
' CONTRACT BETWEEN . 
NASHVILLE METROPOLITAN TRANSIT AUTHORITY 

AND . 
• ORBITAL SCIENCES CORPORATION 

FOR PURCHASE OF OO0DS AND SERVICES FOR RADIO 
COMMUNICATION/CAD/AVUSYSTE'M 

• CONTRACT NO, 111MQ7 

THIS CONTRACT Is. entered Into on (his H day of November, 2007, by and between THE 
NASHVILLE METROPOLITAN TRANSIT. AUTHORITY, 130 NESTOR STREET, NASHVILLE, 
TN 3.7210, DAVIDSON COUNTY; TENNESSEE .("NASHVILLE. MTA") and ORBITAL 
SCIENCES CORPORATION, 7160 RiVERWOOD DRIVE, COLUMBIA, MARYLAND, 21*046 
("CONTRACTOR"), 

' 1. Contract Documents: 

The following documents constitute the Contract; ' 

• This document S -
»• Contractor's Proposal dated Jane 28, 2005 as modified'by-Its Alternate Proposal. 

Qatedtiecemher 1$, 200$, and subsequentqegotiatlonsaadpricing agreements 
*• Affidavits/Insurance- / , " • 
* End-User Software License-Agreement' 
• Approved exceptions to theRFP.- ?. 
« All.addenda to Request for Proposal 041906 Issued by Nashville' MTA, Adcfendums 1, S 

2•, 3, and . . 
• Nashville MTA's Request for Proposal 041306' 

2, Order of .Precedence 1 • 

In the event of'conflicting provisions, all docUmehts'sftafi be construed according to'the following 
priorities; . • 

« Arty- properly executed amendment or change, order to this contract (most recent 
with first priority), • 

• This contrast 
• End-User Software License Agreement 
» Affidavits/Insurance . 
* Fjtial'negqtiated$peciflcatfpn$tS.ta{ement of WorU/Prlcwg • 
* Contractor's Proposal Dated Juge 28, -2006 as modified by It- Alternate Proposal 

Dated December-18, 20p6$n subsequent negotiations. . 
•* Afi addenda to Request for Proposal 041900 Issued by Nashville MTA, Addendum s 1, 

2,3, and ' 
* Rashviiie MTA"s Request for Proposal RF&041906 

I 

EXHIBIT 1
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3, Effecttya Datc-

Thfe .cohtacf, shall' hot be- binding upon to. porfe's: until 'lit has been signed by the- p.ulhorize'd 
representatives of the-. Contractor and -the JvlashVllfe MTA. When It has beefi str signed arid filed, 
this cqntacfshali be effective1 as gf the date.first written above, 

4. Entire Contract 

The Gppfr^ctdpbgmenfs constitute tee-eriftaagfeemerif-beiMbn'Ihe parties. These ttbcilmerits 
shall gpyuii) the resjfectlve. jfutfss end o'bliggb'o.ns of Both, parfjes'. Dp'cuth'erife tipl' included of 
gxpressiy'vWiiten for this "Contract- db hot,, arid shall not "foriri ahy part of .this Contract-. lippri'tiYe. 
execution -of this- 'dpeurnpnt,.- by trig- and the NashylilB- totTA, 'this agreement-- shall 

.eerikitutea'fegal and'btbding'tigreeVmdnt between ttiesigriatdjv'p'artieS, 

Contract'typec- plhn Fbfed Price 

This is -a Ftrtrr Fixed Prices Contact. Pricing"''stall- include rajf cpsls'- for supeip/js'lpn, jabof, 
•matefTais, Kardtvgfe, 'software, arid ariy other expanse's;, fehicb are: na'cessary toy. ffeb proper 

• in'stalfofon: and p:erfo;rman.oaof-fee work under {life contract, 

Klaglwjfie ,M.TA-.shali compensate -the Contactor In -actardahcd-Witri the terras:'arid coriditipns-pf 
this Gphjratf' M & agps.ed'. cost'. 'Trip maxmtorri firm ."fixed, pfrpb- atpouhi; fe be paid fe.tfte 
Gbntracdbr f&r all' WQF'K p.etfb'tffffid under this cjinlrgct- shhli ridt EXCEED, lt% a'mbunf neg'o'.tiafed', 
Unless. addifional wqti..fo authorized: by a ghange ordet:- in writing, by Nashville tvfTAfe {GEO). 

6i, Modification of 'Contract • 

-fv .Modlftcatteft- . ' 

This-Gahtapf ttia'y not rid aite're'd,,changed of amended,,.e'xce.pf fn'Writirtg slgne'dby both 
parties. Any proposed oh.gpge to flife Contract shall be-submitted to The- Nashville MTA 
for Its prior approval,, and stall not beriortto effe.cilya .unless it rs-in writing andfelghed. by 
trip: Chief Executive jOfficsf of tee Nashville MTA. " 

Contractor'agrees that' this Oohtfact' is subject to modification by th'o.'Nashyiite MTA to 
fie.extent.pecgssg.ry tg s&feiplyyMh federal;,, stato-or locat rpgulgjgns, Wf\!ch may govern 
this: Contact Written notice- of shell .mortification" sighed by the fleshviile MTA, D.EO' 
shall fje'provide.d to fee Contractor. ' 

_ 2. Cfiarige'Ordeis 

Any profM'sed: charfefi' totfefe Contract shall' ha sub'rhiiteditd-the NashVltfe MTA for to 
pridr:appr.o:va)( and shall not, bsGprne .effective unlessTbls in writing and signed by the 
Ctiiei'Exe.cutlVe; dftictaoiHta fetote MTA: 

# altfefdUOffeibftardd.' affect trip- gtj'sf of 
P.its^-SS-'bf .%;V{o,!fct.0pPfoprfefea'|ju^|)fifeK^ee^.jgvbybijte^.gdieAib,t)P./W^':W:i'' 

. compie'tM#Tri&WDfTari'd ftsfjfp'ertsi^b'h' 'fer'the-vyorK.wi'b.S' MT 

1 
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3. Contractor-Originated Changes ' 

The Contractor may a'so submit changes to the requirements of the Contract for the 
benefit of Nashville MTA. The changes shait be based Upon an analysis made by the 
Can tractor documenting bray the proposed change would benefit the Nashville MTA. 
Nashlrfife MTA 'may deny the change order or accept in whole or in' part any change 
submitted by Issuing a Change Order that will identify the change, the reasons for the 
change and the- increase or decrease In the cost of the change. Any Change Order 
issued will be In compliance with Nashville MTA's change order policies. 

7, Succession 

The. Contract wilt be binding on the parties, their successors,.and assignees. 

8. Captions/Headings 

The paragraph captions, contained herein are tor reference only and shaft In no way 
affeetfhe meaning or fnterpretat/cm' of .(His Contract 

g. Notice to Proceed -

Nashville MTA will give Notice'to Proceed (NTP) with, the services after receipt of ail 
documentation (tnsdrmae, bonds, signed contracts, etc.) required, from the Contractor. 
The Contractor is required io submit original copies of the signed oonlrbct. along with 
required documentation within' tori (10) days of Nashville MTA request, The NtP is 
expected to be issued wifhfh five (5J days of NashVHle MTA's receipt of the Sighed 
.contract aftd required documentation, 

10'. . Definition of Days 

Days are equal to calendar days. 

1 i. Successful. Execution of Contractor's Responsibility 

The .Contract will be considered "successfully fulfilled whan the work has- been completed 
?n accordance with the terms of the Contract;-whenfinaf acceptance has occurred; when 
final payment itos been.authorized; when all ofthe obligations, of the Contractor and,his 
surety have been compiled .with; and when final payment has been made. 

I&H -iBiiMI ;HP!D 

The term of this Contract shall not exceed eight (8) years from the effective date off his Contract 
unless terminated as- provided herein. The term of jhld Contract will begin on. the date first 

•WrHten above and to signed by the authorized representatives of the Contractor and fhe-C£o of 
NdehVilfe-'MtA, ' " . -
The Contractor will complete the contract in conformance with the approved project schedule 
and; 
The option to extend the term of fhe contract shall be exercised by dud In the discretion of the 
Na'shvijteMTACEO-

3 
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1. Performance Phase Compensation 

Total Compensation for the contract: is $6,637,068, unless changes fire agreed to by both' 
parties In 'writing and property amended In accordance with ffecffon 1.6" - MocTlffaafiatv of 
Contract of this agreement and ere exercised by the Nashville MTA, CEO. The total 
compensation Is comprised of the "performance phase which Includes one-year of warranty for 
$5,756,767 arid the extended maintenance and wayside passenger information sign options for 
$780,301. " 

Nashville MTA will make payments as the work proceeds according to (he following mifestons 
payment, provisions. 

Nashville MTA Orbital AVL Contract Payment Schedule 

Performance Phase Milestones 
Scheduled Payment 

Performance Phase Milestones %of 
Contract Amount 

Approval of Project Management Plan 5 $287,838.35 
Approval of Preliminary Design . 15 $883,615:05 
Approve! of Final Design. . 20 $1,151,353.40 
Approval of Factory Acceptance 15 $863,515:05 
jApprpyai of. Field Acceptance (mini 
fleet)' . 15 $863,515.05 
Completion of Fixed Route.Vehicle 
Installation i ' 7 $402,973169 
'Compfeiion of Parairian'sit Vehicle 
Installation . 5 

t 
$287,838.35 

Completing Training 3 $172,703,01 
System Approval 10 $.575,676,70 
Final Acceptance ' 5' $28733855 
Performance Phase including .one-year 
warranty Total . • W $5,756,767.00 

Maintenance and'.Optlons 
Year 2 -Hardware/Software 

Maintenance 
Year 3 Software Maintenance 
Year 4 Software Maintenance 
Year 6" Software Maintenance 

Wayside Passenger-information Signs 
Maintenance-and Options Total 

Contract Total . 

-

$236,679.00 
$101,65430 
$107,847.00 
$114,105.00 
$220,317.00 
$780f30'1.00 

$"6,537,068,00 

4 
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ATTACHMENT "A" details cost for the Performance PHASE and. Maintenance options 
and Is. incorporated by reference. 

2. • Payment Request . s 

The Contract Manager shall notify Ca'nfractor within 10. days of receipt of any issues that may 
. result in the invoice not being approved. All payment requests shall be approved by the 

Contract Manager within' 16 days-of receipt; Nashville MTA shall make payment no later than 
fifteen (15) days-after the payment request is approved. 

The payment request shall he in accordance with the Contract Payment Schedule, identified in 
Section 3.1 and shall be consistent with the Contract Documents, The payment, request' must 
show the project number,, eohtracf. number and/or purchase order number and specify the 
Milestone for which payment is requested, " 

in jhe. event of any-inconsistency- with invoice-and work.parforrrted, product installed., or services 
rendered payment,'fertile undisputed portion of the Invoice will be processed by Nashville MTA. 
in tjie event bolh parties agree- that if fs advantageous to wo'rft on. Milestones out of order, 
payment shall be made for work completed for each Milestone regardless of the order. • 

3. Final Payment - Refease of Claim—Final System Acceptance-

Final payment to Contractor by MTA shall be made when all Services as required herein and in 
the -prevailing documents- have been completed, approved and accepted to (he satisfaction .of -
MTA, herein described as-Tina! System Acceptance*. ' • . 

