offer from prospective offerors which will indicate the general terms which
are sought to be procured from the offeror. The RFP will specify the evaluation factors to be used and will contain or incorporate
by reference other contractual terms and conditions applicable to the procurement.

SOLICITATION: The process of notifying prospective bidders that the County wishes to receive bids on a set of requirements
to provide goods or services. The notification of County requirements may consist of public advertising (newspaper, County Web
Site, or other electronic notification), the mailing of Notices of Solicitation, Invitation for Bid (IFB) or Request for Proposal (RFP),
the public posting of notices, issuance of an informal solicitation to include telephone calls to prospective bidders.

CONDITIONS OF BIDDING

3. BID FORMS-Unless otherwise specified in the solicitation, all bids must be (i) submitted on the forms provided by the County,
including the bid Cover Sheet and Pricing Schedule(s); (ii) properly signed in ink in the identified spaces; and (iii) submitted in a
sealed envelope or package.

If the bid prices or any other submissions differ on the copy of the submitted bid, the ORIGINAL copy shall prevail.

4. LATE BIDS & MODIFICATIONS OF BIDS-
a. Bids or proposals received after the date and time specified for receipt in the solicitation will not be considered.

b. If an emergency, unanticipated event, or closing of County offices interrupts or suspends normal County business
operations so that bids cannot be received at the County office designated for receipt of bids by the exact time
specified in the solicitation, then bids will be due at the same time of day specified in the solicitation on the first
work day that normal County business operations resume.
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c. The official time used for receipt of bids/modifications is the time and date stamp clock located in the Department of
Procurement & Material Management. No other clocks, calendars or timepieces are recognized. All bidders must ensure
all bids/modifications are received prior to the scheduled due date/time.

WITHDRAWAL OF BIDS- Bids shall be withdrawn only as set forth in the Fairfax County Purchasing Resolution.

ERRORS IN BIDS-When an error is made in extending total prices, the unit bid price will govern. Erasures in bids must be
initialed by the bidder. Bidders are cautioned to recheck their bids for possible error. Errors discovered after public opening
cannot be corrected and the bidder will be required to perform if its bid is accepted.

LABELING OF BIDS - All bids and proposals submitted in response to a County solicitation must be submitted in a sealed
envelope or package identified with the solicitation number, title, and bidder's name and address clearly marked on the outside
of the envelope or package.

ACCEPTANCE OF BIDS/BINDING 90 DAYS-Unless otherwise specified, all formal bids submitted shall be binding for ninety
(90) calendar days following bid opening date, unless extended by mutual consent of all parties.

CONDITIONAL BIDS-Conditional bids may be rejected in whole or in part.

BIDS FOR ALL OR PART-The Purchasing Agent reserves the right to make award on all items in the aggregate or on any of
the items on an individual basis, whichever is in the best interest of the County. A bidder may restrict its bid to consideration in
the group aggregate by so stating, but must name a single unit price on each item bid. Any bid in which the bidder names a total
price for all the articles without quoting a unit price for each and every separate item may not be considered for award.

AREA BIDS-For the purchase and delivery of certain goods and services the County may be divided into Areas (e.g., Areas |,
I, 11l and IV). When such goods and services are included in the Pricing Schedule, bidders may bid on all areas or an individual
area. A map showing the areas of the County will be furnished with the solicitation when required.

RECEIPT OF BIDS-Bids received prior to the time of opening will be securely kept, unopened by the County. No responsibility
will attach to the Purchasing Agent or her representative for the premature opening of a bid not properly addressed and identified.
Unless specifically authorized in the solicitation, telegraphic, electronic, or facsimile bids/modifications will not be considered by
the County.

BID OPENING-AII bids received in response to an Invitation for Bid (IFB) will be opened at the date, time and place specified,
read publicly, and made available for inspection as provided in paragraph 63, General Conditions and Instructions to Bidders.
The Purchasing Agent’s representative assigned to open the bids will decide when the specified time for bid opening has arrived.
Tabulations of bids received are posted on the County’s website at: https://www.fairfaxcounty.gov/procurement/bid-tab

Proposals received in response to a Request for Proposal (RFP) will be made available as provided in Paragraph 63, General
Conditions and Instructions to Bidders.

OMISSIONS & DISCREPANCIES-Any items or parts of any equipment listed in this solicitation that clearly necessary for the
operation and completion of such equipment, but are: (i) not fully described by the County; or (ii) are omitted by the County from
such specification, shall be considered a part of such equipment even if not directly specified or called for in the specifications.

If a bidder finds discrepancies or ambiguities in, or omissions from, the solicitation, including the drawings and/or specifications,
it shall notify the Purchasing Agent at least five (5) days prior to the date set for the opening of bids. If necessary, the Purchasing
Agent will send a written addendum for clarification to all bidders no later than three (3) days before the date set for opening of
bids. Notifications regarding specifications will not be considered if received within five days of the date set for opening of bids.

BIDDER INTERESTED IN MORE THAN ONE BID-If more than one bid is offered by a bidder, directly or indirectly, all such bids
may be rejected. A bidder who has quoted prices on work, materials, or supplies to a bidder is not disqualified from quoting
prices to other bidders or firms submitting a bid directly for the work, materials or supplies.

TAX EXEMPTION-The County is exempt from the payment of any federal excise or any Virginia sales tax. Fairfax County's
Federal Excise Tax Exemption Number is 54-74-0127K.

PROHIBITION AGAINST UNIFORM PRICING-The Purchasing Agent encourages open and competitive bidding by all possible
means and endeavors to obtain the maximum degree of open competition on all purchase transactions using the methods of
procurement authorized by the Fairfax County Purchasing Resolution. Each bidder, by virtue of submitting a bid, guarantees
that it has not been a party with other bidders to an agreement to bid a fixed or uniform price. Violation of this implied guarantee
shall render void the bids of participating bidders. Any disclosure to or acquisition by a competitive bidder, in advance of the
opening of the bids, of the terms or conditions of the bid submitted by another competitor may render the entire proceedings void
and may require re-advertising for bids.

UNBALANCED BIDS—A Bid shall be mathematically unbalanced if the Bid contains unit pricing that does not reflect reasonable
costs (including actual labor and material cost, overhead and profit) for the performance of the bid item(s) in question. A Bid shall
be materially unbalanced if there is a reasonable doubt that award of the mathematically unbalanced Bid will result in the lowest
ultimate cost to the County. A Bid that is, in the sole discretion of the County Purchasing Agent, both mathematically and
materially unbalanced, may be rejected as non-responsive.
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SPECIFICATIONS

CLARIFICATION OF TERMS—If any prospective bidder has questions about the specifications or other solicitation documents,
the prospective bidder should contact the contract specialist whose name appears on the face of the solicitation no later than
five working dates before the due date. Any revisions to the solicitation will be made only be addendum issued by the contract
specialist.

BRAND NAME OR EQUAL ITEMS-Unless otherwise provided in the Invitation for Bid, the name of a certain brand, make or
manufacturer does not restrict bidders to the specific brand, make or manufacturer named; it conveys the general style, type,
character, and quality of the article desired. Any article that the County in its sole discretion determines to be the equivalent of
that specified, considering quality, workmanship, economy of operation, and suitability for the purpose intended, shall be
accepted. The bidder is responsible for clearly and specifically identifying the product being offered and providing sufficient
descriptive literature, catalog cuts and technical detail to enable the County to determine if the product offered meets the
requirements of the solicitation. This is required even if offering the exact brand, make, or manufacturer specified. Failure to
furnish adequate data for evaluation purposes may result in declaring a bid nonresponsive. Unless the bidder clearly indicates
in its bid that the product is an equivalent product, such bid will be considered to offer the brand name product referenced in the
solicitation.

SPECIFICATIONS-When a solicitation contains a specification that states no substitutes, no deviation therefrom will be permitted
and the bidder will be required to furnish articles in conformity with that specification.

The bidder must abide by and comply with the true intent of the specifications and not take advantage of any unintentional error
or omission, but shall fully complete every part as the true intent and meaning of the specifications and drawings. Whenever the
mention is made of any articles, material, or workmanship to be in accordance with laws, ordinances, building codes, underwriter's
codes, A.S.T.M. regulations or similar expressions, the requirements of these laws, ordinances, etc., shall be construed as to the
minimum requirements of these specifications.

AWARD

AWARD OR REJECTION OF BIDS-The Purchasing Agent shall award the contract to the lowest responsive and responsible
bidder complying with all provisions of the IFB, provided the bid price is reasonable and it is in the best interest of the County to
accept it. Awards made in response to a RFP will be made to the highest qualified offeror whose proposal is determined, in
writing, to be the most advantageous to the County taking into consideration the evaluation factors set forth in the RFP. The
Purchasing Agent reserves the right to award a contract by individual items, in the aggregate, or in combination thereof, or to
reject any or all bids and to waive any informality in bids received whenever such rejection or waiver is in the best interest of the
County. Award may be made to as many bidders as deemed necessary to fulfill the anticipated requirements of Fairfax County.
The Purchasing Agent also reserves the right to reject the bid of a bidder deemed to be a non-responsible bidder.

In determining the responsibility of a bidder, the following criteria will be considered:

a. The ability, capacity and skill of the bidder to perform the contract or provide the service required;

b. Whether the bidder can perform the contract or provide the service promptly, or within the time specified, without delay or
interference;

c. The character, integrity, reputation, judgment, experience and efficiency of the bidder;

d. The quality of performance of previous contracts or services;

e. The previous and existing compliance by the bidder with laws and ordinances relating to the contract or services;

f.  The sufficiency of the financial resources and ability of the bidder to perform the contract or provide the service;

g. The quality, availability and adaptability of the goods or services to the particular use required;

h. The ability of the bidder to provide future maintenance and service for the use of the subject of the contract;

i. Whether the bidder is in arrears to the County on debt or contract or is a defaulter on surety to the County or whether the
bidder's County taxes or assessments are delinquent; and

j- Such other information as may be secured by the Purchasing Agent having a bearing on the decision to award the contract.
If an apparent low bidder is not awarded a contract for reasons of non-responsibility, the Purchasing Agent shall so notify
that bidder and shall have recorded the reasons in the contract file.

NOTICE OF ACCEPTANCE/CONTRACT DOCUMENTS-A written award (or Acceptance Agreement) mailed or otherwise

furnished to the successful bidder within the time for acceptance specified in the solicitation shall result in a binding contract.
The following documents, which are included in the solicitation, are incorporated by reference in and made part of the resulting
contract:

County of Fairfax Solicitation Form (Cover Sheet) and other documents which may be incorporated by reference, if applicable
Acceptance Agreement

General Conditions and Instructions to Bidders

Special Provisions and Specifications

Pricing Schedule

Any Addenda/Amendments/Memoranda of Negotiations

~eooope

TIE-BIDS - If all bids are for the same total amount or unit price (including authorized discounts and delivery times), and if the
public interest will not permit the delay of re-advertisement for bids, the Purchasing Agent is authorized to award the contract to
the tie bidder that has its principal place of business in the County, or if there be none, to the resident Virginia tie bidder, or if
there be none, to one of the tie bidders by drawing lots in public; or the Purchasing Agent may purchase the goods or services
in the open market except that the price paid shall not exceed the lowest contract bid price submitted for the same goods or
services. The decision of the County to make award to one or more such bidders shall be final.
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26. PROMPT PAYMENT DISCOUNT-

27.

28.

29.

30.

31

32.

a.

a.

Unless otherwise specified in the solicitation, prompt payment discounts requiring payment in less than fifteen (15) days will
not be considered in evaluating a bid for award. However, even though not considered in the evaluation, such discounts will
be taken if payment is to be made within the discount period.

If a discount for prompt payment is allowed, the discount period will begin on the date of receipt of a properly completed
invoice or acceptance of materials or services, whichever is later.

For determining acceptance of supplies in accordance with the provisions of the prompt payment discount paragraph,
inspection and acceptance shall be accomplished only after examination (including testing) of supplies and services to
determine whether the supplies and services conform to the contract requirements.

