
 

 

PROFESSIONAL SERVICES AGREEMENT 
UTA CONTRACT # 24-03868VW 

Depot District CNG Fueling Bay Addition 
 

This Professional Services Agreement is entered into and made effective as of the date of last 
signature below (the “Effective Date”) by and between UTAH TRANSIT AUTHORITY, a 
public transit district organized under the laws of the State of Utah (“UTA”), and FFKR 
Architects (“Consultant”). 
 

RECITALS 
WHEREAS, UTA desires to hire professional services for design services for Depot District 
CNG Fueling Bay Addition 

 
WHEREAS, On August 8, 2024, UTA issued Request for Qualifications Package 
(“RFQu”) Number 24-03868VW encouraging interested parties to submit proposals to 
perform the services described in the RFQu.   
 

WHEREAS, upon evaluation of the proposals submitted in response to the RFQu, UTA 
selected Consultant as the preferred entity with whom to negotiate a contract to perform the 
Work. 
WHEREAS, Consultant is qualified and willing to perform the Work as set forth in the Scope 
of Services.  

AGREEMENT 
 

NOW, THEREFORE, in accordance with the foregoing Recitals, which are incorporated 
herein by reference, and for and in consideration of the mutual covenants and agreements 
hereafter set forth, the mutual benefits to the parties to be derived here from, and for other 
valuable consideration, the receipt and sufficiency of which the parties acknowledge, it is 
hereby agreed as follows:  
 

1. SERVICES TO BE PROVIDED  
a. Consultant shall perform all Work as set forth in the Scope of Services (Exhibit A). Except 

for items (if any) which this Contract specifically states will be UTA-provided, 
Consultant shall furnish all the labor, material and incidentals necessary for the Work. 

b. Consultant shall perform all Work under this Contract in a professional manner, using at 
least that standard of care, skill and judgment which can reasonably be expected from 
similarly situated professionals.  

c. All Work shall conform to generally accepted standards in the transit industry. Consultant 
shall perform all Work in compliance with applicable laws, regulations, rules, ordinances, 
permit constraints and other legal requirements including, without limitation, those 
related to safety and environmental protection.  

d. Consultant shall furnish only qualified personnel and materials necessary for the 
performance of the Work. 
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e. When performing Work on UTA property, Consultant shall comply with all UTA work 
site rules including, without limitation, those related to safety and environmental 
protection. 

 
2. MANAGEMENT OF WORK 

   
a. Consultant’s Project Manager will be the day-to-day contact person for consultant and will 

be responsible for all Work, as well as the coordination of such Work with UTA. 

b. UTA’s Project Manager will be the day-to-day contact person for UTA, and shall act as the 
liaison between UTA and Consultant with respect to the Work. UTA's Project Manager shall 
also coordinate any design reviews, approvals or other direction required by UTA with respect 
to the Work. 

 
3.   PROGRESS OF WORK  

a. Consultant shall prosecute the Work in a diligent and continuous manner and in accordance 
with all applicable notice to proceed, critical path schedule and guaranteed completion date 
requirements set forth in (or developed and agreed by the parties in accordance with) the 
Scope of Services.  

b. Consultant shall conduct regular meetings to update UTA's Project Manager regarding the 
progress of the Work including, but not limited to, any unusual conditions or critical path 
schedule items that could affect or delay the Work. Such meetings shall be held at intervals 
mutually agreed to between the parties. 

c. Consultant shall deliver monthly progress reports and provide all Contract submittals and 
other deliverables as specified in the Scope of Services. 

d. Any drawing or other submittal reviews to be performed by UTA in accordance with the 
Scope of Services are for the sole benefit of UTA, and shall not relieve Consultant of its 
responsibility to comply with the Contract requirements. 

e. UTA will have the right to inspect, monitor and review any Work performed by Consultant 
hereunder as deemed necessary by UTA to verify that such Work conforms to the Contract 
requirements. Any such inspection, monitoring and review performed by UTA is for the sole 
benefit of UTA, and shall not relieve Consultant of its responsibility to comply with the 
Contract requirements. 

f. UTA shall have the right to reject Work which fails to conform to the requirements of this 
Contract. Upon receipt of notice of rejection from UTA, Consultant shall (at its sole 
expense and without entitlement to equitable schedule relief) promptly re-perform, replace 
or re-execute the Work so as to conform to the Contract requirements.  

g. If Consultant fails to promptly remedy rejected Work as provided in Section 3.F, UTA may 
(without limiting or waiving any rights or remedies it may have) perform necessary 
corrective action using other Consultant s or UTA’s own forces. Any reasonably charged 
costs by UTA in such corrective action shall be chargeable to Consultant.  
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4. PERIOD OF PERFORMANCE  

This Contract shall commence as of the Effective Date. This Contract shall remain in full force and 
effect until all Work is completed in accordance with this Contract, as reasonably determined by 
UTA. Consultant shall complete all Work no later than December 31, 2025. This guaranteed 
completion date may be extended if Consultant and UTA mutually agree to an extension evidenced 
by a written Change Order. A change order will be issued if the Optional Construction Phase 
Services is exercised.  
 