At the time the filial payment ,te made, the Contractor shafj execute a general release of ait 
future or additional claims against Nashville; MTA arising out of. or-connectedvvfth the Contract. 

The Contractor shall provide all product warranties,, operating manuals,.instruction* manualsrand 
other record documents, aqcf drawings as. required by the RFP prior to project closfe-out and 
final payment. 

A, Prompt Payment' 

The Contractor shall pay subcontractors and/or suppliers within thirty (30) calendar days of 
negotiated payments in accordance with each subcontract or order for Work performed and 
•approved andfet materials furnished. The Nashville IvtTA is under no obligation'to pay monies 
to any stib-confractor.or supplier. 

Nashville MTA shall nof.be responsible lot any takes that:are Imposed on Contractor. The' 
Contractor understands that it cannot claim exemption from taxes by virtue of any exemption 
provided to Nashville MTA. • 
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1. General Scope' of S'ervlges 

The Contractor shall design, develop, famish, Install, test and make operational (he complete 
comprehensive radio communications CA'D/AVL system for the Nashville. MTA. The 600 Mhz 
voice communication system. With Computer Aided Dispatch (GAD), Automated Vehicle Location 
(AVL) digital cameras fa all revenue vehicles, automatic stop enunclatorej automatic, passenger 
counters, on-board vehicle diagnostic monitors, mobile data terminals (MOT'S) for all revenue 
vehicles, a global positioning system and the:capability of integrating with existing traffic controllers. 
The Contractor shall provide supporting documentation, training,- epd technical support as specified, 
fa the solfctfaffon specifications, Contractor's offers arid negotiations, The Contractor shall be 
responsible' tor all acts, tasks, equipment system, components, and services required, providing 
.the agency with a turnkey radio communication CAD/AVE system. The system provided' by the 
Contractor shaft be fully functional In -accordance with the Contract and all of the- contract 
documents. The • Contractor is responsible- far' voice and data communications- to be fully 
•operqltoqal and, funclional 'tn the. Davidson County area. This Includes the new MusicClly Central 
trhnsll building o'urrenlly under construction. The Contract spall be- responsible for- all goods or 
service' whether or mot specifically identified within .this Contract or other dacqmbhtation but Is 
n'ecessary for the radio .communication CAD/AVL system to be fully operational and functional. 

2. Scope of Work • 

The project wijl consist of the design and Installation of the CAD/AVL functions, for 137 
Fixed Route' buses and *54 AfccsssRide- vehicles as -wetl as support vehicles'and ten (10) 
spare units comprised of 7 Fixed Route kits and' 3' AecessRfde kits. The equipment and 
functions to be provided, include: - . 

1) Onboard Qomputer; 
2) Driver Control Module (DCM/MDT), • 
3) Voice and Data-Radios, and ' ' 
4)- GPS equipment • 
6) fastefeltori of Fixed- e'nd .equipment Including servers .and networking equipment to 

provide control of th.3 voice-radio system and AVL displays-
6) Narrowb'anding; existing UHF voice-channels . -
7) Route Schedule Adherence (RSA) 
8) Trapeze scheduling system' Interface 
9) Wireless,LAN 
1DjiAutomqUs Passenger Counting (ARC) 
11}Autdm&ted Vehicle1 AnnoUnceirients'(AVL) . 
12)Cameras. 
13) Single login for radio, farebox; destination sfgn, voice annunciation . 
14).Supervisor vehicle functtans 
15) Intermodulation and tower loading study 
16) Installation of a three {3} site conventional one (1 )-charme'l date system. 
17) Software, engineering, training t warranty, and performance bond 

The work will be performed in accordance'with the RFP,.and other contract documents. 
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Nashville MTA's" present bus operations and radio system will not be affected prior to the 
completion of the new radio system. The Contractor will esfabifsh and utilize a careful, controlled 
cutover procedure when Ihe new system Is placed Into service so Nashville MTA's presenl 
operation will not be affected. 

Unless otherwise expressly agreed to in writing, all work under (his Agreement shall be performed 
by the Contractor. 

3. Communication CAD/AVL System for New Articulated Buses . 

Nashville MTA anticipates the purchase of five (5) to seven (7^ articulated buses within the next 18 
mpnth's, Nashville MTA reserves the right to amend this Contract to include these buses In" this 
Contract Nashville MTA- will notify Contractor of their (fttent to purchase, buses and a price to 
install' the system in the buses will be negotiated at that time. • 

cMM 

Delivery ahd insfaifatron shall be made in accordance with the approved project schedule as 
defined by. 'the Scope of Work. Modifications to the Schedule ptay be made by written 
agreement signed by both parties. . 

The. Contractor will notify Nashville MTA's Contract Manager when shipments'will be-delivered, 
All shipments" will'be shipped to the' attention of; 

Lee Jack'son, Contract Manager 
Nashville. MTA, . 
130 Nesfor Street, ' • 
Nashville,. TN 37210". ' • 

All Installations schedules will be approved by .the Contract Manager and will ire completed 
according to the requirements set forth fn tfiiscahtra'el aridafftgr'ccntracl documents'. 

1, . General " 

"The Contractor-Will perform all work in "accordance with the requirements of the Contract .arid all 
other relating documentation. * • 

Contractor agrees to provide and Nashville MTA agrees to purchase the goods ahd services 
specified tn thp above documents.. ' 

Should Contractor and/or Nashville MTA fail lo meet their deliverable dates as defined in ihe 
.Scope of Work, 1h'e "resultant time delay will be -added- to the completion date if mutually agreed 
to by both parties.-

I , 
Contractor-shall assume the overall responsibility for the work, Inctudln'g hardware arid software, 
and shal) proyicle the project management and expertise necessary to complete the-contract'in 
a "professional and' timely manner in accordance with this.Contra&t and all documents identified. 

7 
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Contractor wiil utilize a project control system to control items, which directly affect project 
process, such as design change- control, resource assignment, and' 'allocations, project 
schedules-arid probtehl.isBU& .escajatiarv and msoluiiba 

The Contractor is full/qualified to act as ih's Cofdr^ctor for this- Project and has; and shall maintain, 
appropriate licenses, permits or other authorizations necessary to act a's the Contractor fo'r this 
Project. 

The Contractor has received, reviewed and carefully examined .all of the-documents which make, 
up. thfe .Contract and has found them to be -generally qc/ffi'cieftf to indicate .and convey 
understanding of the terms and .conditions for- implementation and- completion .of the Project The 
fcoTftiaotor agrees.: to notify the Nashville MtA immediately of all cojifllcts, errors-, ambiguities, or 
discrepancies tbahare discovered'In the/Contract or otheTdoGumentaBon., 

The Contractor shall create' and. submit jo the Nashville IviTA. copies' of .all manuals. .and' related 
dpplim'en&fion pertaining to the hardware and software (MvPfabfaS as specified in Ihe'RFP. Said 
Mohndiioti shall be- submitted to the Nashville 'MtA 'ypprf final cojTipie|ion of file Project and 
recrjiptofaam.e by-the Nashville MTA.shall b'e.a condition .offina'l playnteifi'to'ihe- Contractor, • 

Cbfitractbf agreed to and 'will p'effdbrr 'other' s'efvifcfeis requested' by Nashville fcfTA if mutually 
agre'edfo bybqih'pa'rti&s, • ' 

Nashville, MTAwlll work openty with the-Contractof In providing, infefihst/oh Mt may be heeded for 
thfe-profect'; . 

2. Meetings 

ThdOontraqtor will request and coordinate site vis/is, meetings, Installation and other necessary 
(ntofroatlon with'Nashville,M'TAte'contact p.eidbn Leedabfesen, Contract Manager grhls designee. 

Before tHe.-proJ"®t 'sfarfe, svifiesffqg Pr tefepfifinp conference will be held fa dismssfie complete 
project, The detailed project schedule 6f p'roJSct fibtiviiies Wili he. outjined Ibibli'dnd wil) b'e mutually 
agreed to' In-Writing by both parties, ' 

J, Standard of Care- -

The. Contractor shall assign dnly competent and qualified pgraohtvel'to provide service's' a?'- set 
fartfTi'rt this Coh'frsGt andeha.il at- all flrn'as'be .solely1 responsible for tteir-work qualify* 

Th& Opn'traptor shall promptly remove any employee or" subcontractor Who is determined by 
Na'ehvfe' iviTA, in .wfljln'g- to the Contra'doi', to fee Mnco;opere$ve*, incompetent,: a farost tp- the 
timely compleflon of. the- servic.es, a threat' to ttte safety' of persons oc property, or refuse's to 
perform the services' h a manner acceptable fp' Nqsfjvifle MTA, Rejection by Mashvjife MTA-and 
removal of'assigned personnel shall' not rfeii'ev'a the Gohfracfof of its full- responsibilities under 
thO'Conlfapf, and. shell not provide 1h& basis for any claim or cause of'ac'tfeni. 

4. Gbmpifan_oa'w]tfi laws at\d Regulations " 

The.-0onfiactor-sha!l comply With all appllcabTafeder'al,..stafd'dnd tbcai laWteand reCjUiStipns: 

£ 
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6, Independent Contractor Status . 

Contractor's employees or subcontractors working exclusive- under their direction' and 
supervision shall perform the services.- Contractor will determine the means, methods and 
details of performing this1 work ahd setvibes subject to the requirement of this Contract. It Is 
understood and agreed by Nashville MTA ifiaf the Contractor or any subcontractors shall be 
viewed, treated artd'h'eld out to be independent contractors and notes' an employee of Nashville 
MTA. 'Contractor shall pay all wage's, salaries', arid oihe'r amounts due such personnel lit 
connection Willi their performance of seroicQs ander this Contract and as required by taw. 