For the purpose of earning the discount, payment is deemed to be made as of the date of mailing of the County check or issuance
of an Electronic Funds Transfer, or completion of a credit card transaction.

INSPECTION-ACCEPTANCE- Acceptance shall occur only after receipt and inspection provided such inspection, as
appropriate, is accomplished within a reasonable time. The County reserves the right to conduct any test/inspection it may deem
advisable to assure goods and services conform to the specifications.

DEFINITE BID QUANTITIES-Where definite quantities are specifically stated, acceptance will bind the County to order quantities
specified and to pay for, at contract prices, all such supplies or services delivered that meet specifications and conditions of the
contract. However, the County will not be required to accept delivery of any balances unordered, as of the contract expiration
date, unless the Contractor furnished the Purchasing Agent with a statement of unordered balances not later than ten (10) days
after the termination date of the contract.

REQUIREMENT BID QUANTITIES-On "Requirement” bids, acceptance will bind the County to pay for, at unit bid prices, only
quantities ordered and delivered. Where the County specifies estimated quantities, the Contractor shall not be required to deliver
more than ten (10) percent in excess of the estimated quantity of each item, unless otherwise agreed upon.

CONTRACT PROVISIONS

TERMINATION OF CONTRACTS-Contracts will remain in force for full periods specified and/or until all articles ordered before
date of termination shall have been satisfactorily delivered and accepted and thereafter until all requirements and conditions shall
have been met, unless:

a. Terminated prior to expiration date by satisfactory deliveries of entire contract requirements, or upon termination by the
County for Convenience or Cause.

b. Extended upon written authorization of the Purchasing Agent and accepted by Contractor, to permit ordering of unordered
balances or additional quantities at contract prices and in accordance with contract terms.

TERMINATION FOR CONVENIENCE-A contract may be terminated in whole or in part by the County in accordance with this
clause whenever the Purchasing Agent determines that such a termination is in the best interest of the County. Any such
termination shall be effected by delivery to the Contractor of a Notice of Termination specifying the extent to which performance
shall be terminated and the date upon which termination becomes effective. An equitable adjustment in the contract price shall
be made for completed service, but no amount shall be allowed for anticipated profit on unperformed services.

TERMINATION OF CONTRACT FOR CAUSE-

If, through any cause, the Contractor fails to fulfill in a timely and proper manner its obligations under this contract, or if the
Contractor violates any of the covenants, agreements, or stipulations of this contract, the County shall have the right to
terminate the contract. Any such termination shall be effected by delivery to the Contractor of a Notice of Termination
specifying the extent to which performance shall be terminated and the date upon which termination becomes effective. In
such event all finished or unfinished documents, data, studies, surveys, drawings, maps, models, and reports prepared by
the Contractor under the contract shall, at the option of the County, become its property and the Contractor shall be entitled
to receive just and equitable compensation for any satisfactory work completed on such documents.

Termination of the Contract for Cause does not relieve the Contractor of liability to the County for damages sustained by the
County by virtue of any breach of contract by the Contractor for the purpose of set off until such time as the exact amount of
damages due to the County from the Contractor is determined.

33. CONTRACT ALTERATIONS-No alterations in the terms of a contract shall be valid or binding upon the County unless made in

34.

writing and signed by the Purchasing Agent or her authorized agent.

SUBLETTING OR ASSIGNMENT -It is mutually understood and agreed that the Contractor shall not assign, transfer, convey,
sublet or otherwise dispose of his or her contractual duties to any other person, firm or corporation, without the previous written
consent of the Purchasing Agent. If the Contractor desires to assign its right to payment of the contract, Contractor shall notify
the Purchasing Agent immediately, in writing, of such assignment of right to payment. In no case shall such assignment of
contract relieve the Contractor from its obligations or change the terms of the contract.
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FUNDING- The obligation of the County to pay compensation due the Contractor under the contract or any other payment
obligations under any contract awarded pursuant to this contract is subject to appropriations by the Fairfax County Board of
Supervisors to satisfy payment of such obligations. The County’s obligations to make payments during subsequent fiscal years
are dependent upon the same action. If such an appropriation is not made for any fiscal year, the contract shall terminate
effective at the end of the fiscal year for which funds were appropriated and the County will not be obligated to make any payments
under the contract beyond the amount appropriated for payment obligations under the contract. The County will provide the
Contractor with written notice of non-appropriation of funds within thirty (30) calendar days after action is completed by the Board
of Supervisors. However, the County’s failure to provide such notice will not extend the contract into a fiscal year in which
sufficient funds have not been appropriated.

DELIVERY/SERVICE FAILURES-If a Contractor (i) fails to deliver goods or services within the time specified or within a
reasonable time as interpreted by the Purchasing Agent; or (ii) fails to make replacements or corrections of rejected articles or
services when so requested, immediately or as directed by the Purchasing Agent, then the Purchasing Agent shall have the
authority to purchase in the open market goods or services of comparable grade or quality to replace goods or services not
delivered or rejected. On all such purchases, the Contractor shall reimburse the County, within a reasonable time specified by
the Purchasing Agent, for any expense incurred in excess of contract prices. Such purchases shall be deducted from the contract
quantities if applicable. Should public necessity demand it, the County reserves the right to use or consume articles delivered or
services performed which are substandard in quality, subject to an adjustment in price to be determined by the Purchasing Agent.

NON-LIABILITY-The Contractor shall not be liable in damages for delay in shipment or failure to deliver when such delay or
failure is the result of fire, flood, strike, the transportation carrier, act of God, act of Government, act of an alien enemy or by any
other circumstances which, in the Purchasing Agent's opinion, are beyond the reasonable control of the Contractor. Under such
circumstances, however, the Purchasing Agent may, at her discretion terminate the contract.

NON-DISCRIMINATION-During the performance of this contract, the Contractor agrees as follows:

a. The Contractor will not discriminate against any employee or applicant for employment because of race, religion, color, sex,
national origin, age, disability, or other basis prohibited by state law relating to discrimination in employment, except where
there is a bona fide occupational qualification reasonably necessary to the normal operation of the Contractor. The Contractor
agrees to post in conspicuous places, available to employees and applicants for employment, notices setting forth the
provisions of this non-discrimination clause.

b.  The Contractor, in all solicitations or advertisements for employees placed by or on behalf of the Contractor, will state that
such Contractor is an equal opportunity employer.

c. Notices, advertisements and solicitations placed in accordance with federal law, rule or regulation shall be deemed sufficient
for the purpose of meeting the requirements of this section.

d. The Contractor will include the provisions of the foregoing paragraphs a, b, and ¢ above in every subcontract or purchase
order of over $10,000 so that the provisions will be binding upon each subcontractor or vendor.

e. Contractor shall, throughout the term of this contract, comply with the Human Rights Ordinance, Chapter 11 of the Code of
the County of Fairfax, Virginia, as reenacted or amended. Contractor shall further require that all of its subcontractors will
comply with the Human Rights Ordinance, Chapter 11 of the Code of the County of Fairfax, Virginia, as reenacted or amended

SMALL, WOMEN-OWNED, AND MINORITY-OWNED BUSINESS USE-

a. Itis the declared policy of the County of Fairfax, through its Small and Minority Business Enterprise Program, that Fairfax
County and its employees undertake every effort to increase opportunity for use of small or minority businesses in all aspects
of procurement to the maximum extent feasible.

b.  Where it is practicable for any portion of the awarded contract to be subcontracted to other suppliers, the contractor is
encouraged to offer such subcontracting opportunities to small, women and minority businesses.

c. Where Federal grants or monies are involved, it is the policy of Fairfax County, through its agents and employees, to comply
with the requirements set forth in the Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards, as they pertain to small and minority business use.

GUARANTEES & WARRANTIES-AIl guarantees and warranties required shall be furnished by the Contractor and shall be
delivered to the Purchasing Agent before contract execution. Unless otherwise stated, manufacturer's standard warranty applies.

PRICE REDUCTION-If the Contractor makes a general price reduction for any material covered by the solicitation to customers
generally, an equivalent price reduction shall apply to this contract for the duration of the contract period (or until the price is
further reduced). Such price reduction shall be effective at the same time and in the same manner as the reduction in the price
to customers generally. For purpose of this provision, a "general price reduction" shall mean any horizontal reduction in the price
of an article or service offered (1) to Contractor's customers generally, or (2) in the Contractor's price schedule for the class of
customers (i.e., wholesalers, jobbers, or retailers), which was used as the basis for bidding on this solicitation. An occasional
sale at a lower price, or sale of distressed merchandise at a lower price is not a "general price reduction" under this provision.
The Contractor shall submit its invoice at such reduced prices indicating on the invoice that the reduction is pursuant to the "Price
Reduction" provision of the contract documents. The Contractor will also within ten days of any general price reduction notify
the Purchasing Agent of such reduction by letter. FAILURE TO DO SO MAY RESULT IN TERMINATION OF THE CONTRACT.
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CHANGES-If in the Purchasing Agent’s opinion, it becomes proper or necessary in the execution of this contract to make any
change in design, or to make any alterations that will increase the expense, the Purchasing Agent shall determine an equitable
adjustment to the Contractor's compensation.

No payment shall be made to the Contractor for any extra material or services, or of any greater amount of money than stipulated
to be paid in the contract, unless some changes in or additions to the contract requiring additional outlay by the Contractor are
first expressly authorized and ordered in writing by contract amendment or otherwise furnished by the Purchasing Agent.

PLACING OF ORDERS-Orders against contracts will be placed with the Contractor by Purchase Order or Procurement Card (P-
Card) executed and released by the Purchasing Agent or their designee. When a Blanket Purchase Order has been released
by the Purchasing Agent, telephonic orders may be placed directly with the Contractor by authorized personnel in the ordering
Agency.

DELIVERY PROVISIONS

SHIPPING INSTRUCTIONS - CONSIGNMENT-Unless otherwise specified in the solicitation each case, container, package,
etc., delivered under the contract must be plainly marked, stating the Contractor's name, purchase order number, and delivery
address as indicated in the order. Deliveries must be made within the hours of 8:00 AM - 3:00 PM. Deliveries at any other time
will not be accepted unless specific arrangements have been previously made with the receiver at the delivery point. No
deliveries will be accepted on Saturdays, Sundays and holidays, unless previous arrangements have been made. It shall be the
responsibility of the Contractor to insure compliance with these instructions for items that are drop-shipped.

RESPONSIBILITY FOR MATERIALS OR GOODS TENDERED-Unless otherwise specified in the solicitation, the Contractor is
responsible for the materials or supplies covered by the contract until they are delivered at the delivery point designated by the
County. The Contractor bears all risk of loss on rejected materials or supplies after notice of rejection. Rejected materials or
supplies must be removed by and at the expense of the Contractor promptly after notification of rejection, unless public health
and safety require immediate destruction or other disposal of rejected delivery. If rejected materials are not removed by the
Contractor within ten (10) days after date of notification, the County may return the rejected materials or supplies to the Contractor
at its risk and expense or dispose of them as the County’s own property.

INSPECTIONS-Inspection and acceptance of materials or supplies will be made after delivery at the designated destinations
unless otherwise stated. If inspection is made after delivery at the designated destination, the County will bear the expense of
inspection except for the value of samples used in case of rejection. Final inspection is conclusive except in regard to latent
defects, fraud or such gross mistakes as to amount to fraud. Final inspection and acceptance or rejection of the materials or
supplies will be made as promptly as practicable, but failure to inspect and accept or reject materials or supplies shall not impose
liability on the County for such materials or supplies as are not in accordance with the specifications.

COMPLIANCE-Delivery must be made as ordered and in accordance with the contract or as directed by the Purchasing Agent
when not in conflict with the contract. The decision of the Purchasing Agent as to reasonable compliance with delivery terms
shall be final. If the Contractor claims the delay in receipt of goods was caused by the County, the Contractor must provide
evidence satisfactory to the Purchasing Agent supporting the Contractor’s claim. Any request for extension of delivery time from
that specified in the contract must be approved by the Purchasing Agent, such extension applying only to the particular item or
shipment affected. If the Contractor is delayed by the County, there shall be added to the time of completion a time equal to the
period of such delay caused by the County. However, the Contractor shall not be entitled to claim damages or extra
compensation for such delay or suspension. These conditions may vary for construction contracts. See contract for the individual
instructions.

