MASTER CONTRACT

No. 02418

LUBRICANTS AND DIESEL EXHAUST FLUID AND DIESEL EXHAUST FLUID

For Use by Eligible Purchasers

By and Between

STATE OF WASHINGTON
DEPARTMENT OF ENTERPRISE SERVICES

and

SAFETY-KLEEN SYSTEMS, INC.

Dated August 1, 2018



2.

3.

ELiGIBLE PURCHASERS. This Master Contract may be utilized by any of the following types of entities
{“Purchaser”):

2.1, WASHINGTON STATE AGENCIES. This Master Contract may be utilized by:

= Washington state agencies, departments, offices, divisions, boards, and
commission; and

* Any the following institutions of higher education: state universities, regional
universities, state college, community colleges, and technical colleges.

2.2, MCUA ParTies. This Master Contract also may be utilized by any of the following types of
entities that have executed a Master Contract Usage Agreement with Enterprise Services:

= Political subdivisions (e.g., counties, cities, school districts, public utility districts);
= Federal governmental agencies or entities;

®  Public-benefit nonprofit corporations (i.e., § 501(c)(3) nonprofit corporations
that receive federal, state, or local funding); and

= Federally-recognized Indian Tribes located in the State of Washington.

SCOPE ~ INCLUDED GOODS/SERVICES AND PRICE.

3.1, CONTRACT SCOPE. Pursuant to this Master Contract, Contractor is authorized to sell only those
Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid set forth in Exhibit A - Included
Goods/Services for the prices set forth in Exhibit B - Prices. Contractor shall not represent to
any Purchaser under this Master Contract that Contractor has contractual authority to sell
any Lubricants and Diesel Exhaust Fluid and Diesel Exhaust Fluid beyond those set forth in
Exhibit A — Included Goods/Services.

3.2, STATE’S ABILITY TO MODIFY SCOPE OF MASTER CONTRACT. Subject to mutual agreement between
the parties, Enterprise Services reserves the right to modify the Lubricants and Diesel Exhaust
Fluid and Diesel Exhaust Fluid included in this Master Contract; Provided, however, that any
such modification shall be effective only upon thirty (30) days advance written notice; and
Provided further, that any such modification must be within the scope of this Master Contract.

3.3. EcoNomIC ADJUSTMENT. No increases to the discount(s) awarded are authorized for the
duration of the contract.

3.4, PRICE CEILING. Although Contractor may offer lower prices to Purchasers, during the term of
this Master Contract, Contractor guarantees to provide the Goods/Services at no greater than
the prices set forth in Exhibit B — Prices for Goods/Services (subject to economic adjustment
as set forth herein).

3.5, MASTER CONTRACT INFORMATION. Enterprise Services shall maintain and provide information
regarding this Master Contract, including scope and pricing, to eligible Purchasers.

CONTRACTOR REPRESENTATIONS AND WARRANTIES.  Contractor makes each of the following
representations and warranties as of the effective date of this Master Contract and at the time any
order is placed pursuant to this Master Contract. If, at the time of any such order, Contractor cannot
make such representations and warranties, Contractor shall not process any orders and shall, within
three (3) business days notify Enterprise Services, in writing, of such breach.

4.1, QUALIFIED TO DO BUSINESS. Contractor represents and warrants that it is in good standing and
qualified to do business in the State of Washington, that it possesses and shall keep current
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assist Enterprise Services for a period of sixty (60} days to effectuate a smooth transition to
another contractor to minimize disruption of service and/or costs to the State of Washington.

5.  USING THE MASTER CONTRACT — PURCHASES.

5.1

5.2.

5.3.

ORDERING REQUIREMENTS, Eligible Purchasers shall order Lubricants and Diesel Exhaust Fluid
from this Master Contract, consistent with the terms hereof and by using any ordering
mechanism agreeable both to Contractor and Purchaser but, at a minimum, including the use
of a purchase order. When practicable, Contractor and Purchaser also shall use telephone
orders, email orders, web-based orders, and similar procurement methods (collectively
“Purchaser Order”). All order documents must reference the Master Contract number.

DELIVERY REQUIREMENTS. Contractor must ensure that delivery of Lubricants and Diesel Exhaust
Fluid will be made as required by this Master Contract, the Purchase Order used by
Purchasers, or as otherwise mutually agreed in writing between the Purchaser and
Contractor. The following apply to all deliveries:

(a)  Contractor shall make all deliveries to the applicable delivery location specified in
the Purchase Order. Such delivers shall occur during Purchaser’s normal work
hours and within the time period mutually agreed in writing between Purchaser -
and Contractor at the time of order placement.