6. Subcontracting 

The Contractor shall rtof subcontract rights or responsibilities 111 this Contract without'the prior 
written approval of-the CEO of Naqhville MTA with the exception of Subcontractor's Included in 
Contractor's proposal, Arty such transfer without prior written' consent: shall be Void,. Non-
professiijhal. temporary personnel agencles-and vendors.of standard'materials ahd:-sllppiies-afe. 
not considered as. subcontractors. SUBdoiifradto; if app'roved, shaff p-oritafrr a provision' making-
ths.m. subject- to all, provisions stipulated in flits Contract The 'Contractor -shall be My 
te'sponsible for all services performed by any .subcontractor; The parties agree -and any 
subcontract shall .contain a Written 'statement thai the 'subebnlraof or agrees that Nashville, fyiTA 
is n'otto party to'.suefi subcontract: nor does the subcontract:subject Nashville.MTA to liability' of* 
pny kind.lb- said subcontractor- ' 

7. Uteerttoh&a.'ndlPermlto • • • 

Ttto.Cto'ntractor arid: ail subcontractors' shall be approp.rrately licensed; in the;Sja(e of Tennessee 
to conduct,the services-arid work' required by'thfs Contract, The! cost tor. shy required licenses 
shall be'the respoqsjbjijty pf ihe Contractor; Hie. Contractor shall be responsible -forpaylng. fob 
permits- arid.government: feat; {excluding FCC; permits) jf such fees haVO-not been waived by the 
'issuing ̂ authority necessary for the-proper execution aridcample'tidni of the- Project ' 

Equaf'-Opp.dituntty- Employment -.'Non .'Discrirnirtaflpw 

.111$ the1 pdlicyof the, Nashville; 0A not to, dlscrlrainatocn the basis of age,.race, sex.-coloiy 
national origin, cieed, religion, handicap ahd/or dlsabilityfn It's hiring and.'employment practices-, 
or in .adrqtsston to, 'access to. or'operation of Its' prog.rams;; services, and activities. With: regard 
to all aspects ef this contract; Contractor certifies and warrants it will comply witji ibis, policy. No 
person shall be excluded from participation in, be denied benefits-of, b'e' discriminated against in 
the' admission-of accede to, qr be diseritnlhafed 'aga!ns|v|n.;treatfnenf- or empfoymejif in -Nashville 
MTA contracted programsorao'liVilie's', on the. grounds-. oftoge, face, -s'ex, cSl.or, notorial' origin', 
creed! religion", handicap atid/cir '.clfeatolli.ty or ;any.-' other classification 'protected. by! federal'-or 
Tennessee State Constitutional' or statutory iatyj rior shall (Hay he excluded, from partrclpatfeh In, 
be .denied, benefits- of, or be otherwise subjected to- discrimination i'ri the peffdrrrfance- of 
-pontracfe with Nashville MtA o.r lathe employment practices; of Nashville-MTA- Contractors. 
Accordingly,- all Proposers .entering Into contracts-'WIth Nashvllte MTA shall) upoh' recjueat, 'be 
required to Photo proof of s'Ocb nondiscrimination' and to p.ost in conspicuous, places, that ere 
available to all employees and applicants, 'notlcos-of nondiscriminailpn. 

The-Contractor shall Insert" this "provision Iq all subcontracts (modified only to sh'pvy the particular 
Cb.utraplUat feiailopship) so that such -provisfohs. will be binding Upon each. eubepntr-aef. 

9 

Case 3:13-cv-01137   Document 64-1   Filed 01/15/16   Page 9 of 36 PageID #: 931



Afi so]ieftations-c,r'.advartfeem'ents for .employees,, placet/ by Or on. behalf of lbs-Contractor, will 
state that ail qualified applicants', will receive consideration for employment without, regard to 
Sge, race, sex, color, national origin, creed, religion, handicap and/or disability, 

9, Employment-

Contractor shall nol subscribe to ahy personnel policy which pe.rmits or allows for the promotion, 
demotion, .employment, dismissal or jaying off of spy Individual' due* to age, race, sex, color, 
national origin, cre'ed, religion, handicap 'end/or disability which Is in violation, of applicable laws 
concerning the employment of individuals with disabilities. 

10, Labor Requirements 
i. Workers feorhpansatfqtt 

The-, i3bfi{factor shell Qdmply with tfte'.State, Law known, as the Worker?' Compensation 
Act- ahd sH'alf pay .into- the Stats iiWuranba fdn.d the rfepess'aiy premiums.required by the-
Aot tp ssqver all employees- furnishing. safd services t© NhsfMfe MXA and .utidef the 
Control of the Bcihlractor, 'The CoKtVaetcif shall relfeW Nashville MtA frptn-any costs, due 

•to. accid.Qrits.and other liabilities, mentioned (ft said Act. ' 
2'. .Legal fesideht^eriWca'ttpn 
The -Contraclor shall fully- comply with-all laws regarding" employment of aliens-and others, 
and that sfl employees perfdpjiiiVg. Cervices under this Contract jmeef.the. citizenship- or 
alien statue-requirements.contained.in Federal and 'sfatostatutes'ari'd regulations'including,, 
hut' not lirnjied.' (o„ the immigration Rsfbryn §nd- Control Act of 19B&' (P. L,. 99-603), 
Contractor-shall obtain, from all cpVeted-efnpfqyees pe'rtormtag Service's, ali.vetiffcahotT.arid" 
pVger- dppymenfatieR of- employment eligibility- -status required by" Federal staffle'S anil 
fegotfifibhs a® 4ey cwtqnfly qxisj -and- a?, they may bo -gmgnded-, .ebrftragfor sbaJfrelain 
sqbh documenfatiortfpf all' cbv.ere'd employees fGt'.toe'gerfcd preSc'rtb'C.ci'byfevv, .dotlfmptdr 

' shall fnttemnffy, defend and hqtd Na.shyilfe.MTA, Ifs-ageqfe;-. officers and representatives 
harmless from Amploybr Sanctiofto and any' oih'er'irahijity' which may be. assessed against' 
GpntradtQi-Qr Nashvijle .MTA-or hpfh'to connection with ahy vtolatib'n of'Federal 'statutes or 
r'eg'ula'liphb-'fifeftefKirigtd'itie eligibility-fof employment of pPrSQnS'.perforrnlng Services under 
(his- Agreement. '" . 

11, Safety 

The Contractor shall at all.tirftos be to .compjiah'Cp' With'- All appllbable focal, state" arjcf federal 
iawsi -rules and, regyfatiptrs and1 stiafl exercise ail- necessary pre'eautibhh for. the safety of 
employee's Shd 'the conditicitrs under- wtileh to? i<vcitk- Is' performed, ' 

Contractor shaliVadhere' (o ad of Nashville MTA's sgfety'requirerrreqfs;, which shall include that all 
.personnel or subconlfaCtors. wMr identification' badges' ahd cfteck, to wi'ttr Nashville- MTA 
"supervisor Oh duty and Sign to end-cut when applicable',. In lqgbook.when Coming onto Nashville 
MTA's.prdp'e'rty. . ' ' 

The. Contractor will hold harmless, apd indgtrmify Nasbvife filTA pf all liability for potential injury 
endured by employees'of tiia contractor or sbh-Gd.m'racto'fs providing servfeds oh Nashville' MTA 
property or in Nashville ivtTA- buses an.d other vehicles provided that su'ch-Mjtify is not- caused 
by. the negligence of Nashville M1'A. 
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12. .Installation, Testing, feplemefoalion-andTrafosng.Hours- ' " 

the Contractor shall be responsibls for the "installation of all equipment, systems and parts 
furnished by Contractor, find Nashville MTA in accordance wjth fort requirements under this 
contract. It is understood by foe patties that eq'tiiprrtent provided by Nashville MTA under this 
contteoi is' requited along vitffo equipment, systems, and parts furnished by Contractor to create 
a complete functional system-. Ail in-vehicle eqyjpfrierit Jnsteliatiofte shall nql In anyway disrupt 
fh'e deify operation of (he bus site and bus operations. If an electrical or any other ptdblem 
resulting from the Installations. Is. detected, causing' foe vehicle fo. be non-operational, the 
problem^} must be fixed Immediately: • 

Normal voice communications must be.maintained during fob in-V^hffciq-eqtilpmenl installation, 

the- Contractor Will submit a detailed installation schedule, to bp approved by Nasjwille MTA's 
Project Manager, in .yriliog, before: starting to install any equipment. The Contractor'!; project 
manager wili work- with the Nashville fylTA. Contract Manager pr his designee'to po.ordihaje and 
.accomplish a|l fnslailations smoothly. 

Testing of all equipment" shall be compliance; With the RFR and alt Contract documents. The 
Oonlracfor is required to submit- a. Test Rlan for Nashville MTAto Project approval, irr writing, 
prior to commencing hny 'testing; The test, plan must''include; component, subsystem, and 

"system level testing, Factory acceptance testing aficf field acceptance testing Will, .be ctea'riy 
ttefined. • 

Th'e Nashville MTA.-and the. Gontrapfor will develop, and approve-In writing foe scheduteTor'-all 
Iraffilhg and'support service's". The training 'and support servlpa.s shall -comply With the RFP and 
all Ctmfracf docyrnenis,, ' 

1-3,-. Site Cleanup . 

The Contractor" shall "maintain the- Work site In .a reasonably cfsart OqHdltfg/} during foe 
performance of the vyork. At foe end of eqch work day the Cdnir'actor'wlll store all equipment' 
and materials- fn -a nepfand orderly manner in .'a 'designated area, ' 

14. Warranty/Servjcfo'Agreernertt/HW/SVV'. . 

The Contractor warrants, to Na.shvilfe MTA that- the radio- cOmmun(cat(on/CAD/AVL. system,, 
including ail materials andequipfoe'nt'.fufnifoedby Contractor as part pf the prpjacl, shall he new, 
of the (jest quality,, to -confprfoanse with foe. C&afra'et Do'ctlmehts and'fee' ofdeiecfe iif materials 
and w'oikrriansfifp. 

The one ypar Hardware- and' software- warranty period commences on the date of Final 
Aeceplahce. of system by Na'sbviije' MTA unless a ifthgep warranty .'Is provided by. the 
nranufacluref. This includes all Insfallerfequipihent-and software. " 

During the warranty period, Nashvilfe MTA itfoy request that Ch'oitector r'ep'a'jr or repfa'cU arty 
ctefa.Ctiv.e; Iterdwateupr software, Py/vyfjltop n'oifee io foe, Contractor. 'Contractor shall repair- dr. • 
replace cfefeetivfe hardware Dr'softWafe.at-Cdii{ffetoT:rs;expense'Withih fofrfy {30] days. 

The.- XTL- 2500 Motorola radios pmbased by fyashylfle MTA are-excluded from Contractors 
warranty., 

" It 

Case 3:13-cv-01137   Document 64-1   Filed 01/15/16   Page 11 of 36 PageID #: 933



After Pinal Acceptance of system Nashville MTA will" pay for additional maintenance support fn 
accordance with Paragraph 3.1,. • 

Upon the expiry of the one year warranfy period, Nashville MTA shall pay an annual long-term 
.support fee. at the beginning of each annual renewal, for four (4} years unless terminated in 
writing, to Orbital as specified in Paragraph 3,1. The Contractor shall Invoice Nashville MTA for 
the specified amount. Nashville MTA shall issue a Purchase Order annually for the specific 
amount set forth In Paragraph 3.1 for each of the four '{4) years. If the Nashville MTA chooses 
not to pay the annual maintenance fee for a product, such decision shall .not terminate the 
License for such product, hqwevori Nashville MTA acknowledges there may be additional costs 
and-fees associated with re-instating maintenance services for a product for which maintenance 
services bad been earlier terminated, • 

Any additional services performed outside the. scope of this Agreement shall be performed 
under a written-work order to be agreed fe by both parlies and signed by Nashville MTA's CEO 
and'Contractors authorized representative. . ' 

^^-~TX~TATr~ 

Nashville MTA-will .collaborate with the Contracted and will provide-assistance in getting the 
Radio Cpmm'unicafion/CAD/AVLsysleni completed within the timeframe outlined. 

