GONTRACT BETWEEN
NASHVILLE METROPOLITAN TRANSIT AUTHORITY
AND
ORBITAL SCIENCES CORPDRATION
FOR PUREHASE OF GOODS AND SERVICES FOR RAIO
COMMUNICATIONICAD/AVLISYSTEM
CONTRACT NO. 1116007

THIS CONTRAGT is. enfered into on this lcf day of Novembar, 2007, by and betwesn THE
NASHVILLE METROPOLITAN TRANSIT. AUTHORITY, 130 NESTOR STREET, NASHVILLE,
TN 37210, DAVIDSON GOUNTY, TENNESSEE (“NASHVILLE WMTA"} and ORBITAL
SCIENGES CORPORATION, 7160 RIVERWGOD DRIVE, COLUMBIA, MARYLAND, 21046
(“CONTRAGTOR").

T
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4. Contract Docpmants
“The followlng dccuments canstifute the Contract:

o Thisdocument <

« Confractor's Fropusal dated June 28, 2006 as m:;dlﬁ'eﬁ( by its Alternate Proposaf
Datéd Decembaer 18; 2008, and subseqrent-negutlations aad pricing agreamerts -
Aftidavifsinsurance. 7

End-Usei Software Liceiise. Agreerient 7

Approved excepfions to the RFR- ?

All addentla to Request for Proposal 041906 [ssuwed by Nashivifle MTA, Addendums 1,
2 3, and

« Nashvllls MTA's Request far Proposd] 041908

l...;

2,  Urder of Precedence

In the event of conflicting provislons, all ‘doctments stiall be construad atcording fo fhe following
privrities; -

< Any properly exesuted amendment or change, order o this contract (most recent

with fisE priority),

This conirdet

End-User Spftware Licanse Agreement:

Affidavitsiinsurance

Final weyotiafed Specifications/Statement of Work/Priging

Contractor's Proposal Dated Jupe 28, 2006 as modifiéd by it Alfernate Prapusa{

pated Devember 18, 200630 subsequaninegoﬂaﬂons

@ Aff addgnds fo Request for Proposal 041008 fssued hy Nashville M TA, Addendums 1,
2,3 and

«  Nashvilfe MIA"s Retuest for Proposal REF D906

s 2 BB @

EXHIBIT 1
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3.  Effective Date-
Thig sohtract, shall ol be- binding upon the padles unfl 't bas been slgned by the authorized
reprasentatives of fhe, Confidielor and the Mashulls MTA. Whsh I Has beed st signed arid filed,
this conlractshall be effechive as of the dale ficst wiitten abave,

3, Enfire Confract
" T Bontaet dotyments copstifule th siifire-agfecment beliwebn he pertiss, Thess docunierits
sheil goverd the: respeelive dulfss and obligaions of Eoth. parfjes, Docuprerits not Included, ot
exprassly witten In his Tontfack ob wok, dnd shall not, Torin sy pert of s Contract Uper the,
execplion -of this. documert, by tie- Conttacler and the Nashyllle. MTA, ths agmement: shall
constitutealeggal and bading tgresment between the shifialary parties.
B Cotifract Type— Fitm Fixed Price
This 75 Fitr Fised Plige Coritiact.  Piicing shall. inclicde %ff opsts: for sispervislon, lehor,
hatetials, Wedare, softWare, atid ady other expensey, Which Hie: netessary for the picher
- installafion and perfarmange-of-the wark undsr this sontract. .
. Nashyille MTA shall compensate the Conlfractar i -attondahcé:with the tmas ahd conditons-of
this Gonfract 2 the agreed coste  'The maximum Tt fixed, piite: amount to Be pald fo-the
. Cantrastol [6F all Wl pedfaiified uiiter this cittait stiall Rt exoosd. the, amuunt negotiated,
urtless addifonal work is bultiorized by a ¢ange order in wrifing by Naghyilie MTA% {UEO).

g, Modificatior of Gontract

4,  Modification

This Cotitrat ridy nof b6 ltered, changed of srended, sxcept it writing signed by beth
parties. Any propgsed change to-this Confract shell be: submitted o the: Nashvifie MTA
for ity pucr appravel, and shall not become effective arless ff io-in witlig andsighed by
the: Chief Exectrive Officer of the Nashville MTA. N

y

Coritractor bgraes: hat this Cohtract is subiject 16 motification by the Nastills NTA to
{he extentl necessary to somiply with federal, stateror localregulations, which taay govern
This: Contact, Weittn. notice. of siich modificatloti” signed by {he taghville MTA, DEO
shall be provided to e Conlracfor. ’

2. ChafigeOvders
Any ‘pioptisett sharis to:this Coftrant shall b subiiftéd: té-the Nashillle fTA Tor fis
prior approval; ang shal not bec\.qrn‘e effective unless 1k1s i wilting and signed by the
Chilef Exgoutive Offloar ottt Nashuls MTA .

Wiyl M tosenen thedgbbind. oy ordornhenaes;onalieralions Trutheatei e
Wb by esnactay M he, shanges 5 altérations: ordered. affect e cost of
prbgress-af fie, work, aporopriate adjdstmibniosagised fo.by-bath parfies o the gime ddf

| CoipletiaR B HEwWork and sompéragtion for the work Wil b8 diads.
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3. c;)ntr'actnr~0rlgina€ed Changes

The Conbrzoto? may also submit changes to the requirements of the Contract for the
benefit of Nashville MTA. The changes shall tie baset upon af analysls made by the
Confrastor dpoumenting how the proposed change would hensfli the Nashville MTA.
Nashtilfe MTA may deny the change order or accept in whole or In part any change
submiifed by Issulng a Chantge Grder that will identify the change, the reasans for the
change and the increase or decrease In the cost of the change. Aoy Change Order
isstied will be In compliance with Nashville MTA's changé order policies,

7. Succéssion
Tha. Gontract will be binding on the parties, their successors, and assignees.
8. Captons/Headings

The paragraph captions, contained Rereln ate for reference only and shall In no way
affectthe meaning or Inferpirelatfor of this Confract,

g, Notice to Proceed

Nashville MTA will give Nofice: fo Proseed (NTP) with.the services afier receipt of all
documentalion (sdrance, bonds, signed contracts, ete.) reguirad. frora the Contracor,
The Contracfor is required 1o submit original coples of the signed oenltact.along with
reqiired dooumentation within® teri (10} daye of Nashville MTA raquest, The NIP is
expscted fo be issued withln five (5] days of Nashuille MTA's recsipt of the signed
contract and required dooumentation,

’3.0’. . Definition of Days
Days are equal o calendar days.

11, Suoccessful Exadution of COntfactoti's Rosgonsibillty
The Contract will be buns(c{eréd‘suodéssﬁi;ly fulfiled when the work has been completad
in accordange with the terms of the Contract; wherr final dcceptancs has otcurrad; when

final payment tids hoen.autharized; when all of-the obligalions. of the Contractor and his
surely have been complled wilh; and when final paymiént hias beer made.

S T T D T T T B AT T g R TRpa e gt
B R MRS TED s I DA v

The ferm of this Contract shall not excsed elight (8) ysars from the effactive date ofithis Contract
rnléss termlnated as provided ferein. The ferm of {lils Confract will begin on, the date first
wriiten abiove and {s sighed by the authorized represeivtatives of the Contractor and fhe-CEO of
Neishville' MTA, i .

The Contracter will complete the confract in conformancs with the approved project schsdute

and;

‘The option to extend fhe fer of the tontract shall be exereised by and in the discretion of the
Nashville MTA CEQ. :
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. Performdnce Phase Compensafion

Tola!l Coimpensation for the ontract fs $6,637,008, unless changes aré agireed fo by bof
partles in ‘welling and praperly amended In accordance with Sectlon 1.6"~ Modlificatian of
Contract of this agresmment and are exerciséd by the Nashville MTA, CED. The {otal
compensation s comprised of the performance phase which Includes one‘year of warranty for
$5,756,767 and the exfended raintenance and wayside passenger infarmation sign options for

$780,301,
Nashllle MTA will make payrenits as the wotk ptoceeds according to the following milestone
payment provisions,
Nashville MTA Orhiltal AVL Contract Paynient Schedule
Scheduled Payment
Performance Phase Milestones %, of
Conlract Amount
Approval of Project Managemeni Plan 8 $287,838.35
Apprdval of Preljiminary Deslgn . 15 | 86351505
' Approval of Final Design. 20 $1,151,3583.40
Approval of Facfory Accéptance 18 $863515:05
“Approval of Fleld Acceptahce (mint }
fleety X 15 $863,615.08
Gompletion of Fixed Route Vehicle
Tnsiallation 7 $402,972.:69 |
‘Complelion of Parafransit Vehlcts ‘
Insfallation ) 5 $287.838.35
{ Complafing Traliing 3__| 17270801 -
Syslem Approval 10 $575,676.70 .
Final Acceptanté B $287,838.35
Parformante Phase including one yaar :
warranty Total . L1000 | $5,766,767.00
Maintenance and Options
Yoar 2 Hardware/Software _
Maintenance $236,679.00
Year 3 Software Malntenance $1011,564.00
Yoar 4 Software Mdinteriance $107,647.00
Year & Software Malnienange #1144, 108,00 .
Wayslde PassengarInformation 8igns $220,317.00 '
lainlenarice-and Opfions Tota) $780,301.00
$6,537.068.00

1 Contract Total

]
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ATTACHMENT “A® detalle cost for thé Performiance FHASE and Malntenanse options
and Is incorporated by reference.

2. . Payment Request . .