(b)  Contractor shall ship all Lubricants and Diesel Exhaust Fluid purchased pursuant
to this Master Contract, freight charges prepaid by Contractor, FOB Purchaser’s
specified destination with all transportation and handling charges included.
Contractdr shall bear all risk of loss, damage, or destruction of the Lubricants and
Diesel Exhaust Fluid ordered hereunder that occurs prior to delivery, except loss
or damage attributable {o Purchaser’s fault or negligence.

(c) Al packing lists, packages, instruction manuals, correspondence, shipping
notices, shipping containers, and other written materials associated with this
Master Contract shall be identified by the Master Contract number set forth on
the cover of this Master Contract and the applicable Purchaser’s Purchase Order
number. Packing lists shall be enclosed with each shipment and clearly identify
all contents and any backorders.

RECEIPT AND INSPECTION OF LUBRICANTS AND DIESEL EXHAUST FLUID. Lubricants and Diesel Exhaust
Fluid purchased under this Master Contract are subject to Purchaser’s reasonable inspection,
testing, and approval at Purchaser’s destination. Purchaser reserves the right to reject and
refuse acceptance of Lubricants and Diesel Exhaust Fluid that are not in accordance with this
Master Contract and Purchaser’s Purchase Order. Purchaser may charge Contractor for the
cost of inspecting rejected goods. If there are any apparent defects in the Lubricants and
Diesel Exhaust Fluid at the time of delivery, Purchaser promptly will notify Contractor. At
Purchaser’s option, and without limiting any other rights, Purchaser may require Contractor
to repair or replace, at Contractor’s expense, any or all of the damaged Lubricants and Diesel
Exhaust Fluid or, at Purchaser’s option, Purchaser may note any damage to the Lubricants and
Diesel Exhaust Fluid on the receiving report, decline acceptance, and deduct the cost of
rejected Lubricants and Diesel Exhaust Fluid from final payment. Payment for any goods
under such Purchase Order shall not be deemed acceptance of the goods.

i
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7.2,

7.3.

Contract oversight. Contractor’s contract administrator shall be Contractor's principal
contact for business activities under this Master Contract. The parties may change contractor
administrators by written notice as set forth below.

Any notices required or desired shall be in writing and sent by U.S. mail, postage prepaid, or
sentvia email, and shall be sent to the respective addressee at the respective address or email
address set forth below or to such other address or email address as the parties may specify
in writing:

Enterprise Services Contractor

Attn: Keith Farley Attn: Sean Benson

Washington Dept, of Enterprise Services Safety-Kleen Systems, Inc.

PO Box 41411 2600 North Central Expressway, Ste 400

Olympia, WA 98504-1411
Tel: (360) 407-9419
Email; Keith.Farley@des.wa.gov

Richardson; Texas-75080
Tel: (972) 265-2456
Email: sean.benson@safety-kleen.com

Notices shall be deemed effective upon the earlier of receipt, if mailed, or, if emailed, upon
transmission to the designated email address of said addressee.

CONTRACTOR CUSTOMER SERVICE REPRESENTATIVE. Contractor shall designate a customer service
representative (and inform Enterprise Services of the same) who shall be responsible for
addressing Purchaser issues pertaining to this Master Contract.

LEGAL NOTICES. Any legal notices required or desired shall be in writing and delivered by U.S.
certified mail, return receipt requested, postage prepaid, or sent via email, and shall be sent
to the respective addressee at the respective address or email address set forth below or to
such other address or email address as the parties may specify in writing:

Enterprise Services Contractor

Attn: Legal Services Manager Attn: Sean Benson

Washington Dept. of Enterprise Services Safety-Kleen Systems, Inc.

PO Box 41411 2600 North Central Expressway, Ste 400

Olympia, WA 98504-1411

Richardson, Texas 75080
Emalil: greg.tolbert@des.wa.gov

Tel: (972) 265-2456
Email: sean.benson@safety-kleen.com
Notices shall be deemed effective upon the earlier of receipt when delivered, or, if mailed,

upon return receipt, or, if emailed, upon transmission to the designated email address of said
addressee.