POINT OF DESTINATION-AIl materials shipped to the County must be shipped F.O.B. DESTINATION unless otherwise stated
in the contract or purchase order. The materials must be delivered to the "Ship to" address indicated on the purchase order.

ADDITIONAL CHARGES-Unless bought F.O.B. "shipping point" and Contractor prepays transportation, no delivery charges
shall be added to invoices except when express delivery is authorized and substituted on orders for the method specified in the
contract. In such cases, difference between freight or mail and express charges may be added to invoice.

METHOD AND CONTAINERS-Unless otherwise specified, goods shall be delivered in commercial packages in standard
commercial containers that are constructed to ensure acceptance by common or other carrier for safe transportation to the point
of delivery. Containers become the property of the County unless otherwise specified by bidder.

REPLACEMENT-Materials or components that have been rejected by the Purchasing Agent, in accordance with the terms of a
contract, shall be replaced by the Contractor at no cost to the County.

PACKING SLIPS OR DELIVERY TICKETS-AIl shipments must be accompanied by Packing Slips or Delivery Tickets and must
contain the following information for each item delivered:

The Purchase Order Number,

The Name of the Article and Stock Number (Supplier's),
The Quantity Ordered,

The Quantity Shipped,

The Quantity Back Ordered,

The Name of the Contractor.

~oooope

Contractors are cautioned that failure to comply with these conditions is sufficient reason for the County’s refusal to accept the
goods.
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BILLING

BILLING-BIlling for the Fairfax County Public Schools and for County agencies: Unless otherwise specified on the contract or
purchase order (PO), invoices are to be submitted for each purchase order immediately upon completion of the shipment or
services. Invoices should be mailed to the "BILL TO" address on the PO or to the appropriate address specified in the contract.

PAYMENTS

PAYMENT-Payment shall be made after satisfactory performance that is in accordance with all provisions of the contract, and
upon receipt of a properly completed invoice. The County reserves the right to withhold any or all payments or portions thereof
for Contractor's failure to perform in accordance with the provision of the contract or any subsequent modifications.

PARTIAL PAYMENTS-Unless otherwise specified, partial payments will be made upon acceptance of materials or services so
invoiced if in accordance with completion date. However, up to 5 percent (5%) of the value of the entire order may be retained
until completion of contract.

PAYMENT FOR EQUIPMENT, INSTALLATION, AND TESTING-When equipment requires installation (which includes erection,
setting up or placing in position, service, or use) and testing, and the installation or testing is delayed, payment may be made on
the basis of 50% of the contract price when such equipment is delivered on the site. A further allowance of 25% may be made
when the equipment is installed and ready for test. The balance shall be paid after the equipment is tested and found to be
satisfactory. If the equipment must be tested, but installation is not required to be made by the Contractor or if the equipment
must be installed but testing is not required, payment may be made on the basis of 75% at the time of delivery and the balance
shall be paid after satisfactory test or installation is completed.

GENERAL
GENERAL GUARANTY-Contractor agrees to:

a. Save the County, its agents and employees harmless from liability of any nature or kind for the use of any copyrighted or
uncopyrighted composition; secret process, patented or unpatented; invention; article or appliance furnished or used in the
performance of a contract for which the Contractor is not the patentee, assignee, licensee or owner.

b.  Warrant that when the contract includes a software license, or use of licensed software, the Contractor is the owner of the
Software or otherwise has the right to grant to the County the license to use the Software granted through the Contract
without violating or infringing any law, rule, regulation, copyright, patent, trade secret or other proprietary right of any third
party.

c. Protect the County against latent defective material or workmanship and to repair or replace any damages or marring
occasioned in transit or delivery.

d. Furnish adequate protection against damage to all work and to repair damages of any kind to the building or equipment, to
his or her own work or to the work of other contractors, for which his or her workers are responsible.

e. Pay for all permits, licenses and fees and give all notices and comply with all laws, ordinances, rules, regulations, and
policies of the County.

f.  Protect the County from loss or damage to County owned property while it is in the custody of the Contractor.

SERVICE CONTRACT GUARANTY-Contractor agrees to:

a. Furnish services described in the solicitation and resultant contract at the times and places and in the manner and subject
to conditions of those documents provided that the County may reduce the said services at any time.

b.  Enter upon the performance of services with all due diligence and dispatch, assiduously press to its complete performance,
and exercise therein the highest degree of skill and competence.

c. All work and services rendered in strict conformance to all laws, statues, and ordinances and the applicable government
rules, regulations, methods, and procedures.

d. Allow services to be inspected or reviewed by an employee of the County at any reasonable time and place selected by the
County. The County is under no obligation to compensate Contractor for any services not rendered in strict conformity with
the contract.

e. Stipulate that the presence of a County Inspector shall not lessen the obligation of the Contractor for performance in
accordance with the contract requirements, or be deemed a defense on the part of the Contractor for infraction thereof. The
Inspector is not authorized to revoke, alter, enlarge, relax, or release any of the requirements of the contract documents.
Any omission or failure on the part of the Inspector to disapprove or reject any work or material shall not be construed to be
an acceptance of any such defective work or material. Notification of an omission or failure will be documented by the
Purchasing Agent.

INDEMNIFICATION-

a. General Indemnification. Contractor must indemnify, keep and save harmless, and defend the County, its agents, officials,
employees and volunteers against Claims that may accrue or arise against the County as a result of the granting a contract,
if the Claim was caused by the negligence or error, or omission of the Contractor, its employees, its subcontractor, or its
subcontractor’'s employees. As used in this Section, a Claim includes injuries, death, damage to property, breach of data
security, suits, liabilities, judgments, or costs and expenses. Upon request by the County, the Contractor must at its own
expense: appear, defend, and pay all attorney’s fees and all costs and other expenses related to the Claim. If, related to a
Claim, any judgment is rendered against the County or a settlement reached that requires the County to pay money, the
Contractor must at its own expense satisfy and discharge the same. Contractor expressly understands and agrees that any
performance bond or insurance protection required by this Contract, or otherwise provided by the Contractor, does not limit
the Contractor’s responsibility to indemnify, keep and save harmless, and defend the County as provided in this Contract.
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b. Intellectual Property Indemnification. In addition to the General Indemnification, Contractor will indemnify the County for
and defend the County against third-party claims for infringement of any valid United States patent, trademark or copyright
by the Contractor's products, software, services, or deliverables. Contractor must indemnify the County for any loss,
damage, expense or liability, including costs and reasonable attorney’s fees that may result by reason of any such claim.

In the event of a claim covered by this subparagraph, and in addition to all other obligations of Contractor in this Paragraph
58, Contractor must at its expense and within a reasonable time: (a) obtain a right for the County to continue using such
products and software, or allow Contractor to continue performing the Services; (b) modify such products, software, services
or deliverables to make them non-infringing; or (c) replace such products or software with a non-infringing equivalent. If, in
the Contractor’s reasonable opinion, none of the foregoing options is feasible Contractor must immediately notify the County
and accept the return of the products, software, services, or deliverables, along with any other components rendered
unusable as a result of the infringement or claimed infringement, and refund to the County the price paid to Contractor for
such components as well as any pre-paid fees for the allegedly infringing services, including license, subscription fees, or
both. Nothing in Paragraph 59, however, relieves the Contractor of liability to the County for damages sustained by the
County by virtue of any breach of contract related to a third-party infringement claim.

c. Right to Participate in Defense. The County may, at its sole expense, participate in the defense or resolution of a
Claim. Contractor will have primary control of the defense and resolution of the Claim, except when such defense or
resolution requires the County to (i) admit liability or wrongdoing; or (ii) to pay money. In either of these cases Contractor
must obtain the County’s prior written consent before entering into such settlement or resolution.

d. No Indemnification by the County. The parties agree that under applicable law the County cannot indemnify or
defend the Contractor. To the extent any promise or term contained in this Contract, including any exhibits,
attachments, or other documents incorporated by reference therein, includes an indemnification or obligation to
defend by the County, that promise or term is stricken from this Contract and of no effect.

OFFICIALS NOT TO BENEFIT-

a. Each bidder, offeror, or contractor shall certify, upon signing a bid, proposal, or contract, that to the best of their knowledge
no Fairfax County official or employee having official responsibility for the procurement transaction, or member of their
immediate family, has received or will receive any financial benefit of more than nominal or minimal value relating to the
award of this contract. If such a benefit has been received or will be received, this fact shall be disclosed with the bid or
proposal or as soon thereafter as it appears that such a benefit will be received. Failure to disclose the information
prescribed above may result in suspension or debarment, or rescission of the contract made, or could affect payment
pursuant to the terms of the contract.

b.  Whenever there is reason to believe that a financial benefit of the sort described in paragraph "a" has been or will be
received in connection with a bid, proposal or contract, and that the Contractor has failed to disclose such benefit or has
inadequately disclosed it, the County Executive, as a prerequisite to payment pursuant to the contract, or at any other time,
may require the Contractor to furnish, under oath, answers to any interrogatories related to such possible benefit.

c. Inthe event the bidder or offeror has knowledge of benefits as outlined above, this information should be submitted with the
bid or proposal. If the above does not apply at time of award of contract and becomes known after inception of a contract,
the bidder or offeror shall address the disclosure of such facts to the Fairfax County Purchasing Agent, 12000 Government
Center Parkway, Suite 427, Fairfax, Virginia 22035-0013. Relevant Invitation/Request for Proposal Number (see cover
sheet) should be referenced in the disclosure.

LICENSE REQUIREMENT-AIl firms doing business in Fairfax County, shall obtain a license as required by Chapter 4, Atrticle 7,
of The Code of the County of Fairfax, Virginia, as amended, entitled "Business, Professional and Occupational Licensing (BPOL)
Tax." Questions concerning the BPOL Tax should be directed to the Department of Tax Administration, telephone (703)
222-8234 or visit: https://www.fairfaxcounty.gov/taxes/business/understanding-bpol-tax. The BPOL Tax number must be
indicated in the space provided on the Cover Sheet, "Fairfax License Tax No." when appropriate.

AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH: A contractor organized as a stock or nonstock
corporation, limited liability company, business trust, or limited partnership or registered as a registered limited liability partnership
shall be authorized to transact business in the Commonwealth as a domestic or foreign business entity if so required by Title
13.1 or Title 50 of the Code of Virginia or as otherwise required by law. Any business entity described above that enters into a
contract with a Fairfax County pursuant to the Fairfax County Purchasing Resolution shall not allow its existence to lapse or its
certificate of authority or registration to transact business in the Commonwealth, if so required under Title 13.1 or Title 50, to be
revoked or cancelled at any time during the term of the contract. Fairfax County may void any contract with a business entity if
the business entity fails to remain in compliance with the provisions of this section.