The Contract Manager shall natlfy Cantractor within 10, days of recelpt of any issues that may
result In the Involee not belng approved. All payment requests shall be approved by the

Confract Manager within' 16 days of regeipt, Nashville MTA shall make payiment no later than -

fiftesn (16} days after the payment request is approved,

‘The payment retuest shall be in accordance with the Contract Payment Schedule. ldentified in
Saction 3.7 and shall be sonslslent with the Contragt Dacuments, The payment. request must
show the project number,. coitract. Auimber andfor purchase order number and specify the
Milestone for which payment is requested, ’

In the evant of any-inconslstency: with invoice-and work performied, product fnstalled, or sevices
rendetad payment for the undisputed portion of the, inveige wilt be processed by Nashvilla MTA.
{n the svent both parfles agree. {hat if fs advéntadedus to wdrk on. Mitestanes out of order,
payment shiall be made for work completed for each Milestone regardless of the order,

3. Final Payment - Release of Glaim—Final Systerin Acceptatics

Final payment to Contractor by WTA stiall be made when all Sewices as tequired hereln and in
the ‘pravaliing documents have been complated, approved and accepted to the safisfactionof -
MTA, herein deseribed as “Final Systent Acceptance”. ’ . )

At the time the fifal payment fs niade, {he Contracior shalf exequfe a getieral relaase of all
fufure or additional clalms agalnst Nashville: MTA arising out of; or connected with the Contract,

The Corjtractor shalf provida 4ll prodisat wahranties,. dperating miantafs, instrugtionr ménuals and
other record documents, and drawings as requirsd by the RFP prior ta projact close-out and

final payment,
4,  Prompt Payment

“The Cotiraclor shafl pay subcoritraclors andlor suppliers within thirty {30) calendar deys of
. negotidled paymerits in acconttanda wilh each subconiract or ordet for work performed and

approved andlor materigls furnished, The Nashville MTA s undef nd obligation td pay montes
fo any sub-contractor or suppliar.

e
TToes o |
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Nashvifle MTA shall not, b responsible fof: any 1akes thal-are imposed on Coptractor. The’

Gonfractor understands that it cannof clalm exemption from {axes by virue of any exemption
provided to Nashville. MTA. .
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1. General Scope of Servigas

The Contractor shall design, develop, fumish, install, test and make operational the complete
comprehensive radio cammunications CADIAVL system for the Nashville.MTA, The 800 Mhz
voice communication syslem. with Computer Alded Dispatch (GAD), Automated Vehicle Laaation
{AVL) tigitdl cameras In all revenue vehicles, automatic stop enunclators; automatie. passenger
counters, on-board vehicle dlagriostio monltors, moblle data femiinals (MDT'S) for all revenus
vehicles, a global positioding system and the:cepability of integrating with existing traffte coritrallars:
The Contractor shall provide suppotting dacumentation, training, apd techrical support ag specified,
fiy the soficitation specifications, Contractér's offers and negotiations, The Cunlactor shall be
responsible: for afl acts, tasks, equipment, system cemponents, and services required, providing
the agenty with & turnkéy radlo. communication CADJAVE éystem. The sysfem peovided by-the
Contraotor shall be fully fonclorat in -accordagice with the Confract apd all of the: onlract
dootiments. The - antractor Is responsible: for' volce and data communledtions: to be fully
operglional and, functional In the. Davidsan County area. This includés the new: Muste City Ceatral
traristt bullding ouriently under construction, The Gontract shall be responsible for all goads or
servica’ whether or not speciiidally identified withiix fhls Gontract or other dotumshtafion but i
necessany for thie radio rammunigcation CAD/AVL system {o be fully operational and functianal.

2. Scope of Work

The project will consist of the design and Installation of the CADIAVL functions. for 137
Fixed Route buses and 64 AtcessRide vehicles as well as support vehicles and ten (10)
spate units comprised of 7 Fized Route kits and 8 ActessRlde kits. The equipment and

functions to be provided include: .

1) Cnboard Gomputer,

2) Driver Gontttal Madule (DCMNIQT),

3} Voloe and Date Radios, and ’

4) GPS equipment .

6) Installatiori of Fiked- énd equipment including servers and nelworking equipment to
provide conlrol of the volce radio system and AVL displays:

6) Namow banding existing UHF volee-channsls .

7) Route Schedule Adherence (RSA)

8) Trapsze scheduling systerv inferface

9} Witeless LAN

10§ Automatia Passenger Coupiing (AFC)

11} Autorated Vehicle-Annaunsemients (AvL) .

12)Cameras.

133 Shigle login for radio, farebox; destination sfgn, volce annunclation

14) Supervisor vehicls functions

16) Intermodulation and tower loading study

16) Instalfation of a three (3) site convéntiorial one (1)-shannal data system.

17) Software, enginaering, tralning, warranty, and performance horid

The work will be performed in accordarice'with the RFP, and other contract docurniénts,
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Nashville MTA's present bus operations and radio systém will not bé affectsd prior 6 the
compleflon of the new radio system. The Contractdr will establish and utlize a careful, contralied
cutever procedure when the new system Is placed Inle senvice so Nasthvile MTA’s present
operation will not be affected.

Unless otherwlse expressly agreed fo in wiliing, all work tinder this Agreen{ént shall be performed

by the Confractar.
3. Communication CAD/AVL. System for New Artlctlated Buses

Nashvilfe \MTA anticlpates the purchase of fiva {5) ta seven (7} arllculated buses within the next 18
mbnilis, Nashville MTA reserves the dight to amend fhls Contract to include these buses i {his
Contract. Nashville MTA will natlfy Contractor of their lntent {0’ purchase. buses aid a price fo
install thie sysfem in the buses will be negotiated at that time. :

Bt DELVERYEANINSTALBRTION S A e e e T R

Delivery and inglallation shall be made in accordance with the approved projett schedule as
defined by the Scope of Work. Modlifications fo the schedule may be made by wiitten
agreement signed by balh partiss. .

The, Contractor will noiify Nashuille MTA's Contract Manager when shipments &l be-deliverad,
All shipments will bs shipped to the attention of:

Lee Juckson, Contratt Manager
Nashwille. MTA,

130 Nestor Streef,

Nashville, TN 37210,

All installations sghedules will be approved by the Confract Manager and will be compte'ted
according té therequirements et forth in this.contratt arid otfier confract dotuments:

EC T I T o

[ P UTIES AnaRESRONSIBIEITIES AR ONTRACTOR ey s At o |

1. Ganera;{

The Confractor will perform all work iri gecordanse with the requirements of the Contract arid aft
other refating documentation. .

Conlrrclor agrees fo provide and Nashville MTA agtees o purchasd thé gobds and services
specified in the above doouments, -

Should Contra};ivr and/or Nashville MTA. fail fo mest thel duliverable dates as deflned in the

Soope of Work, the restltant time delay will be added. fo the completiors date if mutually agreed

{6 by both parties.

1

Conlractor-shall assume the overall responsibility for the work, Insludlng hatdwdra and sofiware,
and shall proyids the project management and experlise necessary to complete the: contractin
_arprofessional and timely manner It acsordance with fhis. Confratt and all dotuments idenfified.

v
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Conirgstor will utilize a project control systém te contral itemns, which direclly affett project
progress, such as deslgn chapge: conlrol, resource assignment. and "affocations, preject
sehedules aiid Hrobletiséué g8edlatiorsand resolulion,

The Cantractor is fully qualiffed to dct as the Cordeactar for this- Project and has; gad shail malntalh,
appropriale lieenses, permiils or other authbrizations necessary o act g6 the Contractor for this

Prejsct.

The Contractor has revelyed, reviewsd and carfully examined .alf of the-doctments which make.
up. this .Conlract and has found them fo be -generally sufiigient to indicate and donvey
undarstanding of the lerms and conditions for implerentation and: conipletion of the Project. The
Coonteactor agrees: to notify the Nastiviite MTA immediatsly of all corflicls, erors; ambiguities, or
discrepancles that:are discoVéted in thi: Gontract or othef documentztion..

The Contractor shall éréate and. submiif fo the Nashvills TATA soples’ of il sdanuals and related
docimentation pertaifing to fie hardware and software deliverables as sfiécifled in the RFP, Sald
Information shall He splimitted fo lhs i:\.!as'hviﬂé MTA ypon final fomplelion of tie Project and
recgipt of same by:the Nashville MTA shalt e.a condition of final paynienttothé Chntractdr,

Cloritractbt aghack fo and Wil petftiini athar servits raquiested by Nasfwille MTA # mutually
agreed tg by bl parfles. ) i

Nashville, MTA Wil work openly with the-Contractof In providing infoftatioh thist ay be needed foi

this:profect.

ya Mestings

The- Centragtor wil request and coordinale site visits, mewlings, Instalialioh ahd:biher ficassary
frfahmation with Rashvilfe. MTA's contact person Les-Jacksen, Goptract Manager ariils deslgnee,
Before tHe-project sfas, winesling or felapfione conference will be held o disousa the somplafe
projeck, The Aéfailéd piojéat sthedula bf grojéict abtivities Wil be, onilfingd tfulland will e muiually
gyrbed to'Thwiling by both parties, ’

3. Standard of Case.

The. Contractor shall assigh 6nly competent and quaiffied personhel to provide servicss g sst
forthin this Conltaet andshafl gt all finesbe solely responsiblé for thelrwork qualify

The Qeritrapter shall promplly remove: any employes or stbicontractor who Is deférvingd by
Waahviile: MTA, in wiillng tb ife Gontragfor; fo he uncospersfive; incempsitent, 4 threa to-the
timely complefion of the services, & threat lo #ié safely of patsans t piogery, or refuses to
pétforin the services In 2 inanner acpepiable fo Nashville MTA, Rejection by Nashville MTA and
removal of asslgned personngl shll not.refieve the Gohittagtér of its full- responsibillties undar
the:Contraet, and. shall nef provide the. basis for apy claim or cause of adtion.

4. Complianse with Laws and Regulatiuns
The. Gantractorshall comply With all appticabla fedéral, statdnd (ocal lavis, Snd regliativas:
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8. Independent Contractor Status

Confracior's employees oF subcontractors working ekclusive under fheir direstion’ and
supevision shalt perform the services: Cantractor will determine the means, methods and
details of peiforminig the! work ahd servites subject to thg requiretnent of this Confract. It Is
understood and agresd by Nashville MTA that tfie Coritractor or-any siibcontractors shall b
viewed, fredted and held ad( to be independent contractors and not as an employes of Nashville
MTA. Conitractor shall pay all Wages, salarfes, ard olhgr améunis due such personnst i
connection witti thefr performanca of services under thig Contract and as required by law,

6. Bubcontracting

The Oontracior shall not subcontract dghts or respongibiliies it this Gontract Without the prior
written-approval of the: CEO of Naghville MTA with tfie excaption of Subcantradtor's included jn
Confracter's proposal, Any stch travsfer without prior written congert: shiall be void, Non-

profiessignal, lemporary personne! agencigs.and yendors of standard matetials ahd-stppliss-ate,
not.considered as. stbsontréttors, Subfortracts; if approved, shall cotifai & prevision making

them. subject {o all, ptovisions stipulated i tlils Cantract: The Contfactor shall be fully

iesponsible for all sEwvices performed by any subcontractor: The partles pgree -and gny |

subconitract shall.contaln 2 writter statéfnet that the subtoniractor agides that Nashyllle MTA
Is nof:a pary to.suel subcontact ner does the subconiract subject Nashville. MTA fo liabllity of
any kind.to sale sibéoritiactot. :

2. Licsunsthgand Petinite

Thia Contracfor and; alf sithconfraclors shall he-approprialtely livensed; in the:Stale of Tennesses |

{o canduchthe servicas did Wotk' réqulired by this Codfract, The cost for, pilY requlred fzenses
shiall be the resgonsibiiity of lhe Gonfractor. The Confradtar shail be responsible farpaying. far
permits. and gavarnisnt fees {exeluding FCC;permits} if such fees havenot been wajved by the
issuing authority necessary for the-proper exétutiof atig- tompletion of the Profest. :