8. CONTRACTOR SALES REPORTING; VENDOR MANAGEMENT FEE; & CONTRACTOR REPORTS.

8.1,

MASTER CONTRACT SALES REPORTING. Contractor shail report total Master Contract sales
quarterly to Enterprise Services, as set forth below,

(a)  Master Contract Sales Reporting System. Contractor shall report quarterly
Master Contract sales in Enterprise Services’ Master Contract Sales Reporting
System. Enterprise Services will provide Contractor with a login password and a
vendor number. The password and vendor number will be provided to the Sales
Reporting Representative(s) listed on Contractor’s Bidder Profile.
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8.3.

8.4,

twenty-five percent (25%) of the outstanding amount, whichever is greater, or
the maximum allowed by law, if less.

(e)  Enterprise Services reserves the right, upon thirty (30) days advance written
notice, to increase, reduce, or eliminate the VMF for subsequent purchases, and
reserves the right to renegotiate Master Contract pricing with Contractor when
any subsequent adjustment of the VMF might justify a change in pricing.

ANNUAL MASTER CONTRACT SALES REPORT. Contractor shall provide to Enterprise Services a
detailed annual Master Contract sales report. Such report shall include, at a minimum:
Product description, part number or other Product identifier, per unit quantities sold, and
Master Contract price. This report must be provided in an electronic format that can be read
by MS Excel.

SMALL BUSINESS INCLUSION. Upon Request by.-Enterprise Services, Contractor shall provide,
within thirty (30) days, an Affidavit of Amounts Paid. Such Affidavit of Amounts Paid either
shall state, if applicable, that Contractor still maintains its MWBE certification or state that its
subcontractor(s) still maintain(s) its/their MWBE certification(s) and specify the amounts paid
to each certified MWBE subcontractor under this Master Contract. Contractor shall maintain
records supporting the Affidavit of Amounts Paid in accordance with this Master Contract’s
records retention requirements.

9. 'RECORDS RETENTION & AUDITS,

9.1,

9.2.

9.3

RECORDS RETENTION. Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Contract and orders placed by Purchasers under it to the extent and
in such detail as shall adequately reflect performance and administration of payments and
fees. Contractor shall retain such records for a period of six (6) years following expiration or
termination of this Master Contract or final payment for any order placed by a Purchaser
against this Master Contract, whichever is later; Provided, however, that if any litigation,
claim, or audit is commenced prior to the expiration of this period, such period shall extend
until all such litigation, claims, or audits have been resoclved.

AUDIT. Enterprise Services reserves the right to audit, or have a designated third party audit,
applicable records to ensure that Contractor has properly invoiced Purchasers and that
Contractor has paid all applicable contract management fees. Accordingly, Contractor shall
permit Enterprise Services, any Purchaser, and any other duly authorized agent of a
governmental agency, to audit, inspect, examine, copy and/or transcribe Contractor’s books,
documents, papers and records directly pertinent to this Master Contract or orders placed by
a Purchaser under it for the purpose of making audits, examinations, excerpts, and
transcriptions. This right shall survive for a period of six (6) years following expiration or
termination of this Master Contract or final payment for any order placed by a Purchaser
against this Master Contract, whichever is later; Provided, however, that if any litigation,
claim, or audit is commenced prior to the expiration of this period, such period shall extend
until all such litigation, claims, or audits have been resolved.

OVERPAYMENT OF PURCHASES OR UNDERPAYMENT OF FEES. Without limiting any other remedy
available to any Purchaser, Contractor shall (a) reimburse Purchasers for any overpayments
inconsistent with the terms of this Master Contract or orders, at a rate of 125% of such
overpayments, found as a result of the examination of the Contractor’s records; and
(b) reimburse Enterprise Services for any underpayment of fees, at a rate of 125% of such fees
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13. SUSPENSION & TERMINATION; REMEDIES.

13.1.

13.2.

13.3.

13.4.

13.5.

SUSPENSION & TERMINATION FOR DEFAULT. Enterprise Services may suspend Contractor’s
operations under this Master Contract immediately by written cure notice of any default.
Suspension shall continue until the default is remedied to Enterprise Services’ reasonable
satisfaction; Provided, however, that, if after thirty (30) days from such a suspension notice,
Contractor remains in default, Enterprise Services may terminate Contractor’s rights under
this Master Contract. All of Contractor’s obligations to Enterprise Services and Purchasers
survive termination of Contractor’s rights under this Master Contract, until such obligations
have been fulfilled.