COVENANT AGAINST CONTINGENT FEES-The Contractor warrants that no person or selling agency has been employed or
retained to solicit or secure this contract upon an agreement or understanding for a commission, percentage, brokerage, or
contingent fee, except bona fide employees or bona fide established commercial or selling agencies maintained by the Contractor
for the purpose of securing business. For violation of this warranty, the County shall have the right to terminate or suspend this
contract without liability to the County or in its discretion to deduct from the contract price or consideration, or otherwise recover,
the full amount of such commission, percentage, brokerage, or contingent fee.
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VIRGINIA FREEDOM OF INFORMATION ACT-AIll proceedings, records, contracts and other public records relating to
procurement transactions shall be open to the inspection of any citizen, or any interested person, firm or corporation, in
accordance with the Virginia Freedom of Information Act except as provided below:

a. Cost estimates relating to a proposed procurement transaction prepared by or for a public body shall not be open to public
inspection.

b. Any competitive sealed bidding bidder, upon request, shall be afforded the opportunity to inspect bid records within a
reasonable time after the opening of all bids but prior to award, except in the event that the County decides not to accept any
of the bids and to reopen the contract. Otherwise, bid records shall be open to public inspection only after award of the
contract. Any competitive negotiation offeror, upon request, shall be afforded the opportunity to inspect proposal records
within a reasonable time after the evaluation and negotiations of proposals are completed but prior to award except in the
event that the County decides not to accept any of the proposals and to reopen the contract. Otherwise, proposal records
shall be open to the public inspection only after award of the contract except as provided in paragraph "c" below. Any
inspection of procurement transaction records under this section shall be subject to reasonable restrictions to ensure the
security and integrity of the records.

c. Trade secrets or proprietary information submitted by a bidder, offeror or Contractor in connection with a procurement
transaction or prequalification application submitted pursuant to the prequalification process identified in the Special
Provisions, shall not be subject to the Virginia Freedom of Information Act; however, the bidder, offeror or Contractor shall (i)
invoke the protections of this section prior to or upon submission of the data or other materials, (ii) identify the data or other
materials to be protected, and (iii) state the reasons why protection is necessary.

d. Nothing contained in this section shall be construed to require the County, when procuring by "competitive negotiation"
(Request for Proposal), to furnish a statement of the reasons why a particular proposal was not deemed to be the most
advantageous to the County.

e. The County cannot maintain as confidential any information, data, or records obtainable through the Virginia Freedom of
Information or similar law. This includes records or information that have not been properly designated as trade secret or
proprietary information pursuant to Va. Code Ann. § 2.2-4342(F).

f.  Abidder or offeror shall not designate as trade secrets or proprietary information (a) an entire bid, proposal, or prequalification
application; (b) any portion of a bid, proposal, or prequalification application that does not contain trade secrets or proprietary
information; or (c) line item prices or total bid, proposal, or prequalification application prices.

BIDDER/CONTRACTOR REMEDIES
INELIGIBILITY-

a. Any person or firm suspended or debarred from participation in County procurement shall be notified in writing by the
Purchasing Agent.

1. The Notice of Suspension shall state the reasons for the actions taken and such decision shall be final unless the person or
firm appeals within ten (10) days of receipt of the Notice by instituting legal action as provided in the Code of Virginia.

2. The Notice of Debarment shall state the reasons for the actions taken and the decision shall be final unless the person or
firm appeals within ten (10) days of receipt of the Notice by instituting legal action as provided in the Code of Virginia.

b.  The Purchasing Agent shall have the authority to suspend or debar a person or firm from bidding on any contract for the
causes stated below:

1. Conviction for commission of a criminal offense as an incident to obtaining or attempting to obtain a public or private contract
or subcontract, or in the performance of such contract or subcontract;

2. Conviction under state or federal statutes of embezzlement, theft, forgery, bribery, falsification or destruction of records,
receiving stolen property, or any other offense indicating a lack of business integrity or business honesty which currently,
seriously, and directly affects responsibility as a County Contractor;

3. Conviction under the state or federal antitrust statutes arising out of the submission of bids or proposals;

4. Violation of contract provisions, as set forth below, of a character which is regarded by the Purchasing Agent to be so serious
as to justify suspension or debarment action:

a. failure without good cause to perform in accordance with the specifications or within the time limit provided in the
contract; or

b. a recent record of failure to perform or of unsatisfactory performance in accordance with the terms of one or more
contracts; provided, that failure to perform or unsatisfactory performance caused by acts beyond the control of the
Contractor shall not be considered to be a basis for suspension or debarment;

5. Any other cause the Purchasing Agent determines to be so serious and compelling as to affect responsibility as a Contractor,
such as debarment by another governmental entity for any cause listed herein, or because of prior reprimands;

6. The contractor has abandoned performance, been terminated for default on a Fairfax County project, or has taken any actions
that inure to the detriment of Fairfax County or a Fairfax County project;

7. The Contractor is in default on any surety bond or written guarantee on which Fairfax County is an obligee.
c. If, upon appeal, it is determined that the action taken by the Purchasing Agent was arbitrary or capricious, or not in accordance

with the Constitution of Virginia, statutes or regulations, the sole relief available to the person or firm shall be restoration of
eligibility. The person or firm may not institute legal action until all statutory requirements have been met.
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66. APPEAL OF DENIAL OF WITHDRAWAL OF BID-

a.

A decision denying withdrawal of a bid submitted by a bidder or offeror shall be final and conclusive unless the bidder appeals
the decision within ten (10) days after receipt of the decision by instituting legal action as provided in the Code of Virginia.
The bidder or offeror may not institute legal action until all statutory requirements have been met.

If no bid bond was posted, a bidder refused withdrawal of bid under the provisions of Article 2, Section 5.A.8, of the Fairfax
County Purchasing Resolution, prior to appealing, shall deliver to the County a certified check or cash bond in the amount of
the difference between the bid sought to be withdrawn and the next low bid. Such security shall be released only upon a
final determination that the bidder was entitled to withdraw the bid.

If, upon appeal, it is determined that the decision refusing withdrawal of the bid was not an honest exercise of discretion, but
rather was arbitrary or capricious or not in accordance with the Constitution of Virginia, applicable state law or regulation, or
the terms or conditions of the Invitation to Bid, the sole relief shall be withdrawal of the bid.

67. APPEAL OF DETERMINATION OF NONRESPONSIBILITY-

a.

Any bidder who, despite being the apparent low bidder, is determined not to be a responsible bidder for a particular County
contract shall be notified in writing by the Purchasing Agent. Such notice shall state the basis for the determination, which
shall be final unless the bidder appeals the decision within ten (10) days of receipt of the notice by instituting legal action as
provided in the Code of Virginia. The bidder may not institute legal action until all statutory requirements have been met.

If, upon appeal, it is determined that the decision of the Purchasing Agent was arbitrary or capricious and the award for the
particular County contract in question has not been made, the sole relief available to the bidder shall be a finding that the
bidder is a responsible bidder for the County contract in question. Where the award has been made and performance has
begun, the County may declare the contract void upon a finding that this action is in the best interest of the public. Where a
contract is declared void, the performing Contractor shall be compensated for the cost of performance up to the time of such
declaration. In no event shall the performing Contractor be entitled to lost profits.

68. PROTEST OF AWARD OR DECISION TO AWARD-

a.

Any bidder or offeror may protest the award or decision to award a contract by submitting a protest in writing to the Purchasing
Agent, or an official designated by the County of Fairfax, no later than ten (10) days after the award or the announcement of
the decision to award, whichever occurs first. Any potential bidder or offeror on a contract negotiated on a sole source or
emergency basis who desires to protest the award or decision to award such contract shall submit such protest in the same
manner no later than ten days after posting or publication of the notice of such contract as provided in Article 2, Section 2, of
the Fairfax County Purchasing Resolution. However, if the protest of any actual or potential bidder or offeror depends in
whole or in part upon information contained in public records pertaining to the procurement transaction which are subject to
inspection under Article 2, Section 5.C of the Fairfax County Purchasing Resolution, then the time within which the protest
must be submitted shall expire ten days after those records are available for inspection by such bidder or offeror under Article
2, Section 5.C, or at such later time as provided herein. No protest shall lie for a claim that the selected bidder or offeror is
not a responsible bidder or offeror. The written protest shall include the basis for the protest and the relief sought. The
Purchasing Agent shall issue a decision in writing within ten (10) days of the receipt of the protest stating the reasons for the
action taken. This decision shall be final unless the bidder or offeror appeals within ten (10) days of receipt of the written
decision by instituting legal action as provided in the Code of Virginia. Nothing in this section shall be construed to permit a
bidder to challenge the validity of the terms or conditions of the Invitation for Bid or Request for Proposal.

If prior to award it is determined that the decision to award is arbitrary or capricious, then the sole relief shall be a finding to
that effect. The Purchasing Agent shall cancel the proposed award or revise it to comply with the law. [f, after an award, it
is determined that an award of a contract was arbitrary or capricious, then the sole relief shall be as hereinafter provided.
Where the award has been made but performance has not begun, the performance of the contract may be declared void by
the County. Where the award has been made and performance has begun, the Purchasing Agent may declare the contract
void upon a finding that this action is in the best interest of the County. Where a contract is declared void, the performing
Contractor shall be compensated for the cost of performance at the rate specified in the contract up to the time of such
declaration. In no event shall the performing Contractor be entitled to lost profits.

Pending final determination of a protest or appeal, the validity of a contract awarded and accepted in good faith in accordance
with this article shall not be affected by the fact that a protest or appeal has been filed.

An award need not be delayed for the period allowed a bidder or offeror to protest, but in the event of a timely protest, no
further action to award the contract will be taken unless there is a written determination that proceeding without delay is
necessary to protect the public interest or unless the bid or offer would expire.

69. CONTRACTUAL DISPUTES-

a.

Any dispute concerning a question of fact as a result of a contract with the County which is not disposed of by agreement
shall be decided by the Purchasing Agent, who shall reduce her decision to writing and mail or otherwise forward a copy to
the Contractor within ninety (90) days. The decision of the Purchasing Agent shall be final and conclusive unless the
Contractor appeals within six (6) months of the date of the final written decision by instituting legal action as provided in the
Code of Virginia. A Contractor may not institute legal action, prior to receipt of the Purchasing Agent’s decision on the claim,
unless the Purchasing Agent fails to render such decision within the time specified.



70.

71.

72.

73.

74.

75.

Contractual claims, whether for money or other relief, shall be submitted in writing no later than sixty days after final payment;
however, written notice of the Contractor's intention to file such claim shall have been given at the time of the occurrence or
beginning of the work upon which the claim is based. Nothing herein shall preclude a contract from requiring submission of
an invoice for final payment within a certain time after completion and acceptance of the work or acceptance of the goods.
Pendency of claims shall not delay payment of amounts agreed due in the final payment.

LEGAL ACTION-No bidder, offeror, potential bidder or offeror, or Contractor shall institute any legal action until all statutory
requirements have been met.

VENUE: This contract and its terms, including but not limited to, the parties’ obligations, the performance due, and the remedies
available to each party, are governed, construed, and interpreted in accordance with the laws of the Commonwealth of Virginia.
Any jurisdiction’s choice of law, conflicts of laws, rules, or provisions that would cause the application of any laws other than
those of the Commonwealth of Virginia do not apply. Any and all disputes, claims, and causes of action arising out of or in any
way connected with this contract or its performance must be brought in the applicable court of Fairfax County, or in the United
States District Court for the Eastern District of Virginia, Alexandria Division.

COOPERATIVE PURCHASING-The County or any entity identified in the Fairfax County Purchasing Resolution, Article 1,
Section 3 may patrticipate in, sponsor, conduct or administer a cooperative procurement agreement as set forth in the Fairfax
County Purchasing Resolution.

DRUG FREE WORKPLACE-During the performance of a contract, the Contractor agrees to (i) provide a drug-free workplace
for the Contractor's employees; (ii) post in conspicuous places, available to employees and applicants for employment, a
statement notifying employees that the unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled
substance or marijuana is prohibited in the Contractor's workplace and specifying the actions that will be taken against employees
for violations of such prohibition; (iii) state in all solicitations or advertisements for employees placed by or on behalf of the
Contractor that the Contractor maintains a drug-free workplace; and (iv) include the provisions of the foregoing clauses in every
subcontract of over $10,000, so that the provisions will be binding upon each subcontractor or vendor. For the purposes of this
section, "drug-free workplace" means a site for the performance of work done in conjunction with a specific contract awarded to
a Contractor in accordance with this section, the employees of whom are prohibited from engaging in the unlawful manufacture,
sale, distribution, dispensation, possession or use of any controlled substance or marijuana during the performance of the
contract.

IMMIGRATION REFORM AND CONTROL ACT-Contractor agrees that it does not, and shall not during the performance of the
contract for goods and services in the Commonwealth, knowingly employ an unauthorized alien as defined in the Federal
Immigration Reform and Control Act of 1986.