8 EqualOppdrtuntty Employrment—Ken Discrimifafion

1t 7s the palicy o the. Nashville: M¥4. not 4o disciminate on the hesis of age, race, sex, color,
national origin, cteed, teligion, handicap andfor disabilityiin s hirtig and.‘emp{o?n‘iant' ptagtices,
ar fo adiission to, ‘sceess {o, or opgratian of its programs;, services, and aclivities. With: tégard
{0 alf aspacts of this contract; Conlracior cetiiffes and warants twill comply with this, poliey. Ngi
person shall be excluded from participation In, be deiiad beneflts of, B¢ discriminated agafrist in
1his adailssion-or acsess fo, or be disgrimihaled againstinieatment or employment in Nashvills
MTA contracted prograsis-sradiivities, on th gioirids, of 1gé, race, sex, ¢plor., naliohal orfgin,
creed, refiglon, Hahdlcap andfor Hisabllity or any ofher elgssfficatlon protented. by, faderal .or
Tennassee State Constitutional ar statutorylaw; riar shiall {fiey be sxcluded from participation i,
b denied. beneflis of, o be otherwise subjected fo. discrfinination i the peffortiance. of
Lontracts with Nashiville MTA of nthe employment practives; of Nashville MTA. Conttactars,
Zeeordingly. all Proposers gnlering Into contracts-witly Nastiville MTA shall, ujoly request, be
yeyuired {o show proof of stch nondiscriminallon and to ppsi i gonspicuaus. places: that sre
available to all einployees and applicants, notlcas-of nondiseriminalion,

The Gontriictor stiall Insett this provision iy all subtonracts (iadified only: fo show, _ﬁl‘e, parfculdr
sonlragiual relationship) so that such provisiohs. will be bliiding upon each. subcdntract.
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Al soficitations o advartisements fac smiployees, placed by or on behalf of the-Contractor, will
siale that &l qualified applicants: will recelve consideration for employment withoul. regard to
ags, race, sex, color, natlonal origh, cresd, religlon, handicap andfor disability.

8,  Employment

Coniractor shall not subscribe to any persontial policy which parmits or aflows for the prometion,
demation, ampleyment, dismissal o laying off of apy Individual due: to age, race, sex, color,
natlonal origin, creed, feliglon, fandicap Bndfor disabllify which Is in viclation, of applicsble faws
coricerning the employment of individuals with disabiliies.

40, Labor Requirements
i, Workers Cornpsnsation

Tha, Cojiftactor shall camply with the:State Law knownt.as the Wotkers' Compensation
Agt.and shall pay.iite the Stale hstiranes fiind e negesshry prémiunis cdguired by the
Adt 1o gover all employens: fivmnishihg, said services to Nashville MTA and utder fié
tontrolof the Gontrattor, The Cotlraptor shalt relleve Nashyllla MTA from-any costs due
‘to. aceidents.and other labilites. mentioned fn said Act. ’
%, Légal Resident Vérieation
The -Eontractor shalt fully- comply Wit all faws regarding employment of dliens-and difiers,
and that aff employges pedorniiiy. Services under this Confraet meet the sifizenship: or
alien status fequiremerits contalfiad in Federal and state.statites-and regulalions including,
But' not lirajted. lo. the Immigrafion Reform and. Controf Aet of 1986 (P. L. 98-603).
Contractor shall obtair, from all eovered'employees perfownlng services, all verifigation-and:
other gasumeniafion of employment eligibilify- tafus. reqiired By, faderal staties and
taglilationg e fhey curmenlly gxis} and ag they: way be amended, Conragfor shalf retain
sych documentationfaf all covered erployees for the:garod pregcribed bi-law, Cortlrattor
ghalt fadeninify, -defend and hold Nashvile MTA, s agenfs; officérs and represénfatives
harmléss from inployar saihctiofs alid any’ othiei” fahillity whicly roay be assessed agalnst
Contractor o, Naghville MTA-or huthvin connectlon with ahy viclatitn of Federal stetutes or
rapulations fedsiniiy tq'the elglbilty for amploymeri of pirsons:performiing Services under
fhis Agreement. ’ ° .

11, Safely
The Chpfractor stiall at all tinigs be In compliarite: with &l applicable laeal; state any. federal
laws, rules gnd regulations and shall exercise all necésiayy’ piscattions for. the safely of
erployess aid The conditidng under wiilsh the watk Is parfarmeg, :

Contractor shalliadhers o alt of Nashville MTA's safety requirerents; which shall include that all
persoringl or subconliaclors. viéar Tdetificafion badges” and chisck in wifly Nashvifle: MTA
‘syparvisor on dily and sign in and:ouf when applicable,.in lagbook whihn coming ohto Nastiville
WITA's prapeity. o :

The. Contiactot will hold hamless, and indemnify Nashvilte RITA of all liability foy polential injury
endured: by employees of tha contratter or subi-coritractors providing servicss on Nastiville MTA
property or in Nashvllle MTA byses and other vehicles providéd that such-Irijiry is nok caused
by, the negligerie of Nashvills MTA. :

10,
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14, Instaliation, Tasting, Implementation and Trafning Hours. -

The Contractor shall be responsible for the installation of all equiprhent, systéms -and parts
fumished by Confractor and Naghville MTA in accordance with the requiremenis under this
contragt. It is understood by the paities that equipnient provided by Nashville MTA under this
contradt is cgquired along with equipment, syatems, and pards fumished by Contraetor to cizafe
a complefe fnclional systent. Al in-vehicle equipiment Instdllatioris shall nal in any way distupt
the daily operation of the' bus site and bus operations. If an eléehical or any other pioblem
resulfing from the Tastallatiohs. Is. detetled, causing the vehlels fo. be ton-operational, the
problem(s) must be fixed immediately: .

Noral volce commiurications must be.maintained Buting the-in-vehitlsequlpment instaliation.

The Cofitractor will sutimit 2 detalled installafion schédule, to be approved by Nashvills MIA's
Project Managery, In wriling, before:sfarfing to install any squigient. Thie Contractois project
manager will work with the Nashiville MTA. Contract Meanager or his deslgnes’to goordinate and
accomplish all installations smoothly.

Testing of all equipmerit shall bs vompliaice; with tfie REP and all Contract documents. The
Gontraclor is reqidred fo submit & Test Plan for Nashvilla MTATs Project approval, i wiiling,
prior 1o commensing any testing: The test plah must include: component, subsysterd, gnd
systemn level testing, Faclory acceptance testing afid fleld azceplance testing will be, cloarly
gfinied. :

The Nashville MTA and the Gontraglar will develop. and approve-In wriling the scheduleéfor-aif
trafiiing and support services. Tha traliing and support servieas shall somply wiihi the RFP and
all Conirac] docyments. ’ ’

13.  SiteGleanup

The Cofitractor sHall malntdii the: work slte In .a reasohably ofean coridbion dudng fhe
performante of the work. At the end of each work day the Contractor'will stofe dlt equipinect
and materials-in g ndaf and ordetly mannel in g designyted area,

14, Wai'l:gntsjl&grvidﬁ'ﬁgreamenﬂﬂw{.ﬁw

The Cohlrador warrants fe Nashile MTA that the radio- communieation/CAD/AVL. syatém,
Includiig sl materials and squipraent furnihed by Gonlegotor ag part of the-project, shall fis naw,
of fhi frest quality, In conforance with the. Coutiact DotUmants aad ftee” of dalédls i atorials
ahd wotkinanship,

The oné year Kdidware. and softyare warranty period commences on ffie date of -Final
Accepleihcs. of sysism by Nadhvile' MTA unless a longer warcanty Js provided By the
manofasturer. This jncludes all Installed equipment-and soffivare. :

' During the warranty period, Nashvifle MTA inidly reduest thal Ctiniraclor répajr or replace any

defactive hdrdware: or software; by willtep isfige o the. Conlractor. ‘Contractor shall repalr r -

replace defectivés fiafdWare ofsoftWare:at-Ciltattor's expenss within tiry (36) days,

The: XTL 2500 Motorola tadios purghased by Nashville MTA are excluded from Confractors
warranty,

11
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Afler Final Acceptance of sysfem Nashyille MTA witf pay for additional malnienance syppor fn
acoordance with Paragraph 3.1. .

Upon the expiry of the one year warranty period, Nashville MTA shalf pay an annual fong~term
support fee, at the baginning of each anpual rengwal, for four (4} years unless teminated in
writing, {o Orbital as specified in Paragraph 3.1, The Contrastor shall involee Nashwlle MTA for
the specified amount, Nashville MTA shall {ssue a Purchase Order annually for the specific
amount set forth in Paragraph 3.1 for each of {he four {4) years. If the Nashvllle MTA chooses
not to pay the annual maintenancs fee for a product, such desislon shall nol ferdilnale the
License for such product, however, Nashville MTA ackrowlsdges there may be additional casts
and-fees assoclated with re-instating malnfenance seridces for a product for which mainfenanice

servives had been sarfior terminated. .

Any addifional services performied outslde the. scope of this Agresment shall he performed
under a written-work otder to be agréed to by both parfles and slgn_ad hy Nashville MTA's CEO

and Contractors authofized representative,

[ 0,7 DUTES AR EO RN ST ES O NASHVIELE W & oy te = oo v = i |

Nashville. MTA will coliaborate with the Gontractor and will provide 2ssistance In getting the
Radio Commiunication/CADIAVL syslem compleied within the time frame outlined,

Nashville MTA will provide vehicles for the installation of radio and olher egulpment at-a humber
mutually agreed 1o by both parties:

Nashville MTA will provide Cenlractor with Working space for the installation of the radio
systams In the fixed foute, ActessRide buses and support vehicles.

Nashvile MTA. will pravide additional spate for storage of supplies, and squlprdent but
Confractor will be responsible for securing the-area, keeping track of Inyenfory and cleaning
area whén neadgd. -

- Nashvilie MTA will provide Information o {he Copfracter for the passengar signs that will be

needed for the new dowritawn transt eénter (Music City Contral), Nashville MTA presently has nlne

(9) NextBus amival slgns at different locaffons, Contraclor will work with Nashville MTA in providing
the Aumber of slghs retjuired, appropriate sizes-and installalion. Nagtiville MTA and Contractor will
negatlalecostior thess additional signs when number and design have been determlied.

[ oINS REGT O DR WORR S R I S . R A

All work performed by Contractor or subcontractars shall be subject to inspeclion and test by
Nashville MTA t0 the existt practioable at all tines and places during the term of the Confract.
All Inspections by Nashville MTA shall be made in suth @mdnner as to not delay the wirk.