DerauLT. Each of the following events shall constitute default of this Master Contract by
Contractor:

(a) Contractor fails to perform or comply with any of the terms or conditions of this
Master Contract including, but not limited to, Contractor’s obligation to pay contract
management fees when due;

(b) Contractor breaches any representation or warranty provided herein; or

{c) Contractor enters into proceedings relating to bankruptcy, whether voluntary or
involuntary.

REMEDIES FOR DEFAULT.

(a) Enterprise Services’ rights to suspend and terminate Contractor’s rights under this
Master Contract are in addition to all other available remedies.

(b) Inthe event of termination for default, Enterprise Services may exercise any remedy
provided by law including, without limitation, the right to procure for all Purchasers
replacement Lubricants and Diesel Exhaust Fluid. In such event, Contractor shall be
liable to Enterprise Services for damages as authorized by law including, but not
limited to, any price difference between the Master Contract price and the
replacement or cover price as well as any administrative and/or transaction costs
directly related to such replacement procurement —e.g,, the cost of the competitive
procurement.

LIMITATION ON DAMAGES. Notwithstanding any provision to the contrary, the parties agree that
in no event shall any party or Purchaser be liable to the other for lost profit, goodwill,
exemplary or punitive damages.

GOVERNMENTAL TERMINATION,

(a) Termination for Withdrawal of Authority. Enterprise Services may suspend or
terminate this Master Contract if, during the term hereof, Enterprise Services’
procurement authority is withdrawn, reduced, or limited such that Enterprise
Services, in its judgment, would lack authority to enter into this Master Contract;
Provided, however, that such suspension or termination for withdrawal of authority
shall only be effective upon twenty {20) days prior written notice; and Provided
further, that such suspension or termination for withdrawal of authority shall not
relieve any Purchaser from payment for Lubricants and Diesel Exhaust Fluid already
ordered as of the effective date of such notice. Except as stated in this provision, in
the event of such suspension or termination for withdrawal of authority, neither
Enterprise Services nor any Purchaser shall have any obligation or liability to
Contractor.
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14.8.

14.9.

14.10.

14.11.

14.12.

14.13.

14.14.

consolidated with Contractor, or purchases a majority or controliing interest in the ownership
or assets of Contractor. Unless otherwise agreed, Contractor guarantees prompt
performance of all obligations under this Master Contract notwithstanding any prior
assignment of its rights.

BINDING EFFECT; SUCCESSORS & ASSIGNS. This Master Contract shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and assigns.

PUBLIC INFORMATION. This Master Contract and all related documents are subject to public
disclosure as required by Washington’s Public Records Act, RCW chapter 42.56.

ASSIGNMENT OF ANTITRUST RIGHTS REGARDING PURCHASED GOODS/SERVICES, Contractor irrevocably
assigns to Enterprise Services, on behalf of the State of Washington, any claim for relief or
cause of action which the Contractor now has or which may accrue to the Contractor in the
future-by reason of-any violation of state or federal antitrust laws-in connection with-any
Lubricants and Diesel Exhaust Fluid provided in Washington for the purpose of carrying out
the Contractor’s abligations under this Master Contract, including, at Enterprise Services'
option, the right to control any such litigation on such claim for relief or cause of action.

FEDERAL FUNDS. To the extent that any Purchaser uses federal funds to purchase Lubricants
and Diesel Exhaust Fluid pursuant to this Master Contract, such Purchaser shall specify, with
its order; any applicable requirement or certification that must be satisfied by Contractor at
the time the order is placed or upon delivery.

SEVERABILITY. [f any provision of this Master Contract is held to be invalid or unenforceable,
such provision shall not affect or invalidate the remainder of this Master Contract, and to this
end the provisions of this Master Contract are declared to be severable. If such invalidity
becomes known or apparent to the parties, the parties agree to negotiate promptly in good
faith in an attempt to amend such provision as nearly as possible to be consistent with the
intent of this Master Contract,

WalveR. Failure of either party to insist upon the strict performance of any of the terms and
conditions hereof, or failure to exercise any rights or remedies provided herein or by law, or
to notify the other party in the event of breach, shall not release the other party of any of its
obligations under this Master Contract, nor shall any purported oral modification or rescission
of this Master Contract by either party operate as a waiver of any of the terms hereof. No
waiver by either party of any breach, default, or violation of any term, warranty,
representation, contract, covenant, right, condition, or provision hereof shall constitute
waiver of any subsequent breach, default, or violation of the same or other term, warranty,
representation, contract, covenant, right, condition, or provision.