AUDIT OF RECORDS The parties agree that the County or its agent must have reasonable access to and the right to examine
any records of the contractor involving transactions related to the contract or compliance with any clauses thereunder, for a
period of three (3) years after final payment. The contractor shall include these same provisions in all related subcontracts. For
purposes of this clause, the term “records” includes documents, and papers regardless of whether they are in written form,
electronic form, or any other form.

76. NONVISUAL ACCESS-AIl information technology, which is purchased or upgraded by the County under this contract, must
comply with the following access standards from the date of purchase or upgrade until the expiration of the Contract:

a. Effective, interactive control and use of the technology (including the operating system), applications programs, and format
of the data presented, shall be readily achievable by nonvisual means;

b. the technology equipped for nonvisual access shall be compatible with information technology used by other individuals
with whom the blind or visually impaired individual interacts;

c. Nonvisual access technology shall be integrated into networks used to share communications among employees, program
participants, and the public; and

d. The technology for nonvisual access shall have the capability of providing equivalent access by nonvisual means to
telecommunications or other interconnected network services used by persons who are not blind or visually impaired. A
covered entity may stipulate additional specifications in any procurement.

e. Compliance with the nonvisual access standards set out this Section is not required if the Board of Supervisors determines
that (i) the information technology is not available with nonvisual access because the essential elements of the information
technology are visual and (ii) nonvisual equivalence is not available.

APPROVED:

/S/ Elizabeth D. Teare

COUNTY ATTORNEY

/S/ Cathy A. Muse

COUNTY PURCHASING AGENT
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GENERAL CONDITIONS OF CONTRACT BETWEEN COUNTY & CONTRACTOR

1. ACCOUNTING SYSTEM AND AUDIT, ACCURATE INFORMATION

The contractor certifies that all information the contractor has provided or will provide to the County is true and correct and can be relied upon by the County in
awarding, modifying, making payments, or taking any other action with respect to this contract including resolving claims and disputes. Any false or misleading
information is a ground for the County to terminate this contract for cause and to pursue any other appropriate remedy. The contractor certifies that the contractor's
accounting system conforms with generally accepted accounting principles, is sufficient to comply with the contract's budgetary and financial obligations, and is
sufficient to produce reliable financial information.

The County may examine the contractor's and any first tier subcontractor's records to determine and verify compliance with the contract and to resolve or decide any
claim or dispute arising under this contract. The contractor and any first tier subcontractor must grant the County access to these records at all reasonable times during
the contract term and for 3 years after final payment. If the contract is supported to any extent with federal or state funds, the appropriate federal or state authorities
may also examine these records. The contractor must include the preceding language of this paragraph in all first tier subcontracts.

2. AMERICANS WITH DISABILITIES ACT
The contractor agrees to comply with the nondiscrimination requirements of Titles Il and 111, and other provisions, of the Americans with Disabilities Act of 1990, Pub.
Law 101-336, and ADA Amendments Act of 2008, Pub. Law 110-325, as amended, currently found at 42 U.S.C., § 12101, et seq., and 47 U.S.C., ch. 5.

3. APPLICABLE LAWS

This contract must be construed in accordance with the laws and regulations of Maryland and Montgomery County. The Montgomery County Procurement Regulations
are incorporated by reference into, and made a part of, this contract. In the case of any inconsistency between this contract and the Procurement Regulations, the
Procurement Regulations govern. The contractor must, without additional cost to the County, pay any necessary fees and charges, obtain any necessary licenses and
permits, and comply with applicable federal, state and local laws, codes and regulations. For purposes of litigation involving this contract, except for contract Disputes
discussed in paragraph 8 below, exclusive venue and jurisdiction must be in the Circuit Court for Montgomery County, Maryland or in the District Court of Maryland
for Montgomery County.

The County’s prevailing wage law, as found at §11B-33C of the County Code, applies to certain construction contracts. To the extent applicable, the County’s
prevailing wage requirements are enumerated within this solicitation/contract in the “Prevailing Wage Requirements for Construction Contract Addendum to the
General Conditions of Contract between County and Contractor.” If applicable to this contract, the Addendum will be attached to the contract, and will be incorporated
herein by reference, and made a part thereof.

Furthermore, certain non-profit and governmental entities may purchase supplies and services, similar in scope of work and compensation amounts provided for in a
County contract, using their own contract and procurement laws and regulations, pursuant to the Md. State Finance and Procurement Article, Section 13-101, et. seq.

Contractor and all of its subcontractors must comply with the provisions of County Code §11B-35A and must not retaliate against a covered employee who discloses an
illegal or improper action described in §11B-35A. Furthermore, an aggrieved covered employee under 811B-35A is a third-party beneficiary under this Contract, who
may by civil action recover compensatory damages including interest and reasonable attorney’s fees, against the contractor or one of its subcontractors for retaliation in
violation of that Section.

The contractor agrees to comply with the requirements of the Displaced Service Workers Protection Act, which appears in County Code, Chapter 27, Human Rights and
Civil Liberties, Article X, Displaced Service Workers Protection Act, §§ 27-64 through 27-66.

Montgomery County’s Earned Sick and Safe Leave Law, found at Sections 27-76 through 27-82 of the County Code, became effective October 1, 2016. An employer
doing business in the County, as defined under the statute, must comply with this law. This includes an employer vendor awarded a County contract. A vendor may
obtain information regarding this law at http://www.montgomerycountymd.gov/humanrights/

4. ASSIGNMENTS AND SUBCONTRACTS

The contractor must not assign or transfer this contract, any interest herein or any claim hereunder, except as expressly authorized in writing by the Director, Office of
Procurement. Unless performance is separately and expressly waived in writing by the Director, Office of Procurement, an assignment does not release the contractor
from responsibility for performance of this contract. Unless otherwise provided in the contract, the contractor may not contract with any other party for furnishing any
of the materials or services herein contracted for without the written approval of the Director, Office of Procurement. Any subcontract for any work hereunder must
comport with the terms of this Contract and County law, and must include any other terms and conditions that the County deems necessary to protect its interests. The
contractor must not employ any subcontractor that is a debarred or suspended person under County Code §11B-37. The contractor is fully responsible to the County for
the acts and omissions of itself, its subcontractors and any persons either directly or indirectly employed by them. Nothing contained in the contract documents shall
create any contractual relation between any subcontractor and the County, and nothing in the contract documents is intended to make any subcontractor a beneficiary of
the contract between the County and the contractor.

5. CHANGES

The Director, Office of Procurement, may unilaterally change the work, materials and services to be performed. The change must be in writing and within the general
scope of the contract. The contract will be modified to reflect any time or money adjustment the contractor is entitled to receive. Contractor must bring to the Contract
Administrator, in writing, any claim about an adjustment in time or money resulting from a change, within 30 days from the date the Director, Office of Procurement,
issued the change in work, or the claim is waived. Any failure to agree upon a time or money adjustment must be resolved under the "Disputes” clause of this contract.
The contractor must proceed with the prosecution of the work as changed, even if there is an unresolved claim. No charge for any extra work, time or material will be
allowed, except as provided in this section.

6. CONTRACT ADMINISTRATION
A. The contract administrator, subject to paragraph B below, is the Department representative designated by the Director, Office of Procurement, in writing and is
authorized to:
(1) serve as liaison between the County and the contractor;
(2) give direction to the contractor to ensure satisfactory and complete performance;
(3) monitor and inspect the contractor's performance to ensure acceptable timeliness and quality;
(4) serve as records custodian for this contract, including wage and prevailing wage requirements;
(5) accept or reject the contractor's performance;
(6) furnish timely written notice of the contractor's performance failures to the Director, Office of Procurement, and to the County Attorney, as appropriate;
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(7) prepare required reports;
(8) approve or reject invoices for payment;
(9) recommend contract modifications or terminations to the Director, Office of Procurement;
(10) issue notices to proceed; and
(11) monitor and verify compliance with any MFD Performance Plan.
B. The contract administrator is NOT authorized to make determinations (as opposed to recommendations) that alter, modify, terminate or cancel the contract, interpret
ambiguities in contract language, or waive the County's contractual rights.

7. COST & PRICING DATA

Chapter 11B of the County Code and the Montgomery County Procurement Regulations require that cost & pricing data be obtained from proposed
awardees/contractors in certain situations. The contractor guarantees that any cost & pricing data provided to the County will be accurate and complete. The contractor
grants the Director, Office of Procurement, access to all books, records, documents, and other supporting data in order to permit adequate evaluation of the contractor's
proposed price(s). The contractor also agrees that the price to the County, including profit or fee, may, at the option of the County, be reduced to the extent that the
price was based on inaccurate, incomplete, or noncurrent data supplied by the contractor.

8. DISPUTES

Any dispute arising under this contract that is not disposed of by agreement must be decided under the Montgomery County Code and the Montgomery County
Procurement Regulations. Pending final resolution of a dispute, the Contractor must proceed diligently with contract performance. Subject to subsequent revocation or
alteration by the Director, Office of Procurement, the head of the County department, office or agency ("Department Head") of the contract administrator is the designee
of the Director, Office of Procurement, for the purpose of dispute resolution. The Department Head, or his/her designee, must forward to the Director, Office of
Procurement, a copy of any written resolution of a dispute. The Department Head may delegate this responsibility to another person (other than the contract
administrator). A contractor must notify the contract administrator of a claim in writing, and must attempt to resolve a claim with the contract administrator prior to
filing a dispute with the Director, Office of Procurement or designee. The contractor waives any dispute or claim not made in writing and received by the Director,
Office of Procurement, within 30 days of the event giving rise to the dispute or claim, whether or not the contract administrator has responded to a written notice of
claim or resolved the claim. The Director, Office of Procurement, must dismiss a dispute that is not timely filed. A dispute must be in writing, for specific relief, and
any requested relief must be fully supported by affidavit of all relevant calculations, including cost and pricing information, records, and other information. At the
County's option, the contractor agrees to be made a party to any related dispute involving another contractor.

9. DOCUMENTS, MATERIALS, AND DATA

All documents materials or data developed as a result of this contract are the County's property. The County has the right to use and reproduce any documents,
materials, and data, including confidential information, used in the performance of, or developed as a result of, this contract. The County may use this information for
its own purposes, including reporting to state and federal agencies. The contractor warrants that it has title to or right of use of all documents, materials or data used or
developed in connection with this contract. The contractor must keep confidential all documents, materials, and data prepared or developed by the contractor or
supplied by the County.

10. DURATION OF OBLIGATION

The contractor agrees that all of contractor's obligations and warranties, including all requirements imposed by the Minority Owned Business Addendum to these
General Conditions, if any, which directly or indirectly are intended by their nature or by implication to survive contractor performance, do survive the completion of
performance, termination for default, termination for convenience, or termination by mutual consent of the contract.

11. ENTIRE AGREEMENT
There are no promises, terms, conditions, or obligations other than those contained in this contract. This contract supersedes all communications, representations, or
agreements, either verbal or written, between the parties hereto, with the exception of express warranties given to induce the County to enter into the contract.

12. ETHICS REQUIREMENTS/POLITICAL CONTRIBUTIONS
The contractor must comply with the ethics provisions contained in Chapters 11B and 19A, Montgomery County Code, which include the following:
(a) a prohibition against making or offering to make certain gifts. Section 11B-51(a).
(b) a prohibition against kickbacks. Section 11B-51(b).
(c) aprohibition against a person engaged in a procurement from employing or offering to employ a public employee. Section 11B-52 (a).
(d) a prohibition against a contractor that is providing a recommendation to the County from assisting another party or seeking to obtain an economic benefit
beyond payment under the contract. Section 11B-52 (b).
(e) arestriction on the use of confidential information obtained in performing a contract. Section 11B-52 (c).
() a prohibition against contingent fees. Section 11B-53.
Furthermore, the contractor specifically agrees to comply with Sections 11B-51, 11B-52, 11B-53, 19A-12, and/or 19A-13 of the Montgomery County Code. In
addition, the contractor must comply with the political contribution reporting requirements currently codified under the Election Law at Md. Code Ann., Title 14.