£ any work performed Is ot in conformily with the retjuléménts of the Gonatract, Nashville fATA
shalf have e right 1o require the Conlractor to perferm the work agaln in copformity with such
reduitements at no Intrese it the. total Gonfratt amoupf, If the Contractor fails {o promptly

perform the work again, Nashville. MTA shall have the fight to. have tha work ;pefformed in

conformity with the Contract requiremsnts and chargg to the Contractor any cosls that are

12
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directly related to the perfoimance of such work, or teriminate the Contract for default as
providet in the Contract, ’

2k

o

DN BU SESTE a4 8 4, o E1i- R ¢
o A Nk . s :

AU NASHYIECEMIARRORERTYE . . 4
‘Any Nashville MTA property, including but not limited fo books;, records.and equipment that is In :
Goniractor's possesslon shall be maintalned by Contractor In good condition and repalr, and i
shall be refurned fo Nashville MTA by Contractor upon coripletion or termination of the contract,

All gaods;. docummients, records, and other work product and propsrty first proditeed and i
defivsred during the performance of this confract sre déemed'to he Nashviife MTA property.

TAGEOINTINGIRECORD S ana AU DAADIUSTMENTS 2 P AL R

1. Maintenance of Accounting Records

Contractor shal) malniain complete and gccurate documentation for all charges with respect fo all
cosfe and expenses incurred whder this Contract in accardance-with generdly accepfed accounting
princlples. All such tecords shall be piearly identifiablle, The Conlractor agrees that Nashville MTA, .
ot any of its duly dulhorized representative at any reasbnable fime and regsonable notice shall for .
the purpose of audit and examination, be penmitted lo Inspect all work, materials, payrofls, or other
data and records; and to audit the books, reoards, and actounts relating fo the performance of the
Conlract. The books, records, and documents of Corfiractor, 83 they relate to work pérformed or
monsy rseelved under fhe confract, shall be maintained for 2 period of three (3) full years from the
date of final payment. if the Confratt ¥s teitninated in whole of In part, the Contractor miust maintain
all record fora period of fhres (3} years after finaf teiminatlon settlement.

£ Audit Adjustmenié

Approprate financlal adjustments may be made by Nashville- MTA based upon any
noonsistency, irregulatity, discrepanny or unsubstantiated billing revealed as a result of an
audit, Finanoial adjustments feflecting an overcharge.to Nashville MTA may, be charged agains
Contraclors future [nvolces. .

The Contractor shall incfude these audit requirements in alt subgantracts,

AR

[ O CES AR DS N AT OO AN ORI ERVICE O FBROCES ot o]

1.  Nashvilla MTA’s Representative

Nashville MTA designates Leé Jackson, Contract Mahager, 1o act as lis representative for ths
performance of this Coniract. Nashvills MTA's representative shall act on behalf of Nashvile
MTA's for all purposes under this Contract, : :

2, Confractors Representative.

Confracfor desighates Ann Nicklas 1o act as ifs representative for the performance of this
Contraci, Contractor's representative shall ast on behalf of Coniraclor for all purposés under

this Cenlract,

13
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The Conlraclor designates fhe above person as the Confractor's agent for ‘gervics of process
and vill waivé any objéction to service of process If process Is served Upow this agent.

3 Délivery of Notlces

Commumcaﬁqns in connection with this Cantract shall be delivered personally, or by regular,
reglstéred, ov ceiliffed mail addressed fo the designated réciplients of Nashville MTA and of the
Contraclor 1p recetve stich communications. Telephone calls, facsimile and electronlo mait may
bé used to sxpadite comriunications but shall notbe offisial communteation ‘unless confirmed In

writing, asshafed above,

All notices permiﬁed or required under this, Cnntfacf ghall be given fo the raspective parfies a
the following address; or at such other address as the respestive partiss may provide In willing

for this purpose. )

Contraclor: Orbital Solenges Corporation, TMS Hivision
Aniv Nigklas
7460 Riverwood Drive
Colurbta, MD 21046
- 443-253-T167 (Phone}
443-550-7004 {Fax}
niclkdas.atii@orbilal.com(E-mail)

Nashville MTALea Jackson, Confract Manager
150 NastorS(reet
Nashville, TN 37210
§15-880-383% (Phone)
615-566-0618 (Gellf
£15:862-6208 (Fak)

Leerlackson@inashvilie:qoy (E:Mall)’

Wiih.a copy malled or hand delivered fo the recipieﬁts- balow:

Nashvillé MTA: Robert Baulsir, CO0
130 Nestor Straet -
Nashvillg, TN 37210
Bi5-H82-6178 (Phone)
§15-862-6200 (Fax)

Robeit, bau!slr@ﬂashwﬂe,gov‘(E-Maﬂ)

Nashville MTA: Frances C. Hunter, Spetial Projgcts Auministrator
130, Nestor Strest.
Nashvilfe, TH 37210
6168626118 (Phone)
&15-862-6208 {Fax)

Frances. hﬂh’(ér@nashvxlle,go
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During the temn of this Contract, Contractor shall at lfs sole expense obialn and malntaln in full
force and effect for the duration of the Contract and any extansion the following types and
amounts of insuranice for claims which may arise from or Iri conneetion with this Contract.

1. Commarstal General Liability Insurance oosuerence verslon commerglal general liabiflty
Insurance of equivalent form with & limit of not less than one millfion {$1,000,000.00) dolfars
sach ocourrence for bodily Injury, personal injury, and property damage If such Insutencs
contalns a general aggregate limif, it shall apply separafely to the workllocation in this
Agresment or be.no fessthan wo times the occurrence imit,

Such Insurance shall:

a. Contafn or be endorsed o conlain a provision that includes Nashullle MTA, Davidson
Transit Organdzation s officlals, officsrs, employees, and volunteers as additional
Insured with respecf to, llability arising out of work or operations perforined by or th
bekhalf of the Confractor including materials, paris, or equipment furnished in connhection
with sich work of operatfons, The covérage shall contain ha spetial limitations oulside
the scope of the terms and conditions of the policy bn the: scope of Its protection afforded
to theabove:listed Insurers, )

b, For any claims relatéd to this egreement, Conlractor's insurance coverage shall be
primary. Insurance as respests Nashellle MTA, Davidson Trangit Ocganilzation, is
officers, officials, employees, and volunteets. Any insuranes or seffsinsirance programs
covering Mashville MTA, Davidson Transit Qtganization, its. tffitlals, officers, employees,
_and volynteers shall bg excess of Contragtor's insuranca and shilf not contdbuta with it

& Shall cover lablity fony premises, opetétions,. independent confractors, prodicts-
sompléfed opstalions, personal and adverfising Injury and Rabiiity assumed under an
insured confract (Including the {dit Hability or anatfier assured in g business contact
and shall hame Rashville MTA, Davidson Teanslt Organization, its officlals, officers,
smployees and voluhtedrs.us an additionél Insurad.

2. Automative Liability tnsurance including vehicles awned, hired, and non-owned, with a
gombined singte limit of not fess than oie millan ($1,000,000.00) dolfars each acbident. Such
" insurance shall ihclude toveragde for loading and unloading hazards, Insurance shall contain or
be endarsed fo contalia proviston that Indludes Nashville MTA, fs officals, officers, stployees;
and wiunteers as addifionsf insurers with respect fo liability arsing olif of automobiles owned,

leased, hiréd, or Borrowsd by or otthehalf of Sontractor.,

3. Warker's Compensation Confracior shaff maintaln workers* compensation insurance with
statutory limits as requlred hy the Stats of Tennesses or othar applicable laws and employers’
lishitity fnsurange with fimits of pof less than $900,000. Contractor shall require each of (s
subcontracters to provide Workers" Compensafion for alf of the fatfer's. employaes: fo be.
engaged In such work unless such employees are covered by Céniracter's workers!
sompensation insurance coverage.

i5
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4, Other Insurance Requirements,

Conptractor shall:

a. Prlor to commentement of services, fTumish Nashville MUA with original cerdificates
offeciing coverage cequired by this section and provide that such Insurance shall niot be
cancelted, allowed fo siplce, or be malerially reduced In coverage cxoapt on 30 days’
prior wiliten hotice. to Nashville MTA's, Edward Oliphant, CFO, {30 Nestor Siresf,
Nashiille, TN 37210. Nashville MTA shall also be added on as additienal insured for

notlce purposes as required hereln
b..Replace certiflcates for any such Insutarice axpiring prior lo cormpletion of services.

0. Malntain such insurance from the time sewices commencs untit services are
corpleted. Failure fo njaintgin or fenew coverage, or'to provide evidence of renewal
may be rsated by: Nashville MTA as & maferial breach of contract, -

d., Place such insticance with Insurer. licensed fo to: business In Tennesses and having
AM. Best Company ratings of no less. than A~ Madification of this standard may be
congldered upon appeal {o the Nashville MTA, CFO,

& Requive. alt subcaniractors to malniain during the tem of {he agreement, Commersial
General Lishility” [nsurapcs, Bushess Automioblle Liability insurance, and Worker's
Gompensation/Employers Lability nsurance (unlsss subconlraciur's employees are
covered by Contracior’s insurance) In the sdme manner as spécified for Confrector.
Confracior shall fumishi subcontraciors cetfificales of insurance to Nashville MTA

withouf expense Imengdlafely upori retjuesl,

f. Any dedustibles and/or selfinsured retenflons. grealer than $10,000.00 must he”
disclosed to Naghviile MTA prior to the commencement of servicss.

g. If the Conlractor has or oblalfis primary dnd excesd pnﬂbie's. fnere shall be no gap )
between thg timits of the ptipary policy and {he deductible features of the excess

policles,
5. Profésaional Liability {including Errors & bm!.ssgon‘s}

Contraster’ shall provide professional liabifity Insurance coverng clalms arlsihg"ﬁbm eal or
alleged eyors, omissions, of iegligent dote cafnmitted i1 the parformance of professlonal
servicas under this contiaot with limits of $5,000,000 and shall.name Nashville MTA, Davidson

Translf Ordanlzation, lfs ‘officlalg, offiers, emiployees, and volunteers as an additiohal insured

on such poliey.

I R B R R
3. BN B S

AL REREORMANCERGNOR! ', MR - N « B 1 i v

1. Bond Reguirements

The Contractor shall obtaln af ifs owh ekpensea and furnish t6- Nashville MTA a Perforrviance
Bond in an amount equal 16 ahe hundred percent (100%) of the Contract as secwify for the
falthfil performance of this Contract The bonding tompany shall e damiciled and legally

16
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authorzed to do business In the State of Tennessee, with @n *A.M. Best” raling of not less (han :
A-. A company with & locat officer is preferred, The agents namé, address, telephone number, .
and g-mall address must be submitted.