Nashvi)[e MTA will provide vehicles for the installation oftadio and other equipment ai-a number 
mutually-agreed 1o by both'parties: 

Nashvtlle- MTA will'provide Contractor with Working space for the Installation of file radio 
systems in the fixed route, AccessRide buses and support vehicles, ' 

Nashville MTA. will provide additional space for storage of supplies, and' equipment but 
Conlractor will be responsible for securing the-area, keeping track of inventory and cleaning 
.area when needed. • 

' Nashville MTA wfil provide information io {he Contractor for the passenger signs (hat will be 
needed for the new dow'ritown transit center "(Music Ciiy Central). Nashville MTA presently has' nine • 
(9) NextBus arrival signs at different locations, Contractor will' work-with Nashville MTA In providing 
the humbef of-slghs .required, appropriate sizes and installation. NagHvilf'e MTA and Contractor will 
negotiate-costfor these additional signs when number and design have beefi determined. 

All work performed by Contractor or subcontractors shall be subject to inspection and test by 
'Nashville MTA to the extent practicable at all times and places during- the term of the Contract 
All inspections by Nashville MTA'shalt be made in such a manner as to not'delay !h.e Work. 

If any work performed Is not in conformity with fee requirements of the Contract, Nashville MTA 
shall have-the right to' require fee Contractor to perform the work again in conformity with such 
requfremepts at no. increase lit the total GPntrabt amount. If the Contractor fails' to promptly 
perform the work again, Nashville MTA shall have fee right to. have tha work' peiformed in 
•confoFmity'wIlh the Contract requirements sad charge io the Contractor any costs that are -
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directly related to the performance' of such work, or tejtnlnate the Contract for default as 
provided in the Contract. ' 

• t J'!'" i ••••••• !,'•-• ..'I 
Any Nashville MTA property, including but not limited to books; records.and equipment that is in 
Contractor's possession shall be maintained by Contractor In good condition and repair, and 
shall be returned to Nashville MTA by Contractor upon .completion or termination of the contract. 
All goods-,, documents, records, and other work product and property first produced and 
delivered during (he performance .of this contract are deemed'to be Nashville MTA property. 

*, Maintenance of Accounting Records 

Contractor shall malnlafo complete and accurate documentation for a[l charges wilh respect to all 
cosfs1 and expenses incurred uhder this Contract In accordance- with generally accepted accounting 
principles. All. such records shall be clearly Identifiable. The Contractor agrees that Nashville MTA, 
or any of its duly authorized representative' at any reasonable time and reasonable-notice shall for 
the purpose of audit and examination, be permitted to Inspect all work, materials-, payrolls,, or other 
data and records; and to audit'the books, records, and acco'unts relating tp the performance of the 
Contract The books, records, and documents of Contractor, as they relate to work performed or 
money received under fhe contract, shall be maintained fopa'perlod of three (3) full years from fhe 
date of final payment. If the Contract Ts teirninated'ih whole oMn part; the Contractor must maintain 
all record fora period of three (3}'years after flnaj termination settlement 

2'. Audit Adjustments 

Appropriate financial adjustments may be- made- by Nashville- MTA based upon any 
Inconsistency, irregularity, .discrepancy or unsubstantiated billing revealed as a result of an 
audi!. Financial adjustments reflecting an overcharge, to Nashville MTA may be charged against 
Contractors future Invoices. • 

The Contractor shall Include lhase audit requirements in all subcontracts, 

1,. Nashville MTA's Representative 

Nashville MTA designates Led Jackson, Contract Manager, to act- as lis representative for the 
performance of this. Contract. Nashville MTA's representative shall act on behalf of Nashville 
MTA's for all purposes under this Contract. " " ' 

2. Contractors Representative. 

Contractor designates Ann Nicklas to1 act as its representative for the performance of this 
Contract Contractor's representative shall act on' behalf of Contractor for all purposes under 
this Contract. . 
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The Contractor designates .the above person as the Contractor's agent' for 'service of process 
and Will waive any objection to service of process If process is served u'po'n this agent. -

3. Delivery of Notices 

Communications (n connection with this Contract shall be delivered personally, or by regular, 
registered, or. certified mail addressed to the designated recipients of'Nsshville MTA and of the 
Contractor to receive such communications. Telephone calls, facsimile and electronic maii may 
be used to expedite communications but shall not. be official communication'unless contTrmed In 
writing, as sisted above. 

All notices permitted or required t/nder this. Contract shall be given, to the respective parties at 
the" following; address,- or at such other- address as the respective parties may provide in writing 
for. this purpobe. . 

Contractor: Orbital Sciences Corporation, TMS Pivisjon' 
Ann- Nickfad • 
7-160'Rlyeiwood Drive 
C6!yrhbra, MD 21.046: 

- ' . 443-259-7167' (Phone) 
443-259-7001 (Fax) - • • 
niekias.ahn@orbitalcohi-(E-rhaill • 

Nashville MTAL.ee Jackson, Cdnfract Manager 
i'Six Nestor Street • 
Nhshvilte, TN 37210' ' ' 
645-880-3333 (phone) 

" 616-566-0616 (Cell}' 
. 615:-862-6208:f,Fax) 

Lamjackson@nas1wiile.qov f E-Maifl' ' 

tMiha copy mailed or hand-delivered to the recipients'below: 

Nashville MTA: Robert Baulsir, .COO -
130 Nestor Street • • 
Nashville, TN 37210' 
616-B62-6176 (Phone) 

. 61S-8'62-620'9 (Fax) • • 
'RBbe'rt.baiilstrig&naShvfilg.QoV'IE-iviail)' 

NashViite MTA: Frances C» Hunter, Spe'ciaI Projects Administrator 
130. Nestor Street. 

• Nashville, TN 37210 ' 
615-862-6118 (Phone) 

. 015-862-6208 (Fax) 
Frances.h0f1ter@nashville.qov 
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During the term of this Contract, Contractor shall at lis sole expense obtain and maintain in full 
force and effect for (he duration of the Contract and any extension the following types and i 
amounts of insurance for claims which may arise train or in connection with this Contract. I 

1, Commercial Generaf Liability Insurance occurrence version commercial general liability : 
Insurance of equivalent form with a Ifpift of not less than one million {$1,000)000,00)' dollars ; 

each occurrence for bodily injury, personal injury, and property damage if such insurance I 
contains a general aggregate limit, it shall apply separately to the work/location in this | 
Agreement or be.no iess-than two times the occurrence limit. • 

Such Insurance shall: j 

a. Contain or be endorsed to contain a provision that includes Nashville MTA, Davidson 
Transit Organization its officials, officers, employees, and volunteers as additional 
insu.re.d with respect to. liability arising out of work or operations' peiforfneri by or tin 
b'eftaif dfthe Contractor including materials, parts, or equipment furnished in connection 
wfih sdch work of operaifbns', The coverage shall contain fid special limitation's' outside 
fha scope of flia terms and conditions ofihe policy on the-scope of Its protection afforded 
tO tha abov'e.-listed Insurers, ' 

b. Fob bny claims related to this" agreement, Contractor's insurance coverage shall be I 
• primary Insurance as respects Nashville MTA, Davidson Transit Organization; .its j 

officers, officials, employees, and Volunteers-, Any insurance qf selMnsurance programs' : 
covering Nashville fvJTA, Davidson'Transit Organization, its.officials, officers, employees, j 
and volqnteers'ehall bp excess of Contractor's insurance and shelf not contribute with If. • 

c. Shall cover liability from premises, operations,, independent contractors, products- | 
competed opcraiions, pergonal and advertising Injury and liability assumed under an 
insured contract (Including the tort (lability or another assumed in ,a business contract) j 

" and shail name Nashville lyiTA, D'avjdson Transit Organization, Us officials, officers, • 
employees and vofuntaers.as ;an additional Insured. . j 

2. Automotive Liability Insurance including vehicles owned, hired, and nori-owned, with a ' 
combined single limit of not less than one million ($1,000,000.00) dollars each accident, Sdch 

' insurance shall include- Coverage for- loading and unloading hazards. Insurance-shall contain or j 
be endorsed to contain a provision that .includes Nashville fritA, its'officials; officers, employees-, ! 
and volunteers as additional insurers with; respect to liability arising out of automobiles owned, i 
(eased', hired, or- bbr.rovtetfby or on behalf of Contractor. ' ' 

3. Worker's Compensation Contractor shall maintain workers' compensation "insurance with . ! 
statutory limits as required by the State of Tennessee or other applicable laws and employers' ! 
liability insurance with limits of po.t Jess, than $'100,000. Contractor shall' require each of Ifs I 
subcontractors to provide Workers" Compensation for ail of the fatfer's. employees-, to be. '• 
engaged to such work- unless such employees are covered by Contractor's workers.' 
compensation insurance coverage-, I 
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4. Ofher Insurance Requirements, 

Contactor shall: 

a. Prior to commencement of services, furnish Nashville MTA with original certificates 
effecting coverage required by (his section and provide th'at such' insurance shall not be 
cancelled, alloyyed to expire, or be materially reduced In 'coverage except on 30 days' 
prior written notice to Nashville MTA's, Edward Ollpfiafit, CFO, "130 Nestor Street', 
NashVille, TN 3/2.10- Nashville MTA shall also be added on as additional Insured for 
notice purposes as required herein 

b.-Replace certificates for any such insurance expiring prior to completion of services. 

c. Maintain such insurance from the time services commence- until services are 
completed. Failure to maintain or renew coverage. or'to provide evidence of'renewal 
m.ay be heated by Nashville MTA as a material breach of contract. <• 

dl Pfecg- such insurance with insurer, licensed to do-: business In' Tennessee and having 
A.M. Best Company rafings of no less than A--. Modification of this standard may be 
considered upon appeal to- the NaShviile'MTA, CFO. 

rr, Require, ail subcontractors to maintain .during 'the term Of the agreement', Commercial 
General liability" insurance, .Business Automobile liability insurance^ and' Worker's 
Compensation/Employer? liability insurants (unless subcontractor's employees are 
covered by Contractor's fnsurance) in the, same, "manner specified fof Contractor. 
Contractor shall furnish' subcontractor's, certificates of insurance to Nashville MTA 
without expense immediately upo'ri request. 

f. Any deductibles afid/of self-insured retentions, greater than 310,000.00 must be" 
d'isotosecf to, Nachviite MTA prior to-the commencement of services, 

g. If (he Contractor has of obtains- primary a'rtd excess policies, there shall be no gap 
between the- limits of the primary policy and {he deductible feature's of' the excess 
policies, . 

5. Professional Liability (including .Errors & Ofttte&ten's) * 

Contractor' shall provide professional liability fnsurance covering claims arising from real or 
alleged errors, omissions, of negligent a'cfe dcifrmytted' In the performance of professional 
services under this contract with limits of $5,000,000 and shall, name Nashville' MTA, Davidson 
Transit Organization, its'officials, officers, employees, arid volunteers as an additional insured 
on such ppiicy. -

1. Bond Bqquirements 

The Contractor shall obtain at Ifs own expense and furnish to- Nashville MTA a Performance 
Bond in an amount equal to one hundred percent-(100%) of the Contract as security for the 
faithful performance of this Contract. The- bonding company shall be domiciled and legally 

Id 
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authorized to do business In the' State of Tennessee, with an "A.M. Best* rating of not less than 
A-. A company with a local office- is preferred. The agents name", address, telephone number, 
and e-mail address must be submitted. 