13. GUARANTEE
A. Contractor guarantees for one year from acceptance, or for a longer period that is otherwise expressly stated in the County’s written solicitation, all goods,
services, and construction offered, including those used in the course of providing the goods, services, and/or construction. This includes a guarantee that all
products offered (or used in the installation of those products) carry a guarantee against any and all defects for a minimum period of one year from acceptance,
or for a longer period stated in the County’s written solicitation. The contractor must correct any and all defects in material and/or workmanship that may
appear during the guarantee period, or any defects that occur within one (1) year of acceptance even if discovered more than one (1) year after acceptance, by
repairing, (or replacing with new items or new materials, if necessary) any such defect at no cost to the County and to the County’s satisfaction.

B. Should a manufacturer's or service provider’s warranty or guarantee exceed the requirements stated above, that guarantee or warranty will be the primary one
used in the case of defect. Copies of manufacturer's or service provider’s warranties must be provided upon request.

C. All warranties and guarantees must be in effect from the date of acceptance by the County of the goods, services, or construction.

D. The contractor guarantees that all work shall be accomplished in a workmanlike manner, and the contractor must observe and comply with all Federal, State,
County and local laws, ordinances and regulations in providing the goods, and performing the services or construction.
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E. Goods and materials provided under this contract must be of first quality, latest model and of current manufacture, and must not be of such age or so
deteriorated as to impair their usefulness or safety. Items that are used, rebuilt, or demonstrator models are unacceptable, unless specifically requested by the
County in the Specifications.

14. HAZARDOUS AND TOXIC SUBSTANCES

Manufacturers and distributors are required by federal "Hazard Communication” provisions (29 CFR 1910.1200), and the Maryland "Access to Information About
Hazardous and Toxic Substances" Law, to label each hazardous material or chemical container, and to provide Material Safety Data Sheets to the purchaser. The
contractor must comply with these laws and must provide the County with copies of all relevant documents, including Material Safety Data Sheets, prior to performance
of work or contemporaneous with delivery of goods.

15. HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT (HIPAA) COMPLIANCE

In addition to the provisions stated above in Section 3. “Applicable Laws,” contractor must comply with all requirements in the federal Health Insurance Portability and
Accountability Act (HIPAA), to the extent that HIPAA is applicable to this contract. Furthermore, contractor must enter into the County’s standard Business Associate
Agreement or Qualified Service Organization Agreement when contractor or the County, as part of this contract, may use or disclose to one another, to the individual
whose health information is at issue, or to a third-party, any protected health information that is obtained from, provided to, made available to, or created by, or for, the
contractor or the County.

16. IMMIGRATION REFORM AND CONTROL ACT

The contractor warrants that both the contractor and its subcontractors do not, and shall not, hire, recruit or refer for a fee, for employment under this contract or any
subcontract, an alien while knowing the alien is an unauthorized alien, or any individual without complying with the requirements of the federal Immigration and
Nationality laws, including any verification and record keeping requirements. The contractor further assures the County that, in accordance with those laws, it does not,
and will not, discriminate against an individual with respect to hiring, recruitment, or referral for a fee, of an individual for employment or the discharge of an
individual from employment, because of the individual's national origin or, in the case of a citizen or prospective citizen, because of the individual's citizenship status.

17. INCONSISTENT PROVISIONS
Notwithstanding any provisions to the contrary in any contract terms or conditions supplied by the contractor, this General Conditions of Contract document supersedes
the contractor's terms and conditions, in the event of any inconsistency.

18. INDEMNIFICATION

The contractor is responsible for any loss, personal injury, death and any other damage (including incidental and consequential) that may be done or suffered by reason
of the contractor's negligence or failure to perform any contractual obligations. The contractor must indemnify and save the County harmless from any loss, cost,
damage and other expenses, including attorney's fees and litigation expenses, suffered or incurred due to the contractor's negligence or failure to perform any of its
contractual obligations. If requested by the County, the contractor must defend the County in any action or suit brought against the County arising out of the
contractor's negligence, errors, acts or omissions under this contract. The negligence of any agent, subcontractor or employee of the contractor is deemed to be the
negligence of the contractor. For the purposes of this paragraph, County includes its boards, agencies, agents, officials and employees.

19. INDEPENDENT CONTRACTOR
The contractor is an independent contractor. The contractor and the contractor's employees or agents are not agents of the County.

20. INSPECTIONS
The County has the right to monitor, inspect and evaluate or test all supplies, goods, services, or construction called for by the contract at all reasonable places
(including the contractor's place of business) and times (including the period of preparation or manufacture).

21. INSURANCE

Prior to contract execution by the County, the proposed awardee/contractor must obtain at its own cost and expense the minimum insurance specified in the applicable
table (See Tables A and B) or attachment to these General Conditions, with one or more insurance company(s) licensed or qualified to do business in the State of
Maryland and acceptable to the County’s Division of Risk Management. The minimum limits of coverage listed shall not be construed as the maximum as required by
contract or as a limitation of any potential liability on the part of the proposed awardee/contractor to the County, nor shall failure by the County to request evidence of
this insurance in any way be construed as a waiver of proposed awardee/contractor’s obligation to provide the insurance coverage specified. Contractor must keep this
insurance in full force and effect during the term of this contract, including all extensions. Unless expressly provided otherwise, Table A is applicable to this contract.
The insurance must be evidenced by one or more Certificate(s) of Insurance and, if requested by the County, the proposed awardee/contractor must provide a copy of
any and all insurance policies to the County. At a minimum, the proposed awardee/contractor must submit to the Director, Office of Procurement, one or more
Certificate(s) of Insurance prior to award of this contract, and prior to any contract modification extending the term of the contract, as evidence of compliance with this
provision. The contractor’s insurance must be primary. Montgomery County, MD, including its officials, employees, agents, boards, and agencies, must be named as
an additional insured on all liability policies. Contractor must provide to the County at least 30 days written notice of a cancellation of, or a material change to, an
insurance policy. In no event may the insurance coverage be less than that shown on the applicable table, attachment, or contract provision for required insurance.
After consultation with the Department of Finance, Division of Risk Management, the Director, Office of Procurement, may waive the requirements of this section, in
whole or in part.

Please disregard TABLE A. and TABLE B., if they are replaced by the insurance requirements as stated in an attachment to these General Conditions of Contract
between County and Contractor.

TABLE A. INSURANCE REQUIREMENTS
(See Paragraph #21 under the General Conditions of Contract
between County and Contractor)

CONTRACT DOLLAR VALUES (IN $1,000’s)

Over
Up to 50 Up to 100 Up to 1,000 1,000

Workers Compensation (for
contractors with employees)
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Bodily Injury by
Accident (each)
Disease (policy limits)
Disease (each employee)

Commercial General Liability
for bodily injury and property
damage per occurrence, including
contractual liability, premises
and operations, and independent
contractors

Minimum Automobile Liability
(including owned, hired and non
owned automobiles)
Bodily Injury

each person

each occurrence
Property Damage

each occurrence

Professional Liability*

for errors, omissions

and negligent acts, per

claim and aggregate, with

one year discovery period and
maximum deductible of $25,000

Certificate Holder

Montgomery County Maryland (Contract #)

Office of Procurement
255 Rockville Pike, Suite 180
Rockville, Maryland 20850 4166

*Professional services contracts only
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100
500
100

300
Attachment

100
300

300

250

100
500
100

500

250
500

300

500

100
500
100

1,000

500
1,000

300

1,000
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TABLE B. INSURANCE REQUIREMENTS
(See Paragraph #21 under the General Conditions of Contract
between County and Contractor)

Up to 50 Up to 100 Up to 1,000 1,000
Commercial General 300 500 1,000 See
Liability minimum Attachment

combined single limit

for bodily injury and property
damage per occurrence, including
contractual liability, premises
and operations, independent
contractors, and product liability

Certificate Holder

Montgomery County Maryland (Contract #)
Office of Procurement

255 Rockville Pike, Suite 180

Rockville, Maryland 20850 4166

(Remainder of Page Intentionally Left Blank)
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22. INTELLECTUAL PROPERTY APPROVAL AND INDEMNIFICATION - INFRINGEMENT

If contractor will be preparing, displaying, publicly performing, reproducing, or otherwise using, in any manner or form, any information, document, or material that is
subject to a copyright, trademark, patent, or other property or privacy right, then contractor must: obtain all necessary licenses, authorizations, and approvals related to
its use; include the County in any approval, authorization, or license related to its use; and indemnify and hold harmless the County related to contractor’s alleged
infringing or otherwise improper or unauthorized use. Accordingly, the contractor must protect, indemnify, and hold harmless the County from and against all
liabilities, actions, damages, claims, demands, judgments, losses, costs, expenses, suits, or actions, and attorneys’ fees and the costs of the defense of the County, in any
suit, including appeals, based upon or arising out of any allegation of infringement, violation, unauthorized use, or conversion of any patent, copyright, trademark or
trade name, license, proprietary right, or other related property or privacy interest in connection with, or as a result of, this contract or the performance by the contractor
of any of its activities or obligations under this contract.

23. INFORMATION SECURITY

A. Protection of Personal Information by Government Agencies:

In any contract under which Contractor is to perform services and the County may disclose to Contractor personal information about an individual, as defined by State
law, Contractor must implement and maintain reasonable security procedures and practices that: (a) are appropriate to the nature of the personal information disclosed
to the Contractor; and (b) are reasonably designed to help protect the personal information from unauthorized access, use, modification, disclosure, or destruction.
Contractor’s requirement to implement and maintain reasonable security practices and procedures must include requiring any third-party to whom it discloses personal
information that was originally disclosed to Contractor by the County to also implement and maintain reasonable security practices and procedures related to protecting
the personal information. Contractor must notify the County of a breach of the security of a system if the unauthorized acquisition of an individual’s personal
information has occurred or is reasonably likely to occur, and also must share with the County all information related to the breach. Contractor must provide the above
notification to the County as soon as reasonably practicable after Contractor discovers or is notified of the breach of the security of a system. Md. Code Ann., State
Gov’t. § 10-1301 through 10-1308 (2013).

B. Payment Card Industry Compliance:

In any contract where the Contractor provides a system or service that involves processing credit card payments (a “Payment Solution”), the Payment Solution must be
Payment Card Industry Data Security Standard Compliant (“PCI-DSS Compliant”), as determined and verified by the Department of Finance, and must (1) process
credit card payments through the use of a Merchant ID (“MID”) obtained by the County’s Department of Finance by and in the name of the County as merchant of
record, or (2) use a MID obtained by and in the name of the Contractor as merchant of record.

24. NON-CONVICTION OF BRIBERY
The contractor hereby declares and affirms that, to its best knowledge, none of its officers, directors, or partners or employees directly involved in obtaining contracts
has been convicted of bribery, attempted bribery, or conspiracy to bribe under any federal, state, or local law.

25. NON-DISCRIMINATION IN EMPLOYMENT

The contractor agrees to comply with the non-discrimination in employment policies and/ or provisions prohibiting unlawful employment practices in County contracts
as required by Section 11B 33 and Section 27 19 of the Montgomery County Code, as well as all other applicable state and federal laws and regulations regarding
employment discrimination.

The contractor assures the County that, in accordance with applicable law, it does not, and agrees that it will not, discriminate in any manner on the basis of race, color,
religious creed, ancestry, national origin, age, sex, marital status, disability, or sexual orientation.

The contractor must bind its subcontractors to the provisions of this section.

26. PAYMENT AUTHORITY

No payment by the County may be made, or is due, under this contract, unless funds for the payment have been appropriated and encumbered by the County. Under no
circumstances will the County pay the contractor for legal fees. The contractor must not proceed to perform any work (provide goods, services, or construction) prior
to receiving written confirmation that the County has appropriated and encumbered funds for that work. If the contractor fails to obtain this verification from the Office
of Procurement prior to performing work, the County has no obligation to pay the contractor for the work.