‘The [Nashville MTA will approve the surely company. The bond wifl bs kept cumrent during the
parformante phase and ong year warranly form of the Confract.

An additional performance bond protection may be required lf'ghe confract price is Incraased.
The Increase in prolection shall genetally agual’ 100 percent of the increase in sontraot price,
unless ptherwise agrged tpon In wriling by the parties.

Z, Failure to Perform

H Nashville MTA determines that the Contractor has falled to keep and perform the covenanls,
coniditions and agreements in the Contrast Documents, then Nashville MTA may require the
Surety to perform, or may exerofse or collect or cause to be exerclsed or collecled, the
obbgations under the perforimance bond. In such an event, Nashville MTA shall notlfy the
Surety and give the Surety an opportunlly to performt within & rdasanable fme. if the Surely
fails to performn, Nashville MTA shall perform and astess the Suréfy on Its bond for the cost of
such performance. Thé cast of such pefformance irclisdes the costs of all labor and equipment
. reasonably nscessary fo petiorm the work in the Contractors absénce.

3

<[5 cPAYMENTBOND:. . . L.t 4% T ]

1. Requirement . ' :

The. Contractor shall obtzin at its owh experise & payment bord safisfactary fo Nashville MTA In :
an amount equal to ifty (50) percent of the contract not to exceed $2.5 million. Sald armount |
may be raduced or eliminafed in {he sofé distretion of MTA by writtert notise ta the Contracter.

The bonding compary shall be domiciléd and legally authorized to do business in the Stafe of
Tennessee and with an “AM. Best” raflng of not less than A« A nompany with a locdl office i
piefarred. The zgenis name. addess, telephone number, and e-mall address must be {

stbmiited; !
2, Canditton ) |

The condifion of the payment bond shall be that the Contractor shall pay, as required by law, all |
persons supplying labor and matésialin the exteculion 6f the work provided forin this Conracf.

[ BATEC DANAGES -4 a0

4. Amount

it is mutually understood aid agreed by arid between Naghville MTA and the Caniractor that l
any fallure of fhe 'Gonfractor fo complete Systern Acteplanée of the Radio !
Communications/CAD/AVL System within the timg specified In the contract will cause damags
to Nashville. MTA. The amount of sald damages being difficult if ot impossible to defihe with
proof, it is.agreed thal the smount of such damages due Nashulille MTA shall be fixed at $500 .
per day capped at $200,000, Contratior shall pay liguidated darnages until Final Sysiem

17
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gcceplance as defined in Seotion 3, Compensation,. patdgraph 4. It Is agreed that a sjxly (60)
day grece. periot Is added to the final sysiem acceptance before liquidated damages will begln.
Afier the sixfy (60) days liquidated damages for each day shall continue untit the profect is
salisfaclotily completed and accepted or until the cap s teatherd,

Said liquidated damages shall only apply to claims far delays pursuant fo the terms of this
Agresment and do not apply or limK damages Nashviile MTA has for other claims, Including but
not limited to, bodily injury, property damage, breach of contract, breach of warranty or breach

of maintenance agreaments,

The Contractor will not be held lable for Nashvile MTA caused delays, so long as the
Contractor gives timely wiltien nofice that Nashville MTA is causing the delays and Nashiville

MTA acknowledges in wriling it is the reaton for said defay.

2. Deaductions
The Contractor agrées to pay this amount as fixed, qgreed _upon and liquidated damages and

" not.as a penally and further authorizes Nashville MTA to deduct the amounf of the. damages

fram money due the. Confracior under the Confrast. If the monles due the Gontractor are
insufficient or no monfes afe dus the Bontracior the: Contractor shalf pay Mashville MTA the
difference ot the entire amount, whichever may be tha ease, within 30 (thidy) calendar days

after recelpt of a wrillen demand by the Contract Marnager.

a. Payment in LieY of Danages

The payment.of the above mentloned fixed, agreed upon ahd liglidated damagés shall be in
liew of any damages fer any incredse in' cosls, loss of profit, loss of revenue, foss of use, or for
any other dirgct, indlrect, special or consequehlial lpsses or damages of any kind whatsoever
that may bé suffered by Nashville MTA arsing 2t the time from the fallure .of the Conlracior to
fulill e obligations referenced in this clause in a timely manner.

kel R s A T T I e DD S
SIAN T LEN LAY L TR e -

(A7 TLIGENGE

KL :-.".i.

Gonfractor warrants and represents that it is the owner of ot otherwise has he right fa and does
hereby grant Nashville MTA a license to use tha OrhCAD software provided in accordance with the
terms of-the Softiwvare License Agreerdent o be.exenuted by the pariles. For alt 3% Parly software
provided under this contract; Contracter grants {o Nashville MTA notrexalusive, non-trasisferahls,
non-assighable licenses for the purposes for whichi the software was obtained,

P B N N T T
T R S e

SRR

i oS

r:a.sj Framd aree, 1 i )

Titlé fo equipment shell pass to Nashville-MTA upon payment, The tights and responsibilities of
Nashville MTA Wlth regard to the software supplied under this contract shall be in accordarca
with thia End User Licenses. attachad and ingorpofated by reférencs. .

Contractor wilf share risk of loés for all équipment eceived by Nashville MTA. Nashuills MTA wil
assOme all risk of loss after installation approval.

18
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A. Contractor shall, at its owni expense, be entitled to and shall have the duty fo defend any guit
which may be brought against Neishville MTA to the exlent that it is based 6n a claim that the
products or sevicas fumishad infiinge a U.S, copyright, Trademark, Servica Mark, or patent.
Contractor shall furlher indemnify ahd hold harmless Nashville MTA against any award of
damgges and costs made against Nashvllle MTA by a final Judgment of-a courl of last esort in
any such suit. Nashville MTA shalt provide Conlractor iImmediate notice in wrlting of the
existence of such clalm and full right and opporlunlty to conduct the defense thereof, fogether
with all available Inforniation and reasonable cooperation; assistance and aufhority fo enable
Contractor fo do 80, No costs or.experises shall be incurred for the account of Confracter
withotd its wrillen consent, Nashville MTA reserves the right lo participate in the defense of any
such action, Coniractor shall have the right to enter into nagotlations for akd the 1ight fo effect
seftloment or comprgmise of any such actlon, Bt no such selifernent of compromise shall be
‘blnding upon Nashville MTA unless appraoved by the Nashville MTA * CED, ar Board of Directors
in‘accordance with Section B below, .

B. if the products or services Turnished under this conltact, ame, fikely fo, or da became, the
subject of such a dafro of infringement, then without diminishing Gontractor's obligation to
.salisty the final award, Gonfractor may atifs option arid expense;

1) Prooure for Nashvifle MTA the right to.continug nsing the produsts or sarvices:

2} Rep_face ot modtfy the alleged Infringing products or serylces with other squally
siiable pradusts or services that are satisfactory fo Nashville MTA; so that they
hecome non-infringing. .

] Remov'e the products or discontinue the Servives atd cancel any futute charges.
periaining therafo,

4) Provided, however, that Gontractor will not exercise option 10.8,3 untf Contractor
and Nashville MTA have detarmined that options 19.B.1 and 19.B.2 are Impractical.

[ 205, CONRIIOTISRINTEREST "

T T R T T UL S e e
I PSR W E \"--"@3:}. T S

1. Interest of Members of Nashvlife MTA

Ne mémber of the governing body of Nashville MTA, and no other officer, employes or agant of
Nashvllle MTA who exerclse any functions or raspionsibilities. In cofinection with the cafryirig out
of the aclivifies. fo which this Agresment pertains, shal) have apy personal. Interest, direct or.
Indirect, In this Agreement.

z, Interest of other Local public Officials
do member of the governing body of Metrapolitan Government of Nashville, and other public
official of such loeality, wha exefcises dny functiohs or responsibilities in the. review or approval

of fhe carrying out of activilles to which this Agreement pertalns, shall have any personal
interest; direct or indirect, in 1his Agreémeht,

1%
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3, Intsrest of Mémbers, of Belegates to Congress

In accerdance with 18 U.S.C. Section 491, no member of or delegate fo the Congress of the
United Statss shall be admitted fo any share. or part of this Agresment or ks any benefit to dise

thersfrom
4. interest of Contractor

Confractor covenants that both Itself, employess and subconfraclors presently have no inferest
and shall not acquirs any Intergst, direst or Indlregt which would conflict in any manner or
degrae with the performance of services required fo be;perfdrmed under this Agreement.

FE e e L R o
AEESE Yy anig SRy _asie-

(B EOENER AN ERVS AR CONDITIONS, Ta:

T Termination

1. Termination for Convenlance

The Nashyille MTA may {erminate this canfract, in whole or fn part, at any tims by &
written thirly {30) day nalice t6 the Confractor when it s In Nashvills MTA's best interast,
In such event Nashville MTA shall pay the Cohtractor the valug of Its costs Including
dontract closeout costs, costs assoclaled with implementing the termination for
convenience and profit oh work performed up tothe date of tetmination. If the Contracter
has any propery iti ffs possassion belonging fo the Nashville MTA, the Contractor wiif
account for the sams, and dispose of It ifi the manner the Nashville MTA dirests. .

2. Tesmiination for Breach of Contravt and Default

Should Confractor fall to materfally fulfill in 4 timely asid proper manner its abligations
under thls, confract or violate. any of the material ferms of this cohliact, Nashiville MTA
shall have the right fo Immediately termiraie. the confract If the-Coniraclor has not cured
ihe hreach within thirty (30) days ol raceipt. of writtén notice from Nashville MTA (o the
Contracter: Such temination shall not relleve the Contractor of-any ligbllity to Nashville
MTA for diract damégés.susiained by virtue of the breach by. Confracior. in the event of
such termination, Nashvllie MTA shall pay Contracfar for all work:satlsfactorily performed
up to.the final date of terminafion after conslderafion apd deduction of any direct
- damgges due Nashvilie MTA because of said braach of Contract.(If it Is Jater determined
that the teriniriation was In arror, he termination-shall be converted to a termination for
canvenienice and senices shalt be paid as provided {n subparagraph 1 abova.

i the avent df breach ordefault by ihe Contractor, Nashville MTA shall be entitled to all
of its direct damages ang reasonabls expenses; and its costs insufred by reaspn of such

defaut.