The Nash villa MTA will'approve the surety company. The bond wl[l be kept current during the 
performance phase and one year warranty term of the Contract. 

An additional performance bond protection may be required if the contract price is Increased. 
The increase In protection shall generally equal" 100 percent of the increase in contract price, 
unless otherwise agreed Upon In writing by the parties. 

2, Failure to Perform 

If Nashville MTA determines that the Contractor has failed to-keep and perform the covenants, 
conditions and agreements in the Contract Documents, then Nashville MTA may require the 
Surety to perform, or may exercise or deflect or cause to be exercised of collected, the 
obligations under the performance bond. In such an event,. Nashville MTA shall notify the 
Surety and give the Surely art opportunity to perform' within a reasonable tj'me. If' the Surety 
fails' to perform, Nashville MTA shall perform and assess ihe-Surety on Its bond for the cost of 
-such performance'. The cost of such .performance'iricliides the costs of all labor and equipment 
reasonably necessary to perform the work In the Contractors absence. 

15, rPAYWgNTiBOND.'.-. . . iv " ,j. \ ' ,v • .. 

1, Requirement . 

The-Contractor shall obtain at its own expense a-payment bond satisfactory fa N.asbvllte MTA In 
an amount equal to fifty (5b) percent of the contract nol to exceed $2',5 million. Said amount 
may be reduced or eliminated In the sole discretion of MTAby written notfce fa the Contractor. 

The bonding company shall be domiciled and legally authorized to do business in the State of 
Tennessee and'with an Best" rating of not less than A~. A company with a focal office Is 
preferred. The agents name, address, telephone number, and e-fhail address must be 
submitted"; 

2, Condition 

The condition of the payment bond-shell be that the Contractor shall pay, as required byfavy, ail 
persons supplying labor and materiai'ln the execution of the work provided forln this Contract. 

1. Amount 

it is mutually understood arid agreed by arid between Nashville MTA and the Contractor that 
any failure of the ' Contractor to complete Sysfem Acceptance of tfie Radio 
Co'rfthiuVilcailons/CAD/AVL System within the time specified in the contract will cause damage 
'to Nashville. MTA. The amount of said damages-being difficult if trot Impossible to define with 
proof, it "is. agreed thai the 'amount of such damages due Nashville MTA shad be fixed at $500 
per day- capped at $200,000. Contractor shall pay liquidated damages until Filial System " 
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acceptance as-defined in Section 3L Compensation,, paragraph 4. ii is agreed thai a sixty (60) 
day grace, period is added to the final system acceptance Before liquidated damages will begin. 
After the sixty (60) cfays liquidated damages for each day shall continue- until the project Is 
satisfactorily completed and accepted or until the cap fs reached. 

Said liquidated damages shall only apply to claims for delays pursuant jo the terms of (his 
Agreement and do hot apply or limit damages Nashville MTA has for other claims, Including but 
not limited to, bodily Injury, property damage, breach of contract, breach of warranty or breach 
of maintenance agreements. 

The Contractor will not be held liable for Nashville MTA caused delays, so long as the 
Contractor gives timely written notice- thai Nashville MTA is causing the delays and Nashville 
MTA acknowledges in wriling It Is the reason for said delay. 

2. Deductions 

The Coniracto'r agrees to pay this amount .as fixed, agreed upon and liquidated damages and 
" not. as a penalty and further authorizes Nashville MTA to deduct th.e amounf pf She- damages 

frorn money due' the- Contractor under the Contract . If (he monies due the Contractor are 
ins.ufflcient;'or no monies are diis the Contractor the- Contractor shall pay Nashville MTA the 
difference or the entire amount,, whichever may be the case, within .30 (thirty) calendar .days 
after receipt of a written demand by the Contract Manager. ' 

3. Payment in.Lieii of Damages 

The payment, of the above mentioned fixed', agreed upon ahd liquidated damages shall be in 
lieu oF any damages for any Increase itv costs, Toss of profit* Joes of revenue, foss of use, or for 
any other direct, Indirect, special or consequential losses or damages of any kind whatsoever 
that may' be su ffered by Nashville MTA arising si-the 'time frvqi .the-failure-.of the CbniracfoV to 
fulfill the obligations referenced in this-clause in a timely manner. 

'i7iZ-Mmm'sE . 

Contractor warrants and represents that 'it Is the owner of or otherwise has the right fo and does 
hereby grant Nashville MTA a license to' use the. Orb.CAD software provided In accordance with the 
terms of-the Software License Agreenteht to bo,executed by. the parties. For all 3'* Party software 
provided under this contract, Contractor grants to Nashvijle MTA noh'exelusive, nori-tmnsferabia, 
Don-assignable, licenses forthe purposes for which the software .was. obtained, 

Tjlfe I'o equipment shall'pass to Nashville MTA upon payment, The rights and responsibilities of 
Nashville MTA With regard to the software supplied under this contract shall be in accordance 
with th'e End User Licenses, attached and iricor'potate'd by reference.. 

Contractor will share'risk ofloss for all equipment received by Nashville MTA> Nashvi'lfe MTA will 
assume all risk of loss after installation approval. 

IS 
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A. Contractor shall, at it? owft expense, be entitled to and shall have the duly to defend any suit 
which may be brought against Nashville MTA to the extent that il is based on a claim that the 
products or services furnished infringe a U.S. copyright, Trademark, Service Mark, or patent. 
Contractor shall further Indemnify a'nd hold harmless Nashville MTA against any award of 
damages a.n'd costs made against Nashville MTA by a final Judgment of-a court of last resort in 
any -such suit. Nashville MTA shall provide Contractor Immediate notice in writing of the 
existence of such claim and full right and opportunity to conduct the defense thereof, together 
with all available information and reasonable cooperation; assistance and authority to enable 
Contractor to do so. No costs or.expenses shall be incurred for (he account of Contractor 
without its written consent. Nas.hvi|fe MTA reserves'fhe right to participate in the defense of any 
such action. Contractor shall have the right to enter into negotiations 'for ahd the right to' effect 
settlement or compromise of any such action, hut no such settlement of compromise shall-be 
'binding upon Nashvllie MTA unless approved by the Nashville MTA' CEO, or Board of Directors 
in'accordance with Section B beiow. . 

B, If the products or .services furnished under this contract, are, likely to, or1 do become, ih§ 
subject- of such a claim' of infringement, (hen without diminishing Contractor's obligation to 

. satisfy the final award. Contractor may at its option arid expense; 

1) Procure for Nashville MTA the' right to contfnue using the products, or services. 

2} Replace or modify the alleged Infringing products or services with other equally 
sUfiable products or Services that are satisfactory to Nashville MTA,- so fhaf they 
become non-infringing. -

. 3} Remove the .products or discontinue the .services and cancel any future charges, 
pertaining thereto.- ' 

4) Provided, hgyVaver, that Contractor will not- exercise option 1&.B.3 until Contractor 
and Nashville MTA have determined that options •J 9.E1 and 19.B.2 are Impractical. 

1. Interest of Members .of Nashville MTA . 

No member .of the governing body of Nashville MTA antfno oiher officer, employee or agent of 
Nashville MTA who "exercise any functions or responsibilities. In connection with the carrying out 
of the activities- to which this Agreement pertains-, sha!) have any personal. Interest, direGt or. 
indirect, in this Agreement. 

Z, I nterpst pf other Local public. Officials 

No member'of the .governing body of Metropolitan Government of Nashville, and other public 
official of such.locality, who exefcises any functions or responsibilities' in (he review or approval 
of the' carrying out of activities to which this Agreement?-pertains, shall have any .personal 
interest; direct or indirect, in tfils'.Agre'etfiehl. 
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3, Interest of Members, or Delegates to Congress 

In accordance with 18 U.S.C, Section 431, no member qf or delegate to the Congress of the 
United States shall be admitted to any share, or part of Ihfs Agreement or to any benefit to arise 
therefrom 

4. Interest of Contractor 

Contractor covenants that both Itself, employees an'd subcontractors presently have no interest 
and shall not acquire any interest, direst or indlrept which would conflict in any manner or 
degree with the performance of services required to be.-performed under this Agreement. 

•, -,:"1.., 

1i. Termination 

1. Termination for Convenience 
The Nashville MTA may terminate this contract, in whole or fn part, at any time by a 
written thirty (30) day notice to the Contractor whan it Is'inNashviiip MTA'sbest interest, 
In such event Nashville MTA shall pay the Contractor the value of Its co'sls including 
contract, cldseogt' costs, .costs .associated with imptementiog the termination for 
convenience and profit en work performed up tathe date of termination, If the-Contractor 
has any property' id lis possession belonging to the Nashville MTA, the Contractor will 

• account for the same, and dispose of it in the manner the Nash'vlile MTA dlrepis. 
2. Termination for Breach of Contract and Default 
Should Contractor fail to materially fulfill in 4 timely arid proper manner its obligations 

' under this, conlraot o.r violate, any of the material femns of this contract- Nash'vilie MTA 
shall have the right to Immediately -terminate, the contract ff theContra'clor has not cured 
(he breach, within thirty (30) days of receipt, of written notice from NashVille MTA to the 
Contractor; Such termination shall not relieve the Contractor of-any liability to Nashville 
MTA for direct damages.suslained by virtue of'tha breach' by Contractor, in the event of 
such termination, Nashville MTA .shaft pay Contractor for all Work:-satisfactorily'performed 
up to the final date of' termination' .after consideration and deduction of any direct 

• damages due Nashville MTAbecause of said breach of Contract.(jf it Is later determined 
that the termination was In error, the termination-shall be converted to a termination for 
convenience and services shall be paid as provided ill subparagraph 1 ab'ovs~^ 
frtthe event of breach ordefaull by ihe Contractor, Nasjiville MTA shall be entitled to all 
of its direct damages and reasonable expenses; and Its costs incurred by reason' o{ such 
default. 
3. Opportunity to Cttre • 
In the case of a termination for breach or default, by Contractor, Nashviife' MTA shall 
allow the Contractor thirty (30) days In which to cure the defect. The notice of 
termination will stqie (he time period in which cure is permitted and other appropriate 
conditions, if Contractor fails to remedy to' Nashville' MTA's satisfaction the breach or 
default of- any ofThm material terms, covenants, or conditions of'this Contract witfiiri thirty 
(30) dayd after receipt of written notice Betting forth the-nature of said breach or de/auli, 
Nashville MTA shall have the. right to terminate the Contract without any further 
obligation fo Contractor. Any such termination for default shall not preclude Nashville 
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MTA- from also, pursuing all available remedies against' Contractor and; lb sureties' fk 
said breach or default as provided herein. By utilizing-this dure provision, Nashville MTA 
floes n'pt Waive, any rights It h.a's- for breach of contract; and/or default pursuant to any 
other provision -heroin. ' • 
4. Termination Funding . 