If this contract provides for an additional contract term for contractor performance beyond its initial term, continuation of contractor’s performance under this contract
beyond the initial term is contingent upon, and subject to, the appropriation of funds and encumbrance of those appropriated funds for payments under this contract. If
funds are not appropriated and encumbered to support continued contractor performance in a subsequent fiscal period, contractor’s performance must end without
further notice from, or cost to, the County. The contractor acknowledges that the County Executive has no obligation to recommend, and the County Council has no
obligation to appropriate, funds for this contract in subsequent fiscal years. Furthermore, the County has no obligation to encumber funds to this contract in subsequent
fiscal years, even if appropriated funds may be available. Accordingly, for each subsequent contract term, the contractor must not undertake any performance under this
contract until the contractor receives a purchase order or contract amendment from the County that authorizes the contractor to perform work for the next contract term.

27. P-CARD OR SUA PAYMENT METHODS

The County is expressly permitted to pay the vendor for any or all goods, services, or construction under the contract through either a procurement card (“p-card”) or a
Single Use Account(“SUA”) method of payment, if the contractor accepts the noted payment method from any other person. In that event, the County reserves the right
to pay any or all amounts due under the contract by using either a p-card (except when a purchase order is required) or a SUA method of payment, and the contractor
must accept the County’s p-card or a SUA method of payment, as applicable. Under this paragraph, contractor is prohibited from charging or requiring the County to
pay any fee, charge, price, or other obligation for any reason related to or associated with the County’s use of either a p-card or a SUA method of payment.

28. PERSONAL PROPERTY
All furniture, office equipment, equipment, vehicles, and other similar types of personal property specified in the contract, and purchased with funds provided under the
contract, become the property of the County upon the end of the contract term, or upon termination or expiration of this contract, unless expressly stated otherwise.

29. TERMINATION FOR DEFAULT

The Director, Office of Procurement, may terminate the contract in whole or in part, and from time to time, whenever the Director, Office of Procurement, determines
that the contractor is:

(a) defaulting in performance or is not complying with any provision of this contract;

(b) failing to make satisfactory progress in the prosecution of the contract; or

(c) endangering the performance of this contract.
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The Director, Office of Procurement, will provide the contractor with a written notice to cure the default. The termination for default is effective on the date specified
in the County’s written notice. However, if the County determines that default contributes to the curtailment of an essential service or poses an immediate threat to life,
health, or property, the County may terminate the contract immediately upon issuing oral or written notice to the contractor without any prior notice or opportunity to
cure. In addition to any other remedies provided by law or the contract, the contractor must compensate the County for additional costs that foreseeably would be
incurred by the County, whether the costs are actually incurred or not, to obtain substitute performance. A termination for default is a termination for convenience if the
termination for default is later found to be without justification.

30. TERMINATION FOR CONVENIENCE

This contract may be terminated by the County, in whole or in part, upon written notice to the contractor, when the County determines this to be in its best interest. The
termination for convenience is effective on the date specified in the County’s written notice. Termination for convenience may entitle the contractor to payment for
reasonable costs allocable to the contract for work or costs incurred by the contractor up to the date of termination. The contractor must not be paid compensation as a
result of a termination for convenience that exceeds the amount encumbered to pay for work to be performed under the contract.

31. TIME
Time is of the essence.

32. WORK UNDER THE CONTRACT
Contractor must not commence work under this contract until all conditions for commencement are met, including execution of the contract by both parties, compliance
with insurance requirements, encumbrance of funds, and issuance of any required notice to proceed.

33. WORKPLACE SAFETY
The contractor must ensure adequate health and safety training and/or certification, and must comply with applicable federal, state and local Occupational Safety and
Health laws and regulations.

THIS FORM MUST NOT BE MODIFIED WITHOUT THE PRIOR APPROVAL OF THE OFFICE OF THE COUNTY ATTORNEY.
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PRINCE GEORGE’S COUNTY GOVERNMENT
GENERAL TERMS AND CONDITIONS

The following General Terms and Conditions of contract shall apply to this solicitation
and shall be incorporated by reference in the contract documents.

1. AVAILABILITY OF FUNDS: A contract shall be deemed executory only to the extent
of the appropriations available to each agency for the purchase of such commodities or
services. The County’s extended obligation of those contracts which envision extended
funding through successive fiscal periods shall be contingent upon actual appropriations
for the following fiscal year. The County shall notify the Contractor as soon as it obtains
knowledge that funds may not be available for continuance of the contract for each
succeeding fiscal year beyond the first year.

2. PREVAILING LAW: The Request for Proposals and any resulting contract shall be
governed by the laws of Prince George’s County and the State of Maryland. By
submitting a Proposal in response to this Request for Proposals, the Offeror, if selected
for award, agrees that it will comply with all Federal, State, and local laws applicable to
its activities and obligations under the Contract.

3.  CONTINGENCY FEE PROHIBITION: The Contractor hereby represents that they
have not retained anyone to solicit or secure this contract from the County upon an
agreement or understanding for a commission, percentage, brokerage or contingent fee,
except for bona fide employees of bona fide established commercial selling agencies
maintained by the person so representing for the purpose of securing business, or any
attorney rendering professional legal service consistent with applicable canons of ethics.

4. COUNTY HELD HARMLESS: Itis agreed that the Contractor shall be responsible for
any loss, personal injury, deaths and/or damages that may be done or suffered by any
persons solely by reasons of the Contractor’s negligence or failure to perform any of the
obligations which this contract obligates them to perform, and the Contractor hereby
agrees to indemnify defend and hold the County harmless from any loss, cost damages,
and other expenses suffered or incurred by the County solely by reason of the
Contractor’s negligence or failure to perform any of the said obligations. The Contractor
shall take proper safety and health precautions to protect their work, their employees, the
public and the property of others from any damages or injury resulting solely from the
performance of their work described herein.

5. MARYLAND STATE DISCLOSURE: The Contractor shall comply with the
provisions of Article 33, Sections 14-101 through 14-104 of the Annotated Code of
Maryland, entitled “Disclosure By Persons Doing Public Business” which requires that
every person that enters into contracts, leases, or other agreements with the County,
including its agencies, or a political subdivision of the State, under which the person
receives in the aggregate either during the two years preceding or after the completion of
said contract, lease or agreement, $100,000 or more, shall file with the State Board
certain specified information to include disclosure of political contributions in excess of
$500 to a candidate for elective office.




PROMPT PAYMENT:

(a) Pursuant to provisions of Section 10A-153 of the County Code, the County
shall pay interest in the event that payment against “proper” invoices is not made as
prescribed in accordance with said section.

(b) The Contractor shall pay each of its subcontractors (including a material
supplier) for satisfactory performance under the respective subcontract within seven (7)
calendar days after receipt of such amounts that are paid to Contractor by the County for
such work performed under the contract. In the event that there is a good faith dispute
over all or any portion of the amount due on a payment from Contractor to a
subcontractor, Contractor may withhold the disputed amount but shall pay the undisputed
amount. A subcontractor who further subcontracts work on procurement projects is
responsible for the same requirements and interest penalties for payment to its
subcontractors (lower tier subcontractors) after receiving payment as applicable to
Contractor.

(c) Interest penalties. In the event Contractor violates Paragraph (b), above,
Contractor shall pay to the subcontractor a penalty of one and a half percent (1.5%) of the
amount due per month for every month (or such other percentage as identified in County
Code Section 10A-153) to the subcontractor owed payment or portion thereof that
payment is not made. Interest penalties shall accrue daily beginning eight (8) calendar
days after payment is received by the Contractor (or higher tier subcontractor) and ending
on, but excluding, the payment date, using the rate established in this paragraph
calculated on a monthly (30-day) basis. This requirement is enforceable in the Circuit
Court of Prince George’s County, and is not intended to create a private right of action
against the County. Willful violations of this requirement may also result in Contractor
(or higher tier subcontractor) being suspended or debarred.

(d) Subcontract Clause Requirements. Contractor shall include in each of its
subcontracts:

(1) a payment clause which obligates Contractor to pay the subcontractor for
satisfactory performance under its subcontract within seven (7) days out of such amounts
as are paid to Contractor by the County for such work performed under such contract;
and

(2) an interest penalty clause which obligates Contractor to pay to the
subcontractor an interest penalty on amounts due (or such other percentage as identified
in County Code Section 10A-153) in the case of each payment not made in accordance
with the payment clause included in the subcontract (i) for the period beginning on the
day after the required payment date and ending on the date on which payment of the
amount due is made; and (ii) computed at a rate of one and a half percent (1.5%) (or such
other percentage as identified in County Code Section 10A-153) of the amount due per
month for every month. (3) a clause requiring the subcontractor to (i) include a payment
clause and an interest penalty of one and a half percent (1.5%) of the amount due per
month for every month (or such other percentage as identified in County Code Section
10A-153) in each of its subcontracts and (ii) shall require each of its subcontractors to
include such clauses in their subcontracts with each lower-tier subcontractor or supplier.

CONTRACT DISPUTE RESOLUTION: All claims and disputes arising under the
Contract shall be administered by the Contract Administrator and handled in accordance
with Sections 10A-104 and 10A-107 of the County Code.
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10.

11.

12.

TERMINATION FOR DEFAULT: If the Contractor fails to fulfill its obligations
under this Contract properly and on time or otherwise violates any provision of the
Contract, the County may terminate the Contract by written notice to the Contractor. The
written notice shall specify the acts or omissions relied on as cause for termination. All
furnished services provided by the Contractor shall at the County’s option become the
County’s property. The County shall pay the Contractor fair and equitable compensation
for satisfactory performance prior to receipt of notice of termination, less the amount of
damages caused by the Contractor’s breach. If the damages are more than the
compensation payable to the Contractor, the Contractor will remain liable after
termination and the County can affirmatively collect damages or deduct from monies due
the Contractor on this or other County Contracts. Damages may include excess re-
procurement costs.

TERMINATION FOR CONVENIENCE: The performance of work under the
Contract may be terminated by the County with 30 calendar days advance written notice,
or such time as mutually agreeable to the parties not to exceed 30 calendar days, in
accordance with this clause in whole, or from time-to-time in part, whenever the
Purchasing Agent shall determine that such termination is in the best interest of the
County. The County will compensate Contractor for all monies earned up to the date of
termination. However, the Contractor shall not be paid any damages or reimbursed for
any anticipatory profits that have not been earned up to the date of termination.

OSHA REGULATIONS, BLOODBORNE PATHOGENS: The successful Contractor
shall, during the course of performance under the proposed Contract, comply with Part
1910 of Title 29 of the Code of Federal Regulations (OSHA). This regulation deals with
occupational exposures to blood borne pathogens and other potentially infectious
materials. During the performance of this Contract, the Contractor is expected to be alert
to any potentially high risk of exposure opportunities and take all mandated precautionary
measures contained in the regulation, including making available Hepatitis B vaccine and
vaccination series to all employees who have occupational exposure and post-exposure
follow-up following exposure incidents.

ASSIGNMENT OF CONTRACT: All covenants and agreements herein contained
shall extend and be obligatory on any successor and assigns of the Contractor. It is
mutually understood and agreed that Contractor shall not assign, transfer, convey, sublet
or otherwise dispose of this Contract or its right, title or interest herein, or its power to
execute such Contract, to any other person, firm or corporation, without the previous
written consent of the Purchasing Agent, but in no case shall such consent relieve the
Contractor from the obligations, or change the terms, of the Contract.

NON-DISCRIMINATION: A contractor who is the recipient of County funds, or who
proposes to perform any work or furnish any goods under this Contract shall not
discriminate against any worker, employee or applicant, or any member of the public
because of religion, race, sex, age, physical or mental disability, or perceived disability.
Discriminatory practices based upon the foregoing are declared to be contrary to the
public policy of the County. Contractor agrees to be in full compliance with the Federal
mandates of the Americans with Disabilities Act. Contractor shall incorporate the
provisions of this Section 12 in all contracts entered into with suppliers of materials or
services; and Contractor’s subcontractors and all labor organizations, furnishing skilled,
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13.

14.

15.

16.