3. Onportunity o Cure

in the case of a fermination for btgach or defadlf by Contractor, Nashville' MTA shall
allow the Contractor thiy (30) days in which to cure the defeet. The notjes of
termination will staie the fime perlod in which cire is permifted and othgf appropriate
conditiens. If Centraclor fails to remedy to Nashvile MTA's salisfaction the breach or
default of any of the:material terms, covenarits, or anditions of this Cortivact within thirty
(30) days after receipt of written niotice setiing forth the natura of sald breach or defaul,
Nashville MTA shall have ihe right to términale the Coniract without any further
obligation {o Contractor. Any such ferminationh for defaulf shall not preciudé Nashville

2
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MTA foni also: pursing all avallabls remedies sgaliist Gontracior and ils sureties for
said breach or default 85 provided hefein. By ulilizing. this éure provisién, Nashvile MTA
does ript waive any rlghts [t has for braach of ventract: andfor defaull pursuant to any
other proviston hereln, ) J

4, Termination Funding

. Should funding for this canfract be.discontinued, reduced, ordslayed, in whole.or in pad,
Nashville MTA shall have the right {o feminate the contract immediately upon wiliten
notice-1o Contrachor, Contractor shiall lave thirty (30) days from recelgit. of ndlification to
submiit its final Involce for iis costs Including contract tldseout costs, vosts assoclated
with implemighting the teminatior for convenjehce arid profit 6 werk petformed up to
the dale of fetmination. Candractor shall hdéaver {o mifilmize conttact close ol cbsts
ta.thie extent possible, Termination-for tack of funds will be conslderet: @ Termination for
Convéhience. . -

LR Tartsinagtion Violation of Applicabls Laws

Thls Contract may bederminated by either party, upon writleri nofipe, without liability to
_the other gady shotld the Gdnlrsol wolate o corfiict with dny epplicable law or
regulation as detesmined by & goverdméntal authofity {otfier than Nashville MTA) of
finat judgment-of a coyrt with:jurisdiction,

2. Partnership/Jolat Venture-

Nothitg hefsin Shel 7+ aify Wey be cofistruad of Intended to creatp: & padniafship or folnt yshtate
befwedr thesparties or-fa ereale-the relationship of principal and agent befwsen or among any of the
parties, None eftha patties shall hold itselfout ir'a. manner'contrafy to-fhg iarms:of this paragraph.
No parly shall becoma liable fof ahy representation, &ct or omissien of afy plher paity conliary to.the
terms of tis paragraplt. :

3. Walver .

" Kig. wailver bf any provision of this contract shall affeet the-right-of any party-thereafter fo enforce such
provision ot {o exerclse any right orremedy available.fo itth the event of any other default., .

4. Ethlcaf Stapdatds:

1., Gratuifles-and Ki:,ckbacks.

It shall be & broach of ethical standards for any person to offer, §ive or dgree-to give any
Nashville. §1TA employee or farmer Nashville MTA employse, or fer any Nashvifle MTA
employae of foimer Nastiville MTA. éniployge to s6lick, deméaind, accept orsgres to accspt
‘from anothet parsor, & grafully or an offer of employment in-eonnection with any deciston,
approval, dibapproval, facontinenddtion, preparation of dhy part-of 2. program séguirernant
or g pyrchase request, Wfluencing the content of -any spacification o procurement
standdrd, rendérng of ativice, invastigalion, audliing o In any, otiter advisory, capacity in
any ptoceeding af appliéation, teqifest for tuling, detérininativn Claliy of cantravarsy or
‘other padicular matfel, pettaining fo-any program requitement of a canfract ar subconiract
or to any soligitation arproposal.

it shall be a bresch of etiical statiddrds forany paymenf; gratuty oroffer ¢f employment to
be made by or ou behalf of a subcsntrétler under & contraet to thie fiié sohlractar of
higher tiersybebmitdclar or a person assqolated iherewith, as an Inducement for fhe award

2

- - . L£ase 3:13-cv-01137, Document 64-1 Filed 01/15/16 Page 21 of 36 PagelD #: 943

o b o ——




of - subconiract-or order, Breachi of thid provisions; of this pacagraph Is, In addifion to &
breach of this cantrast, & breach of ethical sfandards Whtich may result in ¢ivil or ciminal
santlion afdfor débagiient or sushénsion from belng & confractor or subconfrastor undey

Nashville MTA contrects.

2, Confingent Feés

it shafl also be a. bréeich of ethical standard for a parson 1o be relained, or to relain a
peison, {o soliok or tp sectre g contract With: the Nashvllle MTA upon the agreement or

understanding for & contingent commission, percentage or brekerage fee, exceptfor the
retention of bona fide emplayeed or bona fida gstablished commearsial seliing agendes for

" the-purpioe of sgouiring bushess.
“The Corjtractor affirms thal If has ot been ratalndd or Has retalned anyore wihilch would

violatloir (e provistons of the abpve paratraph. A breach of sthical statvdards Is a matétial
breach of this- Contract and colild festlt 15 éivil o el sanplign andlor debarment:or

susperision front being a-confractor or suboniracior with'the Nashville MTA. in additior to

otk retnedies forbleach of this confiact as providet horsin,

5. Indemitfcaton dnd Hold Hatnilssy

Conlractor: agrees- that. it shall idemnily and hold harmfess Nashville MTA's directors,. officers,
aganls; and employess; including Davidsal Tratisit Organlzations. smployees, fidm and against
any-8ult; claims,. damiages. cost and altomey's fees for Injurles or-damages diisihg in part or fo
whole; from, the negligentor-intentional act.or any umissiony of Coniractor s officers, employees-
atidlor Bgenls fickued e suly or independent: contidctors i cohn&Elian with Perfarmancs of the
TContrath and :any: clalins, damage, ponalliey; cest oratfonigy fees arsing from any failure of
Contracters, {ts, offigers, employees andlor agerifs iidftided fis sub or Independgnt.contrabtors to
observa applicable laws lating but no} linited tof, abor and-minimum wage faws

6; Asslgntient—Written Consent Regulred

The provisions of {his_contragt shall inure 1o the benefif of arid shall be binding tpon the respeclive
.succe§sors and.dssignies of thepattias, Nelifier this nonlraot nor any of the rights aid obligations
of Confractor shall he assigned or fransferred in whble or i part, éxcapt for rights more explained
herefh. Any agsignment of any righit fo maney o the Coniractor shall réquirs Wiltten approval.of the
CEQ of Nashville: MTA. which shall ot be unreasonablly wiliiheld, Any such assignment or
fransfee shall rot relgase Confracter fromr fts obligatisns, NOTICE QF ANY PROPCSED
ASSIBNMENT AND-ANY ASSIGNMENT OF ANY RIGHTS T MONEY DUE TO CONTRAGTOR
ONDER THIS CONTRACT MUST BESENT TO THE ATTENTION OF THE CEQ GFNASHVILLE
MTA, 130 Nestor Stréet, Nashwille; TN 87210, with a copy.sent fo Nashvilla MTA réviplents fisfed in
Seution 12, subparagraph 3 Tialivery of Nofiees, .

I Foree Majeuis

No party shall havis any. lability 1o+ the other by reason of-any. delay or falluré to perforn &ny
ohiigation or govenant if the delay or failtiré to pefforni was-due o causa heyond fhig coptroland
withdut the Taull oF nagligence of sither party: Force mafeurs, meaning any 2t of Got, storm,
fie, Toods, gasually, unantisipated work stoppgge, sfrike; lockout, labpr dispute, civil
disiuiiance, tof;, war, nafional emergency,. act of Government sifler thian Nastivile MTA, :act of
public ehemy: or bthier cause of-similaron dissimilag nature beyond its eontrel,

5
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The Contract shall not ba revoked or either party penalized for such noncompliance, providsd
fhat the Parly who invokes the Fotce Majeure takes reasonable and diligent steps to bring itself
back [nto compliance with this Coniract and o comply as soon as possible under the
gircumslances without upduly ehdangerng the health, safety, and integtity of the Raly’s
aroployees or properly, or the health, safely, and Integrity of the public, public propery, or
private property:

B. Attornsy Faes .

.

The pariles agrae that, In the event sither party takes legal action to enforce any provision of the
coniract or {o.obtain & remedy for any breach of this contract; the party that does not prevail in such
action shall pay: the expenses of stch action incurred at any and all slages of the fitigation,
including costs, and reasonable atforney fees to the prevailing party.

a. Guoverning Law

The validity, consiruction and affect of this contract and any and all extensions andfor rodifications
tharaof shall be gavemed by the faws of the Stafe of Tenhesses, Tennessee, ldw shalt govem
regardless of any language in any aflachment or ather document that the Contractor may provide.

FRPRUPRPR P —

10:  Venue

Any action bsiweah the. partiay arlsing from this agreement shall be maintained In the courls of i
Davidson Counfy, Nashville, Tennessee. The Cohtrattor shiall iriclude ihis provision verbatint In
every subicontract eptered info by the. Conlrasior in the parformance of its obligations under this

Contract, - . !
11, Sevorability ‘ )
Should any provislon of this contract be declared fo be invalid by any cour. of competent ’

jurisdiction, such proviston shall be severed and shall not affect the validity of the remalning
pravisions of this: conlrast, '

12.  Limifatlon of Liabliity |

Except for bodily Injuty o properly damage, notwithstanding any other provision of this contract,
‘Conirattor shall ot be llabla for damage¥d i excess of the, 1.5 fimes: the fotal, contract amount N '
under this Agreement. In no event shail Contractor be flable or tesponsible for more thari 10%-of
the contract value for rgprocuremient costs {Nashylile MTA%s labor and materlal effort to prepare
for reprocuremerit), loss of profits, loss of use, special, ircidéntal, consequential or prnitive
damages bf any kind, aven if advised of the possibillly fhereof.

[r—

[RF i P EDERBL REDUIRENMEN TS a2

1. Iticorporation of Federal Transit Administration (FTAJ Terms and Conditions |

The Contractor recognizes fhat this Contract Is subject fo and Includes certaln fefms and
conditions. required by the FTA whettier ar nbt expréssly set forth (n the Confracl or In- other
documentation. Al contractual provisions required by FTA, as sef {oith in FTA- Cirguldr
4220.1E, are. incorporaied, If any of the provisions of the Contras] are contrary to the FTA's
mandated terms and conditions, such terms and conditiohs shall conlrol.

P an—
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The Contractor shall nof perforin any gct, Tall o parform any acl, or refuge {o comply with any

. Nashvilte MTA requests which would cause Nashuille MTA to be in violation of the FTA ternis
4nd conditions. :

2. Falzseor Fraun;ﬁiient Statetnents ot Clalms

By sxeculing this Contract, the Conlractor avknowledges that.if if makes a {alse; fictitious, or
fraudulent claim;, statement, submission;. or cerfification, the Fedsral Government reserves the
right o Irepose penalties under the program Fraud Givil Remedies Act of 1986.

3. Americans'with Disakilides Act

The Conftattor shall ensure fhat the gquipient provided under the-terms of this Copfracl meets
lhe applicatie Accessibillly Guidelines for Transportation Faciliffes set out as Apperidix A fo 48
6.F.R. Part &7 and {he dccesslblity specifeaflons for Transportation Vehicles sét dut in .40
L.F.R. Parl. 38, : .