• Should funding for this contract be,.discontinued, reduced, ordelayed, in wfi'oleorfn part, 
, Nashville MTA shall have the right to- terminate the contract Immediately upon written 
' notice-to Contractor1. ConVaotoV 'shall have thirty (30) d'ays front receipt, of notification to 

submit its final invoice for its costs including contract, ctoseout costs,-costs associated 
With implementing the termination for convenience arid profit dh work performed up to 
the date-of termination. Contractor shall endeavor to mffilmize contract close out casts 
to-the extent possible-., Termlnatfon-for lack of funds will be-considered: a' Termination, for 
Convenience, -

Termination Violation of Applicable Laws 

TftTs Qonlra,ct may be-ferminated by either .party, upon written- notice, without' [lability to 
. the other party should the- Contract violate' of conflict with Any applicable law or 
' regulation as determined- by a gaVeirirrrental authority (otfief than Nashville MTA) of 

• fl.naljudgfrienfofa courtwithjurlsdictlori, 

2. Fartnership/fknf Veqfure-
Nothihg hefeiri shall Iff any Way ts- construed pt intended to- create- a. parfrtefsftfp' or joint yahtere 
belv/ecrrfheparfies or-to create-the relationship of principal and agent befWeen or among any of the 
papies. 'None 'of-ihe parties shall hold Useifrqut ira. manner'cpnfrafy to-(tie tetmfrof this paragraph. 
No party shall become liable fk aby representation, Set or emission of.aiiy other party cdnira'ry to. the 
terms of th|s paragraph. • 
S. Waivef • 

' No'- waiver t>f any provision ofihfe contract shall affect iberighiof any party fhereafter to enforce such 
provision or to exercise any right orremedy available, fo it'tfi the event of.any other default., • 

4, EthlQaJ'Stap.daffls'. , 

1.. Gratuiti'esand Kickbacks. ' 

If shall be a; broach of ethical standards for any.'psrsdfl to -offer, giVe or agree-to give any 
NashViite. IfiTA .employee, or former Nashville MTA- epiploype,, or for any Nashville MTA 
employee or former Nashville MTA.ernpJtiySe to. solicit" de'mhnd, accept ordgfefe to accept 
'from another.pa/sdrf, '& gratuity pr an .offer' of'empj.oymerit-in-Gonnectiop'wtffi any decision, 
approval, dl&approVal. rocQihinaRda'tion, preparation bf fifty part of a, program requirement 
or p pt.jrc.hase request, influencing the content- of- -any specification- -or procurement 
standard, rendering of. advice, Investigation, auditing Or'tn any. oth'er .adulsifry. capacity in 
any proceeding .of application, request for- ruling, determiriatiorij claim' or controversy- OF 
tether padlcufar matter, pertaining (cany prqgr&m requirement of a-contract or subcontract 
or to any .solicitation kjpropdsa!,-

it shaft b'e a breach of ethical sfariddrds fbrany payment; gratuity ofroffer oif emptoynterif fo 
be rpade by or on behalf' of 'aeuBcdntra'btor' under .a- cohfraGt'te the prime contractor op 
higher lierspbcfenirp'.ctqr 5r a.person associated ifierpwllll as art iriducpmeptfgr fjie ayyapd 
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of a subcontract-or order. Breach of the provisions; of this paragraph is, in addition to a 
breach of this contract;- a breach of ethical standards which fnay result in civil or criminal' 
sanction ahd/or debarment or suspension froth being a contractor or subcontractor under 
Nashville MTA contracts, 

2, Contingent Fees-

It shall also- be a. breach of ethical standard for a person to be retained, or to retain a 
person, to solicit or tp secure a contract with- the Nashville MTA upon the agreement or 

• understanding for a contingent commission, percentage or brokerage fee, except-for (he 
retention of bona fide employees or bona fide -established commercial selling agencies for 

• ' the .purpose-of securing business. -

The Contractor affirms that it ha? not been retained or has retained anyone which, would 
' violation- the provisions of the above- paragraph, A breg.oh of ethical standards is a material 

brpac'fi of this- Contract and cgiiid rest/It' In gM or ddmWal sanofao and/or debarment-or 
s'uspa'ri'sion fforjf b&irtg a:contractor or subcontractor with'fhe Nashville RATA, In acl'ditiorf to 
other remedies for.bfoacft'-of this contract as.p/oviddd herein. 

5.. indemnification a'nd Hold Katrrife'ss • 

Contractor- agrees- that, it shall Indemnify and"'hold harmless Nashviiip MTA's directors,.- Officers, 
agents; and employees,- including Davidson Transit Organisation,'s: employees, from and against 
artysuli,; claims,, damages-, cost- and attorney's fees for Injuries or damages arising. in p'drt or In 
Whote.-from, the negligent- or-fntenlicnal act or any .omissions of Contractor Its offlce.rs,-employees-
arietta/- acjerits jh'cjudpd,' lis sub' or- independent' contractors lii oehnSetiarf with performance of the 
Contracts and -any- claims, damage, pe'n'allie% c&st prrattorriey fees arising from any failure of 
Contractors, it's officers, employees and/or agents included its sub or independent.conlraCiors to 
observe applicable laws relating-but not limited fof, tabor and minimum wage laws 

6; Assignment—Written Consent Required 

The' provisions of this, contract shall inure to the .benefit of arid shall be binding upon' the respepfrve 
-successors an'd .assignees csf tte.-partlas, Neither this contract no,r any of the rights- and obligations 
of Contractor shall be ass'igned'or transferred in whbfe or' in- part, except for rights mere explained 
herein. Any asskj'nrnentpf any right to money to the Contractor shall require written appfovalof the 
CEO of Nashville- MTA,. which shall not be unreasonably withheld, Any such assignment or 
transfer shall rigt release- Contractor from its Obligations, .NOTICE Of ANY PROPOSED 
ASSIGNMENT AND-ANY ASSfefiMENT OP ANY RIGHTS WM0NEY DUE TO CONTRACTOR 
'0'NDER THIS' CONTRACT .MOST BB.SENT'TO THE ATTENTION OF THE CE.Q' OFNASHVILLE 
MTA-, 13Q Nestor Strdet, Nashville; TN'3?2'1,Q', with a copy. sont to Nashvifta MTA recipients listed In 
Section 12, subparagraph TQ'elivery of Notice's, -

7\ ForceMajeure' 

No- party shall Jiavfo 'any. liability Icr foe othe'r by reason of'-any- delay or failure'to perform any 
obligation or pqye.nant.1f'foe delay or failure to perform Was-dite fo pause beyond trip control .and 
without foe fault OT negligence of either party;- Force majeure, meaning ahy act of God, storm, 
fire, floods, casualty, unaritlbipafod -work stoppage-, s'friRe; fockpuj-, Jabpr dfspqte, civil 
diatufoahc.'e, riof, war, national ettiergencyv act -of Government o'ffler than Nasffvllie M.fA, :Adf- of 
public ehemyi or other c'aufe 'of •sifoiferm: dtesl'mifec pa'tore beyond its eqntel. 

22 

Case 3:13-cv-01137   Document 64-1   Filed 01/15/16   Page 22 of 36 PageID #: 944



The Contract shall not be revoked or either party penalized for such noncompliance, provided 
that -the Party who invokes the Force Majeure takes reasonable, and diligent steps ip bring itself 
back into compliance with thfs Contract and to comply as soon as possible under the 
circumstances without unduly endangering the health, safety, and integrity of the Party's 
•employees or properly, or the health, safety, and Integrity of the public, public property, or 
private property; 
8. Attorney Fees . • 
The parties agree that, In the event either party takes legal action to enforce any provision of the 
contract or (o. obtain a remedy for any breach of this contract,the party thafdoes not prevail in such 
action shall pay- the expenses of such action incurred at any and all stages of the litigation, 
including costs, and reasonable attorney fees to the' prevailing parly. 
Q, Governing Law 
The validity, construction and affect of this contract and any and all extensions and/or modifications 
thereof spall be governed by -the laws of the State of Tennessee; Tennessee. law shall gov'em 
regardless of any language'(ft any attachment or other document that die Contractor may provide, 

1pf Venue 
Any action between the. parties' arising from Ihls agreement shall be maintained In the courts of 
Davidson County, Nashville, Tennessee, The Cohiractor.shali iriciude this-provision verbatim In 
eVery .subcontract entered-into by the. Contractor" in 1he performance of its obligations under this-
Contract, • 
11, 'Severability . 
Should any provision of this contract, be declared tp be invalid by ahy court.of competent ' 
jurisdiction, such provision shall be severed and shall not affect the validity of the remaining 
previsions of thiaconlr'act, ' 

12. Limitation of Liability 

Ekcept for bodily Injury or property damage, notwithstanding any other provision of thfs contract, 
Cbntfatitor shall not be liable for damages' frt excess" Of the. 1,5 limes- the'total, contract amount 
under this Agreement. In no event shall Contractor be liable or responsible for more than' 10% of 
the contract value for r^proc,uremen.{ costs {Nashyllle MTA1? labor and material effort to prepare 
for reprocuremerit), loss of profits, loss of use, special, incidental, consequential" or punitive 
damages of any kind, even if advised of the possibility thereof. 

1. Incorporation of.Federal Transit Administration (FTAj Terms and Conditions 

The Contractor recognizes that this Contract is- subject to and includes certain terms and 
conditions, required by the FTA whether or nbf expressly set forth in the Contract, or in-other 
documentation,. All contractual provisions required by FTA,, as set forth in FTA- Circular 
4220.1 E, are. incorporated. !f any of the provisions of the Contract are contrary'to the FTA's 
mandated terms and conditions, such terms and conditions Shall control. . 
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The Contractor shall' not perform any act, fail to perform any act, or refuse (a comply with any 
, Mashvllie fytTA requests which would cause Nashville WITA .to be in violation of the FTA terrris 

and 'conditions., 

%. False or Fraudulent Statements or Claims ' 

By executing this Contract, the Contractor acknowledges' that if if makes a false!;, fictitious-, or 
fraudulent cfairn, statement, submission,-, or certification, (he Federal Government reserves the 
right to impose penalties under the program FraUd Civil Remedies Aot of 1086. 

3; Americans'Wjfh Disabilities Acf' 

The Cdnf actor shall ensure (hat the qqulptnept provided under the- terms of this Contract meets 
Ihe applicable Accessibility Guidelines for Transportation Facilities set out ak Appendix A to' 4§ 
G.RR. Part s? .and This accessibility specifications for Transportation Vehicles set out in ,49 
.C.F.R-, Part 30, ' • ' • 

4-,. Contract Work f-foursan'd Sdf&ty Standards'.Act . 

The Contractor' shaft comply with the- provisions of -the 'Gtenfracf Wade 'Hours -and Safely 
Standards -Act,, as amended, 4G IXSiC! .(sections 327*333, -and Implementing -U. & Department 
of Tpbor.-regulations", \pjJOr'Sfejidard.s .Prflvisions Applicable :tp Contracts Governing Federally 
Financed add Assisted cWstructlarv (also teijof Standards Provisions Applicable to, ffon* 
cgfigtruDtion Contracts Subject fonthe- Contract Work Hours- .and Safety Stao'dard's. Ablj," '29 
C;F.R."Part5;'and U.-S.DQL regulations, "Safety apti Health' Regulations tor Cpn§frucj1oi\;."2S 
C.F.R,- Pari 1926. The. contractor shalf comply "With the cfeuses .set forth at 29 G..'F,R.. S-'5 (h) as 
if such clauses were- feet fojlb in their entirety in this Co.ntra.rst. • 

5,- Recycled Products- . 