Prevention of Performance; Shortage of Supply. There shall be no obligation {except for the
obligation to pay money when due) to sell or deliver or to received or using or manufacture
or making deliveries in the customary manner is prevented or hindered by an act of God, fire,
riot, labor disturbance (whether involving employees of the party affected or of others and
regardless of whether the disturbance could be settled by acceding to the demands of a labor
group), accident, war or the acts of any government (whether foreign or domestic, Federal,
state, county, or municipal) or any causes beyond the reasonable control of the party
affected, whether or not similar to any of the foreign causes. Allocation hereunder is fair and
reasonable even if it Is based on a shortage in the then contemplated sources of supply or in
a general shortage in Contractor’s system or on historical or planned deliveries. Contractor
shall have no obligation to make up any shortage resulting from a fair or reasonable
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14.20.

14.21.

14.22.

14.23.

14.24,

EXECUTED as

FURTHER ASSURANCES. In addition to the actions specifically mentioned in this Master Contract,
the parties shall each do whatever may reasonably be necessary to accomplish the
transactions contemplated in this Master Contract including, without limitation, executing
any additional documents reasonably necessary to effectuate the provisions and purposes of
this Master Contract.

ExHiBITS. All exhibits referred to herein are deemed to be incorporated in this Master Contract
in their entirety.

CAPTIONS & HEADINGS. The captions and headings in this Master Contract are for convenience
only and are not intended to, and shall not be construed to, limit, enlarge, or affect the scope
or intent of this Master Contract nor the meaning of any provisions hereof.

ELECTRONIC SIGNATURES. A signed copy of this Master Contract or any other ancillary agreement
transmitted-by facsimile,-email; or other means of electronic-transmission-shall be-deemed to-
have the same legal effect as delivery of an original executed copy of this Master Contract or
such other ancillary agreement for all purposes.

COUNTERPARTS. This Master Contract may be executed in any number of counterparts, each of
which shall be deemed an original and all of which counterparts together shall constitute the
same instrument which may be sufficiently evidenced by one counterpart. Execution of this
Master Contract at different times and places by the parties shall not affect the validity
thereof so long as all the parties hereto execute a counterpart of this Master Contract.

of the date and year first above written,

STATE OF WASHINGTON SAFETY-KLEEN SYSTEMS, A WISCONSIN CORPORATION
Department gf Enterprise Services

By:
Its:

gééh Klika Christophef Franks

YProcurement Supervisor Its: Senior Vice President Environmental Sales
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PRICES FOR GOODS/SERVICES

Exhibit B

CATEGORY | CATEGORY MANUFACTURER AWARDED DISCOUNT
No. -
1 Lubricating Oils No Award No Award
2 Grease/Gear Oil No Award No Award
3 Lubricating Oil for Rail | No Award No Award
Engines -  Marine,
Power, and Drilling Rig
(EMD & GE)
4 Diesel Exhaust Fluid No Award No Award
5 Re-Refined Lubricants Safety-Kleen 20%
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Washington and all authorized Purchasers (and their agents, officers, and employees) as an
Additional Insureds evidenced by copy of the Additional Insured Endorsement attached to the
Certificate of Insurance on such insurance policies.

CERTIFICATE OF INSURANCE. Upon request by Enterprise Services, Contractor shall furnish to
Enterprise Services, as evidence of the insurance coverage required by this Master Contract, a
certificate of insurance satisfactory to Enterprise Services that insurance, in the above-stated
kinds and minimum amounts, has been secured. A renewal certificate shall be delivered to
Enterprise Services no less than ten (10) days prior to coverage expiration, Failure to provide
proof of insurance, as required, will result in contract cancellation. All policies and certificates of
insurance shall include the Master Contract number stated on the cover of this Master Contract.

PrIMARY COVERAGE, Contractor’s insurance shall apply as primary and shall not seek contribution

from any insurance or self-insurance maintained by, or provided to, the additional insureds listed

above including, at a minimum, the State of Washington and/or any Purchaser. All insurance or
self-insurance of the State of Washington and/or Purchasers shall be excess of any insurance
provided by Contractor or subcontractots.