4.  Contract Wark Hours-and Safety Standards Ast

The Contraclor shall comply with the. provislons of e Contract Work Hours -and Safely
Standards Act,, as aimnarided, 40 L1.S:iC: sottivns §27-833, and Implsmenting U. 8. Depariment
of Laor regidations, “Latior Staridards Provisions Applicable 1o Contracts Goverting Federally
Findnced and Assisted Constructlon (8fso labor Starddards Provisions Applicalile to, Non-
canstryofion Confracls Bubject {0:the Conlract Wark Hours and Bafely Staridatds. Act),” 28
C:ER. Pait Byand U.S, BOL regulations, “Salety and Health Regulations for Consfruction;. “26
G.E.R; Par 1028, The. conlractor shalf comply with the glatiées set tanfi at 29 CG.FR.55 (b a3

1 such clauses were- 8ot forih In thelr entirefy In this Cenltragt.

B; Recyeled Broduets

The Confraclor agrees lo comply with all the requirertionts of SE6tich 6002 of the. Regourpe
Cénservation and Recovéry Acl (RCRA), as amended {42 U.S.C, 6962), Including but not
limited to-fhe regulatty provisions of-40 C.F.R. Part 247, and, Ekecutive: Qrder 12873, as they
apply fo-the prosurementofthe ilems deslgnated i Subpart B of 43 CIF.R.-Pait 247,

8 EnergyCengservation Requitemeits

The Confractoj agrees o comply with mandafory stahdards and policied refaliiy 6 enetay
efficieticy which are covitaliied Jii the, stale energy consetvation plan fssurd i compllance-with
the Energy Policy and.Conservation Act{ 42 U.8.C. 8321 elseqi).

7. Envirofimental Requiraments .

THS Coptracior shall be réspbnsible for-the disposal of hazardaus materials,. in agcordaace with
applicable-Federal, Stateand losat laws and rbgulatitns.

.

8. MNatlonal ITS Archilfeitiie:
The Cotitrictor cettifiss that the proposed system will interface or is compafibie: for future
interface, with the local ITS architecturs that exst in the Nashville Reglonal Infelligent

. -

e
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Transportation Systein’ (ITS) Architecture which facluded Chaathar, Davidson; Roberts«)n’,'
Rutherfatd, Sumner, Willlamson and Wilson Couniles.

To the extent applicable, Nashville MTA and the. Contractar agree (o conform to the National
lnteligent Transporfalion Systems ({TS) Architecture and Sfandards as required by Section
5206(e) of TEA-21. 23 U.S.C.§ 502 nole, and goraply with FTA Notice, "FTA National T8
Architecture Polloy on Transii Projecis” 66 Fed. Reg, 1455 &f seq Jahuary 8 2001, and other
Federal requlramenis that may be issued.

9, Disadvanfagetd Business Enterprise (DBE)
The DBE goal established for this project is seven {T%) percent,

The-Coniractor agrees fo subcontract to COA Services, Ing. 98 Clinton Road, Falrfizld, New
Jersey 07004, a woman owned smiall busingss, Gontraclor shall provide monthly documentation
to Nashville MTA of amotnt pald to DBE contractors for woik performed.

The Confracior shall ensute that minority busihess enlerprises, &s deﬂned in 48CFR Part 26,
have the. maximum opportunty to compete for and patticipate In the _performance of any
subconlréicts or. tears arrangements utifized by the Confrastor to complete this Contract.

10, NaFedepsl Government Ohlrgaﬂ_ons

Althotgh {fds Confract is funded with Federal grant funds, absent the Federal Gaverninents:
express writfen vonsenf, the Federal. Goverament shall not be subject to any obligations or
liabilities. to the Contracfar, or any other parsen ather than Nashville MTA In conngetion with ihe
perforntance of this Conlract, Concurrence that may be provided by the Federal Government in
of approval of any solicitation, or- ceniract, the Federal Government has no gbiigations or
fiabilities to any party, inslitding ihe Contractor, .

2350 UEL‘ICAT!QNS,‘PUBL]DHYAND ENDDRSEMENT$~' TRy T ?!

1, Use of Nashville MTA's Nare i Advertising or Public Relationis

Nashville MTA reserves the tight fo review and apprave related copy prior to publication. The
Conlractor agreas not to allow. Nashville MTA refated copy ta be published in Contractor's
advertisements or puplic relations programs unless such copy-has been subimitted and received
prior written appruvai from Nashville MTA. Such approval shall not be unreasonably withheld,

The Contractor shall include this requirement in gl subcontracts.

Cous
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NASHVILLE METROPOLITAN TRANSIT ORBITAL SCIENCES CORPORATION, by and

AUTHORITY throtigh {ts TMS DIVISION
BY/\)@-)\ . @W BY: £g 9@ ,M(Q l@q.q .
?aa’rdfaa@d, CEO A. David Kathemov, St. Vice President and
. ' General Manager, ™S
DATE:: N o 2’@ 2o0] .. DATE: November 19, 2007
Sworn to and subscribed o befoie ne; a
ATTEST: ' flotary Fubile, fafs
. : . . 19th day of
o d % ) - Y
B.\':/ c‘l sl (AL EAND & _Noyembey + 2007, by
Edwatd W. Oliphant, CFO7 - A, David Kschemov  tha
qe. VP & GM of Confractor and
paTe: _ fv. ! by 7297 iy authorfzed to exettts this instrument on

Contractor's behalf,

théfy Pubtic Hary B. Goxmd@
My Cammission Expires  November 1, 2008
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By: +

AFFIDAVITS
State of __ Maryland County of ___ Howard

4s used herein, “Offerar” will Include Bldders and Propasers, o

Cempliange with Laws: Alter first belng duly sworn according to law, the undersigned stafes

" that hefshe Is the Sr. Vics Prasident and General Manager, of TMS Orbital Sciences
Corporalion Offeror and: that Offaror Is presently in cbinpllance with, and will continue to
maintain compliance with, all applicable laws, Thus, Afflant states that Offeror has all applicabls
licehses, ncluding business llcenses, copies of which arg attached hereto.  Finally, Atfiant
states. that Offerar [s current on its payment of all applicable gross receipt laxes and pefsonal
propsrty taxes,

Caniingent Pees: Inadcordante with the Mekropolitan Govemment's 1992 Procurement Code,
and Nashvilfe MTA Purchasiig Pollcy ang FTA rulss #t is & breach of efhical sfandards for a
person fo be retajned, or fo 1alain @ persen, {o soliclt or secura a Nashullla MTA cohtract upon
an sgreement of understanding for & contingent cormisslon, perogniage, or brokerage fes,
excapt for retention of boha flde employées or ‘bona. fide establishied commerclat selling
agehcles for the purpose of securing business, The undersigned, after-first balng duly sworn
accarding to law, states gt the: Offeror has not retained dnyone i violation of the faregoing,

Non-Discrimination:. After first being duly sworn according Yo law, the undersigned {Afflant)
stafes that by its employment, policy, stendards, and praciices. the Offeror does nét subscribe to
any' personnal policy whish pepmifs or allows for the promotlon, demotion, employihent,
dismissa), or laylng.off of any Individuaj due to histher rage, craed, color, national ofigin, ags,-or
sex, and that the Offeror is notin viclation of and will not violate- any applicable taws concerning
the employment.of individuals with digabilitiss,

it Is the policy of the Nashville MTA, FTA and the Mefropolitan Government not to discriminate
on the basls of age;, race, séx, color, natlonat origin, of disability in its hiing and employment
practicas, or In admigsion o, sceess Jo, or aperation of Its progfams, services, and dofivities.
With fegard to all aspects: of It contract with the Nashvlile MTA, Offeror ceriifies and warrants it
wilf cormply with-this policy. . -

And Furthef Affiant sayeth not:

AL LR ot A L
Title:  Sr. Vica President and (eneral Manager, TMS

Addriass: 7160 Riverwoad Diive
Colurabla, MD 21046

Swornfo and'subscdbe%ejn!e on thisl9thday of Hw'eq:ber:; 2007

S A, A~
Nofary Publle / Mary'B. Goundry (/

My sommisslon explres: _Noyambey 1, 2008

£, LNumber,,__ 061209561 _ .
{Number used on Employer’s Quarterly Federal {ax réturn)
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Orbita) TMS&

Exhibit A. . Noshille MTA
TINAL SinplePhase Prject Priging
Novembrr 16,2007
Base Fronosul - SinglePhase Pyoleet |
Ttorii Bipgle:Phase Pelec Insludes
137 wchislgs -All onfoard equipment - [V, DCM, GPS, AP
AVA, CDM 1250, farkbiok corinection, 37 Gartern Systems,
Toul Buscs: b1.671.474 Instafled and spares; G} revarding:siotion, '
‘ XTL250D Customet fupnished (GFE)
64 vehicles:- Alltore ouboard equipmeht - VLU, Color DCM,
GBS, CDM1250 - installed - X 1E2300 Custonter Fumbshed
Total Pavatimnsit $394,604 &ty -
16 vehicles « Atl ddre onboard equipnient- VLU, DG, GiS, |
‘ - CDM 1250 installed.~ XTL 2500 Costomer Fumishgd;
Tiotal Supervisoty Vehicles $308,612 Supervizar Laptdp instélled
o 16% forlf aclive coraponenis, excludes XYL2300 spares
Total Spares £79,514 {CFE)
Fsitd, fon simuloast. dufasystent, Thtevmod ¢ tower $tudies,
Total Comitys §3,18300°  [ZMIF 5000 capsoles; 8 gansqlalfes, Anteting &LIne, speres &
Ingia)lation, volperesorder
VoiceiDatacoveeagedor bys aréas in-3 floots ofransit centor:
AT CHHTeT compuTer EqUIPTCALI drapaich, PULS. a1
Feduined soflipdié
“Total Fixed End HIVA & 57 $535,934 WLAN (DISleccess pomls),.(}m}x {3 sprvers, ficonse),
Traprae EXEMON, PASSHMON .
ERREWE mnn@mmq
ol PMCY $1,208,768 tuyel
14 training But-ln a-Box (BI8Y, I'misintenance laptop, manuals
Tota{ Tiainthedtorddare Slﬂa 531, Zesalnlnig
To:sl o)harCo.ns . 1:2;331 L gﬂq_ﬁscr.ag_
TOTAL BASE RROPOSAL $5.623;216
frerformence Bond 5123351
TOTALBASE,, (wlth fond}. 84,756,767
A, Waygids Passenper Informagon Yrsigns, 3 line Ambue, ingtlled.into gre-developed sites. BF
Signk (ATIS) $220:317 _intcifack, cenitrnl setverand-sofiwars
B, ¥i 2 Hardwarz/ Soflware ‘ “Ingtudes alf fardwern, Orbitaf sofwage 1ad antia maihtetace
Extended Warrarity $236,678 ggrerpricnt faf Teapcz FX-MON &:Rass-Man
€, Y3 Softieres Maintenance $101,554 Includes Orbjlsl-SofiWoie 258 sifidal nialitenuride for Trbpéze
D, Yr4 Software Mainténance- $107,647 Inchudes Orbital*Soflware und amlualimgiiteriiice for Trapeze
[ E. 5 Soflware Maiteaanee $133,106 Tncludes:Orbital: Soltware and aoanigFmainteraries fop. Trapeze
TOTAL OPTIDNS $780301
Total-# Up- Opﬁons 56,537,068
Optons (Decraase)
Ferint¥ideo [vs REL. ] {§29)44y .
Tatdi+ AL G pilons T $6,507,628
ﬂofe:*

Base-prite fctudes LyrBW/AW warrinty
Allvilueyrovnded mncﬁrcst doltats Prices valid agshown..
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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 Sennces for Radio
Communlcations/CAD/AVL System

‘These changes wil comply with all conditions of the following:

Origlnal RFP 041808 and Addenda 1, 2and 3;

ACS: Transportation Managament Solutions, Proposal and cost proposal dated June 28, 2006
Contract number 111607 dated November 18, 2007

TO: ACS: Transportation Management Solutions

. 7160 Rivérwood Drive
e NATURE OF CHANGES'TO GONTRACT:

Changes mada to confract due to addition and remaval of equipment.