TJip Confractec agrees to comply with all the requirements of Settlor) 6002'of fhfi-Resource 
Conservation and Recovery Act' (RCRA), as amended (42; U,S.'C', 6962), including but not 
limited.to-the regulatory provisions of-40 C.F.R-. Part -24-7,. and. Executive' Order 12873, as they 
pppjy fo lbs pro'cDrem.ent'of'tho items depignp'ted in Subpart Bof'49 C!F,R,-Part247. 

6. Energy-Conservation Requirements: ' 

The Contractor agrees to comply with mandatory standards, .and policies relating to ertefgy 
•efficietfcy which pre contained .in (hp state energy conservation pl'an'issued iff compliance-with 
the Energy Policy and.Conservation A'cLf4'2 li.§-.G, 832T els.eq;)l 

7. EPvlrbHmejifaf.Keqplrerndnts' - . . 

Tfi§ Co'nfraolor shall bp.responsible foritte djspoeal oftrazardqug materials,, in accordance with 
applicable-Federal, Sfate Ond loeaf laws add rfegulbMsi 

8, .Rational JTS Architecture: ' ' 

The Coh'irbctor ceriifes that the proposed system will Interface or is compatible- for future 
Interface, with the local ITS architecture that, exist in the (fashvllle Regional Intelligent 
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Transportation System' (ITS) Architecture which included Cheatham, Davidson; Robertson; 
Rutherford, Sumner, Williamson and Wilson Counties. 

To the extent applicable, Nashville MTAand -the. Contractor agree to conform to the National 
Intelligent Transportation System? (ITS) Architecture and Standards as required by Section 
5206(e) of TEA-21, 23 U.S.C.§ 502 note, and comply with FTA Notice, "FTA National ITS 
Architecture Policy on Transit Projects" 66 Fed. Reg, 1455 eJS eeq., Januaiy 8, 2001, and other 
Federal requirements- that may be issued. ' 

9, Disadvantaged Business Enterprise (DBEj 

The DBE goat established for this project is seven (7%) percent. 

The-Contractor agrees to subcontract to CDA Services, inc. 98 Clinton Road, Fairfield, New 
Jersey 07004, a woman "owned small, business. Contractor shall provide montfity documentation 
to Nashville MIA of amount paid to .DBE contractors for Work performed. 

The Contractor shall ensure that minority business enterprises, as defined in 49CFR Part 26, 
have the. maximum opportunity to compete- for and participate- in the performance of any 
subcontracts or. team arrangements utilized by the Contractor to complete this Contract-.: 

10, No. Federal' Government Obligations 

Although {iris Contract is funded wfi'h Federal grant funds, absent the Federal Government's-
express written consent, tha Federal. Government spall not be subject to any obligations or 
liabilities, to the Contractor, or any other person other-than Nashville MTAln connection with -the 
performance of this Contract. Concurrence thai may be provided by the Federal Government in 
or approval of any solicitation,, or- contract,, the Federal Government has no obligations or 
liabilities- to any party, Including ipe Contractor, . ' ' " 

'-PUBaCATldm]PUBaGm'Am^HOORSWEMTSy:- ""'•&V-• • "' . '' "= 
m„J, — ' . ' . — i '*• • - ii  •  ' •  —  . . - • • • •  ,  i  i  — . n>„ i 1 

1. Upe of Nashville MTA's flame iir Advertising or Public-Relation's 

Nashville MTA reserves the right to review and approve related copy prior to publication. The 
Contractor agrees not to allow. Nashville MTA related copy to be published in Contractor's, 
advertisements or public relations programs unless such copy-has been submitted and received 
prior written approval from Nashville MTA, Such approval shall not be unreasonably vdthheid, 

The Contractor shall Include (his requirement in all subcontracts. 
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NASHVILLE METROPOLITAN TRANSIT ORBITAL SCIENCES CORPORATION, by and 
AUTHORITY through Its TMS DIVISION 

BYj 
-'Ba^d.-CEO 

DATE-.- d (*&- iff lofil 

A. David Kachemov, Sr. Vice President and 
General Manager, TfifIS 

DATE: Hnvemb&T 19, 2007 

ATTEST': 

Edward W. Ollphant, CFO' • 

DATE:  f l /W,  !L ,  

Sworn to and subscribed to before me, a 

fiotaty'Publte, thfe 
, . . 19th day of 

'Mhvembar 
A. J&Vid Kaehepov 

2007, by 

,, ma 
S*. vr>- & fM of Contractor and 

dulyawtho/fee'cffo eXectitetfus instrument on 

Contractor's behalL J?-. 

Notary Public jj, Gouna^ 
My Commission Expires Hbvember .1,. 2CQ8 
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AFFIDAVITS 

State of Maryland Couhty Of ffowarr? 

As used herein, "Offerer" will Include Bidders end Proposers. 

Complranpe with Lews: After first being duly sworn according to law, the undersigned states 
that he/she Is the Sr. Vice President and General Manager, of TMS Orbital Sciences 
Corporation Offeror and'- that Offeror Is presently In corrfpltance with, and Will continue to 
maintain compliance with, all applicable laws. Thus, Affiant stales that Offeror has all applicable 
licenses, including business licenses, copies of which are attached hereto. Finally, Affiant 
states, that Offeror Is current on its payment of all applicable gross receipt taxes and personal 
property taxes. . 

Contingent Fees; In accordance With fhp, Metropolitan Government's 1992 Procurement Code, 
and Nashville-MTA Purchasing Policy'and FTA. rules It Is a- breach of ethical standards For a 
person to be retained, or to retain a-person, to solicit or secure a'Nashville MTA cohtnacf upon 
an agreement 'dr understanding for a' contingent cprnmlsslan, percentage, or brokerage fee, 
except for retention of bona fide employees or bona, fide established- commercial selling 
•agencies'- for (ha piirpos'e of securing business. The undersigned,, after-first' befng dufy sworn 
according to law. states ilist: (he Qfferor has not retained anyone in' Violation of the foregoing, ' 

Non-Discrimination: After first being duly sworn according to law, the undersigned (Affiant) 
slates-that by Us employment, policy, ..standards, and" practices- the Offeror: does not subscribe to 
any' personnel policy which permits or allows for the promotion, demotion, employment, 
dfsmlssat or laying- off of any Individual'due td ftislher race, creed, cojor, national origin, age, -or 
sex; and that tha Offeror is not in violation of and-will not? violate- any applicable taws concerning 
the emptoymentof indlyicto.afs' with disabilities. 

It Is the pp.llcy of the Nashville MTA, FTA-and {he Metropolitan Government not to discriminate 
on the basis of age; race, -sex, cofor, national origin, at'disability (n its hirfng and erf)'p(oyme.rrt 
practices, or in admission "to, access to, or operation of Us programs, services, and activities. 
With regard to all aspects- of Its contract with the Nashville MTA, Offeror certifies and warrants it 
wllf comply wlfhihfs policy. . -

Title; -SH Mice President and General Manager, TMS 
Addrbss: 7160 Riverwcwd D.rfve " 

Columbia, MP 21046 -

Sworn to and'subscribed befpt'e mjpon thislSthday of HovmbeK. 2007 

My commission expires; ftmrernW t.-20'ftB-

F. I. Number: 06-19P9S61 : 
(Number used on Employer's Quarterly Federal tax return) 
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Exhibit A. • Mdshtdllo RiTA . ' Orbital TM& 
•ffNAL -$ittgla'Phase Project Pricing-

November ibj.2007 

' Item Sipgle.PliiiSe Price Includes 

Total Buses- £!,671,474 
Ji'j vehicles -All onboard equipment - IVO, DCM, GPS, APE, 

•AVA, CPWl.Z^O,-ioreb'6X connec'trofi, 37 CSbrera System?,. 
Installed and sparest qcjurql reiro.rdiPBlstation, 

XH230I) Customer furnished iGPE) 

Total Paratfsosii $394,604 

44 vehicles'- All core onboard equipment - VLU, Color DCM', 
GPS, CDf41250 - inslolle(i--:XTE75()'(l Customer Furnished 

(Cfnj ' 

Total Supervisory Vehicles ^AS.6I-2 

16 vehicles - Ail dare onboard equipment- VLU, DQMi GPS, 
CD M1250- installed.- XTU5D0 Customer Furnished; 

Sjtperyispr baptdp installed 

Total Sparc) . $79,514 
10% thrall acliye components, excludes tXTT2J(10 spares ' 

(CFEJ 

Total Oimitts- . 5-1,158,3 Oil' 
3sit6,..nan K.imqfcast.dsi.ta'systetit, Ipttrmodr tdWcrstalt'es, 

Total Oimitts- . 5-1,158,3 Oil' 2 Mil1500.0 cr0solefv.t> .c.omoiojfcs, Antetwa&iine, spares & 
Jnstsilaliort, voleejepctrder 

Total Oimitts- . 5-1,158,3 Oil' 

VoS«/Dat«b!t;overage,rof"btjs areas in? flootsoftmnsit cctttw 

Total ffxetl.&id atV/ & SAV $335,9# 

AUcpmnal computet- equiprptnyina dispatch,, uot'b, ait. 
reitmrcd.sofUyarc 

Total ffxetl.&id atV/ & SAV $335,9# Yrt AN. (tjiS/acms points), Citrix (3 Servers, license)-, 
MPTTE-F&MdttpA&rMOfr 

Total ffxetl.&id atV/ & SAV $335,9# 

• t 

' folHlPfdff Si,20S,-76S 
bpginCgrtnEt 1 fsti'AcplOiqn'enr, &-Urogram tabor^alsorinoludes 

ttt.vpl • -

Toltii TiauiirtgAterdtVitrti $7X6,531, 
•2 training Bus-in'-e-QoX(BlB)-,. r-mSmteuaiice laptoppmanuals 

As-'lrilBirtg 
Total.Odin-Costs _ 1 .yeae.Eser.oiy. 