SUBCONTRACTORS. Contractor shall include all subcontractors as insureds under all required
insurance policies, or shall furnish separate Certificates of Insurance and endorsements for each
subcontractor. _Each subcontractor must comply fully with all insurance requirements stated
herein. Failure of any subcontractor to comply with insurance requirements does not limit
Contractor’s liability or responsibility.

WAIVER OF SUBROGATION. Contractor waives all rights of subrogation against the State of
Washington and any Purchaser for the recovery of damages to the extent such damages are or
would be covered by the insurance specified herein.

NoTIce oF CHANGE OR CANCELLATION. There shall be no cancellation, material change, exhaustion of
aggregate limits, or intent not to renew insurance coverage, either in whole or in part, without at
least sixty (60) days prior written Legal Notice by Contractor to Enterprise Services. Failure to
provide such notice, as required, shall constitute default by Contractor. Any such written notice
shall include the Master Contract number stated on the cover of this Master Contract.
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(b)

(c)

(e)

(g)

to 49 C.F.R. 633.17 to provide the FTA Administrator or his authorized representatives
including any PMO Contractor access to Contractor's records and construction sites pertaining
to a major capital project, defined at 49 U.S.C. 5302{a)1, which is receiving federal financial
assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311.

Where the Purchaser is a State and is the FTA Recipient or a subgrantee of the FTA Recipient
in accordance with 49 C.F.R. 633.17, Contractor agrees to provide the Purchaser, the FTA
Administrator or his authorized representatives, including any PMO Contractor, access to the
Contractor's records and construction sites pertaining to a major capital project, defined at
49 U.S.C. 5302(a}1, which is receiving federal financial assistance through the programs
described at 49 U.S.C. 5307, 5309 or 5311, By definition, a major capital project excludes
contracts of less than the simplified acquisition threshold currently set at $100,000.

Where the Purchaser enters into a negotiated contract for other than a small purchase or
under the simplified acquisition threshold and is an institution of higher education, a hospital
or other non-profit organization and is the FTA Recipient or a subgrantee of the FTA Recipient
in accordance with 49 C.F.R. 19.48, Contractor agrees to provide the Purchaser, FTA
Administrator, the Comptroller General of the United States or any of their duly authorized
representatives with access to any books, documents, papers and record of the Contractor
which are directly pertinent to this contract for the purposes of making audits, examinations,
excerpts and transcriptions.

Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient in
accordance with 49 U.S.C. 5325(a) enters into a contract for a capital project or improvement
(defined at 49 U.S.C. 5302(a)1) through other than competitive bidding, the Contractor shall
make available records related to the contract to the Purchaser, the Secretary of
Transportation and the Comptroller General or any authorized officer or employee of any of
them for the purposes of conducting an audit and inspection,

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

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

FTA does not require the inclusion of these requirements in subcontracts.

4. CHANGES TO FEDERAL REQUIREMENTS. Contractor shall at all times comply with all applicable FTA
regulations, policies, procedures and directives, including without limitation those listed directly or by
reference in the Master Agreement between Purchaser and FTA, as they may be amended or
promulgated from time to time during the term of this contract. Contractor's failure to so comply
shall constitute a material breach of this Contract.

5. TERMINATION,

(a) Termination for Convenience. The (Recipient) may terminate this Contract, in whole or in

part, at any time by written notice to Contractor when it is in the Government's best interest,
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requirements of U.S. Department of Labor (U.S. DOL) regulations, "Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor," 41 C.F.R. Parts 60 et seq., (which implement Executive Order No. 11246,
"Equal Employment Opportunity," as amended by Executive Order No. 11375,
"Amending Executive Order 11246 Relating to Equal Employment Opportunity," 42
U.S.C. § 2000e note), and with any applicable Federal statutes, executive orders,
regulations, and Federal policies that may in the future affect construction activities
undertaken in the course of the Project. Contractor agrees to take affirmative action
to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national origin, sex, or age.
Such action shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. In addition, Contractor agrees to comply with any
implementing requirements FTA may issue.

li. Age. In accordance with section 4 of the Age Discrimination in Employment Act of
1967, as amended, 29 U.S.C. §§ 623 and Federal transit law at 49 U.S.C. § 5332,
Contractor agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, Contractor agrees to comply with any
implementing requirements FTA may issue.

iii. Disabilities. In accordance with section 102 of the Americans with Disabilities Act, as
amended, 42 U.S.C. §12112, Contractor agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission, "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act,"
29 C.F.R. Part 1630, pertaining to employment of persons with disabilities. in
addition, Contractor agrees to comply with any implementing requirements FTA may
issue.,

{c) Contractor also agrees to include these requirements in each subcontract financed in whole
or in part with Federal assistance provided by FTA, modified only if necessary to identify the
affected parties.