1. Credi for IT equipment purchase dons by MTA
2. Credit for remaval of ATIS option from cantract
3, Thelinstallation of MARCH tamera system.
4. Credit for the reduction in camera systems needed
5. Cradit for the reduction In the number of supervisor vehicles
6. Theaddition of interior signe Yor tha buses  *
Co

st or credit of additlonal changes
1. Credit for IT equipment purchase.done by MTA (credll)  $303.879.00
2. Cradit for removal of ATIS option from confract (credt)  $220,317.00
3. Thelnstallation of MARGH camera systsm, . $222,639.00
4, Credit for the reduction In camera systems nesded (credity  § 20,836.00
5. Credit for the reduction in the number of supervisor vehicles (credity  $ 11,283.00
6. The addition of Interlor signs for the buses $ 57,44000
Tolal change order credils (oredil)  $276,236.00
Total Change Order #1- {credif}  $276,236.00
.. ' .
MTA 000731
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The changes result in the following adjustment of conlract price andfor contract time.,

1. Orlginal contract price . ' § 8,637,068
2. Change Ocdar Net lncrease / {decrease) ($276,236)
3, Currant contract price including thase changes ‘ $6,260,832

CHANGE OgDER CHANGES REQUESTED BY:

Lea Jackspn, Contract Manager

APPROVALS:

This change order Is approved by the following authorized representative.

NASHVILLE METi!OPOLlTAN TRANSIT ACS: TRANSPORTATION MANAGEMENT

AUTHORITY SOLUT(Q‘S ) )
(2044 . ﬁw . ﬁ;ﬂ&#ﬂ&w\»\ )
Paurd. Bé{t)hrd, CEQ A Dav{d Kachemov, Sr. Vica Prasident and .
‘ Managing Dlrector {
2-2-09 [~22-09
Date . Dats
{
e
o MTA 000732
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CHANGE ORDER
NASHVILLE METROPOLITAN TRANSIT AUTHORITY
AND - .
Affiliated Computer Services
Transportatlon Management Sofutions Division

DATE: 01/21/10 FTA GRANT NO:

CHANGE ORDER NOxNo.2 ' DATE OF CONTRACT: November 18, 2007
CONTRACT FOR; Purchase of Goods and Services for Radio
Communications/CAD/AVL System

These changes will camply with all conditions.of tha following:

Original RFP 041908 and Addenda 1, 2 and 3;

ACS: Transporlation Management Solutions, Proposal and oost proposal dated June 28, 2006
Contract number 111607 dated Novembsr 19, 2007

TO: AGS: Transportation Managsment Solutions
7160 Riverwood Drive
Columbla Md. 21046

NATURE OF CHANGES TO CONTRACT'
Changes made fo contract due to addition and removal of equ(pmex';f.

. 1. Creditfor Molorola programming
2, Purchase of one additional work statlon license
3, Custom software [nterface for FX-MON to work with ORB-CAD
4. Gillig CAD/AVL, vehicle equipment (4 buses)
5. Install CAD/AVL equlpment Giilig buses
6. NABI CAD/AVL equipment (14 puses)
7. Install CAD/AVL equipment NAB! buses
Cost or credit of additional changes
1. Credit for Motorola programming ($ 8,652.00)
2. Purchase of one additional work statlon license $13,438.00
3. Custom software Interface for FX-MON lo work with ORB-CAD $14,195.00
4. Glliig CAD/AVL vehicla equipment (4 buses) $3865453.28
5. Install CAD/AVL equipment Gilllg buses : $ 11,820.01
6. NABI CAD/AVL equipment (14 buses) $149,218.65
7. Install CAD/AVL equipment NABI buses $43,728.28
Total Changa Order #2 $ 268,910.18

The changes result In the following adjustmient of contract price and/or contract time.

MTA 000733
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1. Otiginal contract price $ 6,637,068.00

* 2. Change Order #1 Net Increase / (decrease) ‘ {$276,236.00)
3. Change Order #2 Nat Increase ] {decrease} $258,910.18
Current contract price including these changeé $6,519,742.18

: .‘;H?éron /HANGES REQUESTED BY:
A +  t]atfe .

Leedacksaf Cotitract Manager

APPROVALS:
This change order is approved by the following authorized representative. B

NASHVILLE METROPOLITAN TRANSIT ACS: TRANSPORTATION MANAGEMENT
AUTHORITY SOLUTIO, )

Q ' A. David Kachemov, Vice President

Ba]lanCEO

210 . //25// o

Date -

Date

2 .
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CHANGE ORDER
NASHVILLE METROPOLITAN TRANSIT AUTHORITY
AND
Affiliated Computer Serwces
Transportation Management Solutions Division

DATE: 11/10/10 . FTA GRANT NO:
CHANGE ORDER NO: No.3 DATE OF CONTRACT: November 19, 2007

CONTRAGCT FOR: Purchase of Goods and Services for Redio
Communications/CAD/AVL System

“These changes will comply with all conditions of the following:
Original RFP 041906 and Addenda 1, 2and 3; .

ACS: Transporiation Management Soluﬂons, Proposa( and cost proposa( 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 or credit of additional changes

1. Access Ride Fixed Route CAD/AVL equipment (5 vans) $48,186.81

2, Install CAD/AVL équipment (5 vans) . $13,5905.94

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. Serverrelocation assistanca 4 $24,682.38

3. Nashville MTA Reductidns

1. Paratransit Equipment ) {$ 129,699.29)
‘2, Paratransit Install ($23,120.88)
3. Warranty Reduction : { $38,068.49)

MTA 000735
Case 3:13-cv-01137 Document 64-1 Filed 01/15/16 Page 33 of 36 PagelD #: 955




: .Total Change brder#:i . '$ 10,906.08 ‘

" The changes resultin the fonowlng adjustment of contract price and/or. cuntract tlme

1. Original contract price ) ) 6,537,068.00

. ‘2, Change Order #1 Net mcreasel (decrease) '. L .{§.21§,236.90)

3. Change Order #2 Net increase / (decreass) ' . a $ .256,910.18

L 4 Change Order#3 Net Increase / (decrease) " $10,906.08
. 'éurmnt contract price including these changes ' § 6,53(_),648..26 .

j éHANZE ORDZ CHANGES REQUESTED BY:

Lee Jackson,Contract Manager

" APPROVALS:

. This changs arder is approved by the following authorized representative.

_ NASHVILLE METROPOLITAN TR‘ANSI'I_' + 'ACS: TRANSPORTATION MANAGEMENT
gﬂimﬂ' . . SOLUTIONS \H '1'
| Paul, J‘Baua'@ CEO . _'-’ “RobertS. Jones, Ja N
. . . '~. Vice President, TSG Transporbat!on
L . v+ .golutions - .
H=12-0 Tt ff/u’AD I . IR :. o

:‘ Dgts. R . . : -'.:.' T, . ': .‘ ,:- : '.Date

-
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«

. CHANGE ORDER
d NASHVILLE METROPOLITAN TRANSIT AUTHORITY
: AND
Affiliated Computer Services
Transportation Management Solutions Division

DATE: 05/12/11 " FTA GRANT NO:
CHANGE ORDER NO: No.4Revised DATE OF CONTRACT: November 19, 2007

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

These changes will comply with all conditions of the following:

Original RFP 041906 and Addenda 1, 2, 3and 4; '

ACS: Transpartation Management Snluﬁons, Proposal and cost proposal dated June 28, 20086
Contract number 141607 dated November 19, 2007

TO: ACS: Transportai(on 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 ~ Interfor AVL Signs Equipment and Installation

1. Cost or credit of addltional changes . }t‘) i
. I
1. Glillg 40'Vehicle equipment (qfy. 25)  $9,209.18 ea. $230,229.50 5@ A b‘_l’\
2. Instalf of equipment (gty. 25) $1,527.93 ea. '$ 38,198.28724 &
3. Option 1 Interlor AVL signs 3@ ,e{}
Equipment and Installation (qty.25)  $1,018.38 ea. $ 25,459.49°50 5(”,/\\ / dg‘\l
Totat Change Order #4 ‘ . $ 203,887.2¢ Zﬁ’r’%\\ / l
i
The changes result in the following adjustment of contract price and/or contract time. "M
1. Qriginal contract price $6,537,068.00
2, Change Order #1 Net increase [ (decrease) : ($ 276,236.00)
3, Change Order #2 Net increase / (decrease) '$ 258,910.18
4. Change Order #3 Net fncrease / (decrease) $ 10,906.08
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Chang% Order # 4 Revised
ACS: Transportation Management Solutions

May12,3011 ° i ) ‘
o5t

5. Change Order #4 Net increase / (decrease) $ 293,887,267 25

Current contract price including these changes $6,824,535.30

CHANGE ORDER CHANGES REQUESTED BY:

A d

Greta Beard, Procurement Manager

APPROVALS:

This change order is approved by lhe following authorized representalive.

NASHVILLE METROPOLITAN TRANSIT ACS TRANSPORT SOLUTIONS, INC.
AUTHORITY ’
Qﬂd/ 2.0 éf/”ﬁQ &panmw&w
aHardQCEO lan Newberg, Vice Presldght
(-t { .
S~1e-l/ : ‘i v

Date : Date

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