T0.TAL BASETROTQSAL, S5,623;2J6 

PeriontianceBoni 3133,351 

TO.TALBASEf. (wlifi band). S£,7$f,?67 . " 

"A:/Woy?jiff Pa$5enl;er 'nfonhaiiort 
SipnB (AXIS) $MTI3 

7'sigtts,.3 line 'Amber,.instaileAlriM pra-dayeioped-sites. RF 
'InttSffncP,-central SeCTtyand.sofkVMS 

B, TV ?. llafdwfire / Sgftv^rG 
Extended Warranty • 523(3,678 

"Includes all hat-dvrjtrriTilbijaf spfiuweiHttd eimnafrpainteltace 
ar/ecincht fhcTTspeabtF&MQN <6,I!os?-Mdr: 

C, Yr 3 Software, iifwn'retianct; $1.01,554 JncWdes.Qrb/talAeOitiife-Pna.aJwusl'niallhienaiideTor.'TrapPze 
0. Vr d'Software Mainienfirtce- mtm Includes Orbital'-Softxvarfcond mifuaiibWinlmwlco'tbr-'TnipMc 
E.~YT'5 SoftwaraMakitejapec iSMAJOS liicludcs.Orbital,'Software-aitdarainsVbtamtenarl.c.e'ftir.Trapeae, 
TCWAE OPTIONS- smm 
Tptai+ lip-Options S<t,537fii!SS 

Option? (Dect'ease) 
{virlht'VirieofvsSEi)- "1 
TbMv+"Aff ,&pBons 1 S64'507|628 
Notes; 
Base piit't; Includes. 1 yrliW/i\V warranty 
AlI^&lues'fowdetfKineSrest dollari Prices valid assbown.. 
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CHANGE ORDER . 
NASHVILLE METROPOLITAN TRANSIT AUTHORITY 

• AND 
Affiliated Computer Services 

Transportation Management Solutions Division 

DATE: December 8,2008 FTA GRANT NO: 

CHANGE ORDER NO: No.1 DATE OF CONTRACT: November 19,2007 

CONTRACT FOR: Purchase of Goods and Services for Radio' 
Communlcations/CAD/AVL System • 

These changes wHI comply with all conditions of the following; 

Original RFP 041608 and Addenda 1,2 and 3: 
ACS: Transportation Management Solutions, Proposal and cost proposal dated June 28, 2008 
Contract number 111807 dated November 19,2007 

TO: ACS: Transportation Management Solutions 
7160 Rlverwood Drive ' 
Columbia Md. 21046 • . 

NATURE OF CHANGES TO CONTRACT: 

Changes mads to contract due to addition and removal of equipment 

1. Credit for IT equipment purchase done by MTA 
2. Credit for removal of ATIS option from contract 

. 3. The installation of MARCH camera system. 
4. Credit for the reduction In camera systems needed 
5. Credit for the reduction In the number of supervisor vehicles 
6. The addition of interior signs for the buses ' 

1. Cost orcredlt of additional changes 

1. Credit for IT equipment purchase.dorte by MTA 
2. Credit for removal of ATIS option from coniraot 
3. The installation of MARCH camera system. 
4. Credit for the reduction In camera systems needed 
5. Credit for the reduction in the number of supervisor vehicles 
6. The addition of Interior signs for the buses 

Total change order credits 

Total Change Ordertfl-

(credlt) $303,879.00 
(credit) $220,317.00 

$222,639.00 
(credit) $ 20,836.00 
(credit) $ 11,283.00 

$ 57,440.00 

(credit) $276,236.00 

(credit) $276,236.00 

1 
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The changes result in the following adjustment of contract price and/or contract time. 

1. Original contract price 1 $ 6,537,068 

2. Change Order Net increase / {decrease} 

3. Current contract price Including these changes 

($276,236) 

$ 6,260,832 

CHANGE ORDER CHANGES REQUESTED BY: 

APPROVALS: 

This change order is approved by the following aulhorlzed representative. 

NASHVILLE METROPOLITAN TRANSIT 
AUTHORITY 

PauHf. Bdjljjrtf, CEO 

Date 

ACS: TRANSPORTATION MANAGEMENT 
SOLUTIONS 

A 
JTtONS . 

MA— 
A. David Kachemov, Sr. Vies President and 
Managing Director 

Date 
l - Z K - O f  
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CHANGE ORDER 
NASHVILLE METROPOLITAN TRANSIT AUTHORITY 

AND 
Affiliated Computer Services 

Transportation Management Solutions Division 

DATE: 01/21/10 FTA GRANT NO: 

CHANGE ORDER NQrWo.2 ' DATE OF CONTRACT: November 19,2007 

CONTRACT FOR: Purchase of Goods and Services for Radio 
Communlcat/ons/GAD/AVL System 

These changes will comply w8h all condifions.of tha following: ' 

Original RFP 041008 and Addenda 1,2and 3; 
ACS: Transportation Management Solutions, Proposal and cost proposal dated June 28,2006 
Contract number 111607 dated November 19,2007 

TO: ACS: Transportation Management Solutions 
7160 Riverwood Drive • 
Columbia Md. 21046,- • ' ' , 

NATURE OF CHANGES TO CONTRACT: 

Changes made to contract due to addition and removed of equipment 

, 1, Creditfor Motorola programming 
•2, Purchase of one additional wori< slallon license , 
3. Custom software Interface for RC-MON to work with ORB-CAD 
4. Giilig CAD/AVL vehicle equipment (4 buses) , • 
5. install CAD/AVL equipment Giilig buses 
6. NABI CAD/AVL equipment (14 buses) 

' 7. install CAD/AVL equipment NABI buses " 

Cost or credit of additional changes 

1. Credit for Motorola programming (? 8,652.00) 
2. Purchase of one additional worit station license $13,438,00 
3. Custom software interface for FX-MON to work with ORB-CAD $14,105.00 
4. Giilig CAD/AVL vehicle equipment (4 buses) $85,163.23 
5. Install CAD/AVL equipment Gililg buses ' $11,829.01 
6. NABI CAD/AVL equipment (14 buses) $ 149,218.66 
7. Install CAD/AVL equipment NABI buses 5 43.728.Z8 

Total Change Order #2 $258,910.18 

The changes result in the following adjustment of contract price and/or contract time. 
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1. Original contract price 

2. Change Order #1 Net Increase/(decrease) 

3. Change Order #2 Net Increase I (decrease) 

$6,637,068.00 

($276,236.00) 

$253,910.18 

Current contract price including these changes 

MANGES REQUESTED BY: 

$ 6,519,742.18 

APPROVALS: 

This change order is approved by the following authorized representative. 

NASHVILLE METROPOLITAN TRANSIT 
AUTHORITY 

1 

Date 

Ballaral CEO 

H i - f p  

ACS! TRANSPORTATION MANAGEMENT 
SOLUTIONS 

A. David Kachemov, Vice President 

j/Z-Zf/f (2L 
Date ' 
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CHANGE ORDER 
NASHVILLE METROPOLITAN TRANSIT AUTHORITY 

AND 
Affiliated Computer Services 

Transportation Management Solutions Division 

DATE: 11/10/10 FTA GRANT NO: 

CHANGE ORDER NO: No.3 DATE OF CONTRACT: November 19, 2007 

CONTRACT FOR: Purchase of Goods and Services for Radio 
Communications/CAD/AVL System 

These changes will comply with all conditions of the following: 

Original RFP 041906 and Addenda 1,2 and 3;. ' 
ACS: Transportation Management Solutions, Proposal and cost proposal dated June 28,2006 
Contract number 111607 dated November 19,2007 . 

TO: ACS: Transportation Management Solutions 
7160 Riverwood Drive • ' 
Columbia Md. 21046 

NATURE OF CHANGES TO CONTRACT: 

Changes made to contract due to addition and removal of equipment 

'1. Access Ride Fixed Route CAD/AVL equipment (5 vans) 
2. Flood Recovery ' 
3. Nashville MTA Reductions ' 

1. Cost orcredit of additional changes 

1. Access Ride Fixed Route CAD/AVL equipment (5 vans) $48,186,81 
2. Install CAD/AVL equipment (5 vans) •. $13,595.94 
3. NABi interior sign equipment,{14 buses), TSP installation $38,014.51 

2. Flood Recovery ' 

1. Fixed Route Bus in a Box $18,327.53 
2. Replacement Fixed Routes Spares $ 59,087.58 
3. Server relocation assistance ' $24,582.38 

3. Nashville MTA Reductions ' 

1. Paratranslt Equipment {$ 129,699.29) 
'2, Paratransit Install ' 
3. Warranty Reduction 

($23,120.88) 
($38,068.49) 

1 
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Total Change Order #3 . $10,906.08 

The changes result in the following adjustment of contract price andfor. contract time. • 

1. Original contract price 

2. Change Order #1 Net Increase / (decrease) 

3. Change Order #2 Net increase / (decrease) 

4. Change Order #3 Net Increase I (decrease) 

; 'Currant contract price Including these changes 

CHANGE ORDER CHANGES REQUESTED BY: 

$6,537,068.00 

. • ($276,236.00) 

' ' $ 258,910.18 

$ 10,906.08 

$ 6,530,648.26 

Lee Jackson,'Contract Manager 

APPROVALS: 

This change order is approved by the following authorized representative. 

NASHVILLE METROPOLITAN TRANSIT 
AUTHORITY 

, CEO • 

11-12-
Date". 

ACS: TRANSPORTATION MANAGEMENT 
SOLUTIONS 

' Roberts. Jones, J£/' 
Vice President, TSG .Transportation 

.Solutions ' ' ' ' • 

Date.-
:nf t <tlo 
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CHANGE ORDER 
NASHVILLE METROPOLITAN TRANSIT AUTHORITY 

AND 
Affiliated Computer Services 

Transportation Management Solutions Division 

DATE: 05/12/11 FT A GRANT NO; 

CHANGE ORDER NO: No.4Revlsed DATE OF CONTRACT: November 19,2007 

CONTRACT FOR: Purchase of Goods and Services for Radio 
Communlcations/CAD/AVL System • 

These changes will comply with all conditions of the following: 

Original RFP 041006 and Addenda 1, 2,3 and 4; 
ACS: Transportation Management Solutions, Proposal and cost proposal dated June 28, 2006 
Contract number 111607 dated November 19,2007 

TO: ACS: Transportation Management Solutions . 
7160 Riverwood Drive ' 
Columbia Md. 21046 . • 

NATURE OF CHANGES TO CONTRACT: 

Changes made to contract due to addition and- removal of equipment. • 

1. Gilllg 40' Vehicle Equipment and Installation •' • 
2. Option 1 - Interior AVL Signs Equipment and Installation 

1. Cost or credit of additional changes 

The changes result in the following adjustment of contract price and/or contract 

Total Change Order #4 

1. Gilllg 40'Vehicle equipment (qty. 25) 
2. Install of equipment (qty. 25) 
3. Option 11nterior AVL signs 

Equipment and Installation (qty.25) 

$9,209.18 ea. 
$1,527.93 ea. 

2. Change Order #1 Net increase I (decrease) 

3. Change Order #2 Net increase / (decrease) 

4. Change Order #3 Nat increase / (decrease) 

1. Original contract price $6,537,068.00 

($ 276,236.00) 

$ 258,910.18 

$ 10,906.08 

MTA 000737 
Case 3:13-cv-01137   Document 64-1   Filed 01/15/16   Page 35 of 36 PageID #: 957



Change Order it 4 Revised 
ACS: Transportation Management Solutions 
May i 2,2011 ' 

5. Change Order #4 Net increase I (decrease) $ 293, 

Current contract price including these changes $6,824,535,30 

CHANGE ORDER CHANGES REQUESTED BY: 

Greta Beard, Procurement Manager 

APPROVALS: 

This change order is approved by the following authorized representative. 

NASHVILLE METROPOLITAN TRANSIT 
AUTHORITY 

vPaulAJallardftCE<3 " 

ACS TRANSPORT SOLUTIONS, INC. 

Date 
JT ~/fc~ 1/ 

Date 

MTA 000738 
Case 3:13-cv-01137   Document 64-1   Filed 01/15/16   Page 36 of 36 PageID #: 958