7. DISADVANTAGED BUSINESS ENTERPRISES. The Disadvantaged Business Enterprise (DBE) requirements of 49

CFR Part 26 and USDOT's official interpretations (i.e., Questions & Answers) apply to this Contract. As
such, the requirements of this Contract are to make affirmative efforts to solicit DBEs, provide
information on who submitted a Bid or quote and to report DBE participation. No preference will be
included in the evaluation of Bids/Propasals, no minimum level of DBE participation shall be required
as a Condition of Award and Bids/Proposals may not be rejected or considered non-responsive on
that basis.

ADA Access. Contractor shall comply with the requirements of 49 CFR FTA C 4710.1 as applicable to
this Contract. Equal access and the opportunity should be given to individuals with disabilities to fully
participate in or benefit from the goods, services, facilities, privileges, advantages, or
accommodations.

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) Terms. The preceding provisions include, in
part, certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in
the preceding Contract provisions. All contractual provisions required by DOT, as set forth in FTA
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(e} Rights and Remedies. The duties and obligations imposed by the Contract Documents and
the rights and remedies available thereunder shall be in addition to and not a limitation of
any duties, obligations, rights and remedies otherwise imposed or available by law. No action
or failure to act by the (Recipient), (Architect} or Contractor shall constitute a waiver of any
right or duty afforded any of them under the Contract, nor shall any such action or failure to
act constitute an approval of or acquiescence in any breach thereunder, except as may be
specifically agreed in writing.

13. LoBBYING. Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying Disclosure
Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.]. Contractors who apply or bid for
an award of $100,000 or more shall file the certification required by 49 CFR part 20, "New Restrictions
on Lobbying." Each tier certifies to the tier above that it will not and has not used Federal appropriated
funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or employee of Congress, or an employee of
a member of Congress in connection with obtaining any Federal contract, grant or any other award
covered by 31 U.S.C. 1352, Each tier shall also disclose the name of any registrant under the Lobbying
Disclosure Act of 1995 wha has made lobbying contacts on its behalf with non-Federal funds with
respect to that Federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are
forwarded from tier to tier up to the recipient.

APPENDIX A, 49 CFR PART 20--CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements

The undersignéd Contractor certifies, to the best of his or her knowledge and belief, that;

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

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

(c) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements} and that all subrecipients shall certify and
disclose accordingly.
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(b) Furnish within 20 working days following the date of loading for shipments originating within
the United States or within 30 working days following the date of leading for shipments
originating outside the United States, a legible copy of a rated, "on-board" commercial ocean
bill-of -lading in English for each shipment of cargo described in the preceding paragraph to
the Division of National Cargo, Office of Market Development, Maritime Administration,
Washington, DC 20590 and to the FTA recipient (through the contractor in the case of a
subcontractor's biil-of-lading.)

(¢) Include these requirements in all subcontracts issued pursuant to this Contract when the
subcontract may involve the transport of equipment, material, or commodities by ocean
vessel,

17. FLY AMERICA REQUIREMENTS. Contractor agrees to comply with 49 U.S.C. 40118 (the “Fly America” Act)

18.

19,

_.in accardance with_the_General Services Administration’s_regulations.at.41.CFR-Part-301-10,-which

provide that recipients and subrecipients of Federal funds and their contractors are required to use
U.S. Flag air carriers for U.S Government-financed international air travel and transportation of their
personal effects or property, to the extent such service is available, unless travel by foreign air carrier
is @ matter of necessity, as defined by the Fly America Act. Contractor shall submit, if a foreign air
carrier was used, an appropriate certification or memorandum adequately explaining why service by
a U.S. flag air carrier was not available or why it was necessary to use a foreign air carrier and shall, in
any event, provide a certificate of compliance with the Fly America requirements. Contractor agrees
to include the requirements of this section in all subcontracts that may involve international air
transportation.

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

RecycLED PRODUCTS. Contractor shall comply with the requirements of 40 CFR part 247 comprehensive
procurement guideline for products containing recovered material.
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