17.

unskilled and craft union skilled labor, or who may perform any such labor services in

connection with this Contract. Contractor and subcontractors shall post in conspicuous
places, available to employees and applicants for employment, notices setting forth the
provisions of this non-discrimination clause.

Prince George’s County Government is committed to a policy of nondiscrimination in all
County programs, services, and activities and will provide reasonable accommodations
upon request. Bidders requesting special accommodations should call the ADA
Compliance Manager at (301) 265-8450/ Maryland Relay - 711

EMPLOYMENT OF COUNTY PERSONNEL : The Contractor may not engage, on a
full-time, part-time or other basis, during the period of the Contract, any professional or
technical personnel in the employ of Prince George’s County.

WELFARE TO WORK INITIATIVE: The Prince George’s County Government
actively supports provisions of the Welfare Innovation Act of 1996. Offerors responding
to County solicitations are encouraged to hire persons enrolled in the Resource Initiative
for Self-Empowerment Program as part of their proposal. Offerors interested in
additional information on the welfare to work effort should contact Prince George’s
County’s Department of Social Services/Family Investment Program at (301) 909-6000
for referrals and to complete a job order form for all available positions.

ECONOMIC DEVELOPMENT: Under authority of the County Executive (Executive
Order No. 17-1997), Prince George’s County based businesses are encouraged to
participate in the County’s procurement process. Prince George’s County Government is
committed to promoting economic development, expanding business opportunities and
providing assistance to businesses interested in locating their principal office or base of
operations in Prince George’s County. A program for business assistance is available
through the Economic Development Corporation. Information on the County’s
contracting process and opportunities may be obtained through the Office of Central
Services, Contract Administration and Procurement Division.

SEXUAL HARASSMENT: Prince George’s County Government is committed to
providing a work environment that is free from discrimination, insults, intimidation and
other forms for harassment. The County prohibits sexual harassment. Sexual harassment
may cause others unjustifiable offense, anxiety and injury. Unwelcome sexual advances
or requests for sexual favors and other verbal or physical conduct of a sexual nature
constitutes sexual harassment. Sexual harassment by Contractor or subcontractor
employees is prohibited. Sexual harassment may also constitute violations of criminal
and civil laws of the State of Maryland and the United States. Any violation of sexual
harassment constitutes a breach of Contract, and thus the Contractor will be required to
remove the offender from the job-site.

RELEASE OF INFORMATION: During the term of the Contract, the Contractor may
not release any information related to the services or performance of services under the
Contract, nor publish any reports or documents relating to the County, the account, or
performance of services under the Contract, without prior written consent of the County;
and the Contractor shall indemnify and hold harmless the County, its officers, agents, and
employees from all liability which may be incurred by reason of dissemination,
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18.

19.

20.

21.

publication, distribution, or circulation, in any manner whatsoever, of any information,
data, documents, or material pertaining in any way to the County, the account, or the
Contract by the Contractor or its agents or employees.

ARREARAGES: By submitting a response to this solicitation an Offeror shall be
deemed to represent that it is not in arrears in the payment of any obligations due and
owing the County and State, including the payment of taxes and employee benefits, and
that it shall not become so in arrears during the term of the Contract.

TAX EXEMPTIONS: Prince George’s County is exempt from the following taxes: (a)
State of Maryland by Certificate No. 3000-124-3; (b) District of Columbia Sales Tax by
Exemption No. 9199-79411-01; (c) Manufacturers Federal Excise Tax Registration No.
52710247-K.

CONTRACT ALTERATIONS: No alterations or variables in the terms of a Contract
shall be valid or binding upon the County unless made in writing and signed by the
Purchasing Agent or his authorized agent.

DEFAULT REMEDIES: The Contract may be canceled or annulled by the Purchasing
Agent or his designee in whole or in part by written notice of default to the Contractor for
any of the following reasons: failure to perform in accordance with Contract
specifications, failure to make timely delivery of supplies or services as stipulated in the
solicitation or proposal, violation of any Contract term, suspension or debarment for
reasons of civil or criminal indictment or conviction, failure to prosecute the work or any
separable part thereof with such diligence as to insure its completion within the time
specified in the Contract, or any extension thereof, fraud or misrepresentation on a
County Contract, or failure to make timely replacement or correction of rejected articles
or services. In the event of partial termination for default, the Contractor shall continue
the performance of the Contract to the extent not terminated.

In the event of default by the Contractor, the County may procure similar articles or
services in such manner as to facilitate the most expeditious delivery or performance.

The Offeror agrees by virtue or submitting a bid or proposal in response to this
solicitation, that the Contractor is obligated to the County for any excess reprocurement
costs incurred by the County as a result of the Contractor’s default. Excess
reprocurement costs shall be defined as the difference between the defaulting Contractors
Contract price and the price paid by the County for similar goods or services, plus any
additional costs incidental by accelerating delivery, and any reasonable administrative
expenses incurred by the County in making the reprocurement.

The Contractor agrees by submitting a proposal that such excess reprocurement costs
may be recovered by the County by: 1) deduction of such amount from monies owed the
Contractor on this or any other contract(s) the Contractor may have with the County, 2)
recourse to the Contractor’s surety, 3) direct payment by the Contractor to the County or
4) legal action against the Contractor.



22.

23.

24,

DELINQUENT TAX SETOFFES: In the event that the Contractor owes money to the
County as a result of the entry of judgment, debt arising out of a Contract, default as
surety to the County, delinquent taxes or assessments or for any other debt or liquidated
damages, the County may withhold and set-off such sums owed to the County from
payments owed to the Contractor by virtue of this or other Contracts.

GENERAL GUARANTY:

Contractor agrees to:

a. Save the County, its agents and employees harmless from liability of any nature
or kind for the use of any copyrighted or uncopyrighted composition, secret
process, patented or unpatented, invention, article or appliance furnished or used
in the performance of the Contract which the Contractor is not the patentee,
assignee, licensee or owner.

b. Protect the County against latent defective material or workmanship and to repair
or replace any damages or marring occasioned in transit or delivery.

C. Furnish adequate protection against damage to all work and to repair damages of
any kind, to the building or equipment, to his own work or to the work of other
Contractors, for which he or his workmen is responsible.

d. Pay for all permits, licenses and fees and give all notices and comply with all
laws, ordinances, rules and regulations of the County and State of Maryland.

CONFLICT OF INTEREST: As a prerequisite for the payment pursuant to the terms
of this Contract, there shall be furnished to the County a statement, under oath that no
member of the elected governing body of Prince George’s County, or members of his or
her immediate family, including spouse, parents, or children, or any person representing
or purporting to represent any member or members of the elected governing body has
received or has been promised, directly or indirectly, any financial benefit, by way of fee,
commission, finder’s fee, political contribution, or any other similar form of
remuneration and/or on account of the acts of awarding and/or executing the Contract and
that upon request by the County, as a prerequisite to payment pursuant to the terms of this
Contract, there will be furnished to the requester, under oath, answers to any
interrogatories related to a possible conflict of interest as herein embodied. Any contract
made or entered into where it is discovered that the violation of the intent of this
provision exists shall be declared null and void and all monies received by the Contractor
shall be returned to the County. Whenever any person shall be convicted of a falsely
executing a statement under oath, as required above, such person shall be deemed guilty
of a misdemeanor and upon conviction, shall be subject to a fine not exceeding $1,000 or
imprisonment not exceeding six months, or both such fine and imprisonment. The
provisions of the “Vendor’s Oath and Certification” which is attached hereto apply to any
Contract entered into by Prince George’s County, Maryland.




25.

26.

27.

28.

VENDOR QUALIFICATION STATEMENT: Vendors hereunder are advised that
prior to the Contract award, a Vendor’s Qualification Statement shall be required under
the provisions of Section 16-311 of the State Finance and Procurement Article,
Annotated Code of Maryland, as pertains to conviction for bribery.

COLLUSIVE BIDDING: Offeror certifies that his proposal is made without any
previous understanding,

agreement of connection with any person, firm, or corporation making a bid for the same
project without prior knowledge of competitive prices, and is in all respects fair, without
outside control, collusion, fraud or otherwise illegal action.

IDENTICAL BIDDING — EXECUTIVE ORDER NO. 10946: All identical proposals
submitted to the County as a result of advertised procurement for materials, supplies,
equipment or services exceeding $1,000 in total amount shall, at the discretion of the
County, be reported to the Attorney General of the United States in accordance with
Form DJ-1510 and the Presidential Order dated April 24, 1961, for possible violation and
enforcement of antitrust laws.

PROTESTS: Any bidder which alleges that it has been or will be improperly denied the
award of bid may protest the decision or potential decision of the County after the receipt
and opening of proposals. Any protest shall be in writing and filed in duplicate with the
County Purchasing Agent in an envelope marked “PROTEST.” The protest shall set
forth the identity of the protestor, the identity of the procurement activity, the basis for
the protest, including supporting 4xhibits and documents, which substantiate the
protestor’s allegations. All protests shall be delivered not later than seven (7) calendar
days after the protestor knew or should have known the facts and circumstances upon
which the protest is based. Based upon the information contained in the protest, the
Purchasing Agent may schedule a hearing or issue a decision based upon the record. If a
hearing is granted, it shall be scheduled promptly and a written decision shall be issued as
expeditiously as possible. Protests based upon alleged improprieties in any type of
solicitation which are apparent before bid opening or the closing date for receipt of
proposals shall be delivered before bid opening or closing date for receipt of proposals.
Protest not delivered within the time periods specified above shall be untimely.
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	(6) If a contractor is unable to support any part of its claim and it is determined that the inability is attributable to a material misrepresentation of fact or fraud on the part of the Contractor, the Contractor shall be liable to the District for a...
	(7) Pending final decision of an appeal, action, or final settlement, the Contractor shall proceed diligently with performance of the contract in accordance with the decision of the CO.

	(b) Claims by the District against the Contractor: Claim as used in paragraph (b) of this clause, means a written demand or written assertion by the District seeking, as a matter of  right, the payment of money in a sum certain, the adjustment of  con...
	(1) The CO shall decide all claims by the District against a contractor arising under or relating to a contract.
	(2) The CO shall send written notice of the claim to the contractor. The CO’s written decision shall do the following:
	(i)      Provide a description of the claim or dispute;
	(ii)      Refer to the pertinent contract terms;
	(iii)      State the factual areas of agreement and disagreement;
	(iv)      State the reasons for the decision, including any specific findings of     fact, although specific findings of fact are not required and, if made, shall not be binding in any subsequent proceeding;
	(v)    If all or any part of the claim is determined to be valid, determine the amount of monetary settlement, the contract adjustment to be made, or other relief to be granted;
	(vi)       Indicate that the written document is the CO’s final decision; and
	(vii)     Inform the Contractor of the right to seek further redress by appealing the decision to the Contract Appeals Board.
	(3) The CO shall support the decision by reasons and shall inform the Contractor of its rights as provided herein.
	(4) Before or after issuing the decision, the CO may meet with the Contractor to attempt to resolve the claim by agreement.
	(5) The authority contained in this paragraph (b) shall not apply to a claim or dispute for penalties or forfeitures prescribed by statute or regulation which another District agency is specifically authorized to administer, settle or determine.
	(6) This paragraph shall not authorize the CO to settle, compromise, pay, or otherwise adjust any claim involving fraud.

	(c) Decisions of the CO shall be final and not subject to review unless the Contractor timely commences an administrative appeal for review of the decision, by filing a complaint with the Contract Appeals Board, as authorized by D.C. Official Code § 2...
	15.  Changes:
	19.  Non-Discrimination Clause:

	(a) The Contractor shall not discriminate in any manner against any employee or applicant for employment that would constitute a violation of the District of Columbia Human Rights Act, effective December 13, 1977, as amended (D.C. Law 2-38; D.C. Offic...
	(b) Pursuant to Mayor’s Order 85-85, (6/10/85), Mayor’s Order 2002-175 (10/23/02), Mayor’s Order 2011-155 (9/9/11) and the rules of the Office of Human Rights, Chapter 11 of Title 4 of the D.C. Municipal Regulations, the following clauses apply to the...
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