The rights and obligations of UTA and Consultant under this Contract shall at all times be subject 
to and conditioned upon the provisions of this Contract. 

 
5. COMPENSATION 

a. For the performance of the Work, UTA shall pay Consultant a not-to-exceed amount of 
which is conditioned upon evaluation and approval of payment by UTA, for a total not-to-
exceed (NTE) amount of $288,275, in accordance with the payments provisions described 
in Exhibit B. There is an optional Construction Phase Services of $127,377, for a total 
contract value of $415,652 if option is exercised, 

b. To the extent that Exhibit B or another provision of this Contract calls for any portion of 
the consideration to be paid on a time and materials or labor hour basis, then Consultant  
must refer to the not-to-exceed amount, maximum Contract amount, Contract budget 
amount or similar designation (any of these generically referred to as the “Not to Exceed 
Amount”) specified in Exhibit B (as applicable). Unless and until UTA has notified 
Consultant  by written instrument designated or indicated to be a Change Order that the 
Not to Exceed Amount has been increased (which notice shall specify a revised Not to 
Exceed Amount): (i) Consultant  shall not be obligated to perform services or incur costs 
which would cause its total compensation under this Contract to exceed the Not to Exceed 
Amount; and (ii) UTA shall not be obligated to make payments which would cause the 
total compensation paid to Consultant  to exceed the Not to Exceed Amount. 

c. UTA may withhold and/or offset from payment any amounts reasonably reflecting: (i) 
items of Work that have been rejected by UTA in accordance with this Contract; (ii) 
invoiced items that are not payable under this Contract; or (iii) amounts Consultant owes 
to UTA under this Contract.  

 
6. INCORPORATED DOCUMENTS 

a. The following documents hereinafter listed in chronological order, with the most 
recent document taking precedence over any conflicting provisions contained in prior 
documents (where applicable), are hereby incorporated into the Contract by reference 
and made a part hereof: 
1. The terms and conditions of this Professional Services Supply Agreement 

(including any exhibits and attachments hereto). 
2. UTA's RFP including, without limitation, all attached or incorporated terms, 
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conditions, federal clauses (as applicable), drawings, plans, specifications and 
standards and other descriptions of the Professional Services. 

3. Consultant 's Proposal including, without limitation, all federal certifications (as 
applicable). 

 
b. The above-referenced documents are made as fully a part of the Contract as if hereto 

 
7. ORDER OF PRECEDENCE 

The Order of Precedence for this contract is as follows: 
1. UTA Contract including all attachments 
2. UTA Terms and Conditions 
3. UTA Solicitation Terms 
4. Consultant ’s Bid or Proposal including proposed terms or conditions 

Any Consultant /Consultant proposed term or condition which is in conflict with a UTA 
contract or solicitation term or condition will be deemed null and void.  
 

8. CHANGES 
 

a. UTA’s Project Manager or designee may, at any time, by written order designated or 
indicated to be a Change Order, direct changes in the Work including, but not limited to, 
changes: 

 
1. In the Scope of Services; 
2. In the method or manner of performance of the Work; or 
3. In the schedule or completion dates applicable to the Work. 
To the extent that any change in Work directed by UTA causes an actual and 
demonstrable impact to: (i) Consultant ’s cost of performing the work; or (ii) the time 
required for the Work, then (in either case) the Change Order shall include an equitable 
adjustment to this Contract to make Consultant whole with respect to the impacts of such 
change. 

b. A change in the Work may only be directed by UTA through a written Change Order or 
(alternatively) UTA’s expressed, written authorization directing Consultant to proceed 
pending negotiation of a Change Order. Any changes to this Contract undertaken by 
Consultant without such written authority shall be at Consultant ’s sole risk. Consultant 
shall not be entitled to rely on any other manner or method of direction. 

c. Consultant  shall also be entitled to an equitable adjustment to address the actual and 
demonstrable impacts of “constructive” changes in the Work if: (i) subsequent to the 
Effective Date of this Contract, there is a material change with respect to any requirement 
set forth in this Contract; or (ii) other conditions exist or actions are taken by UTA which 
materially modify the magnitude, character or complexity of the Work from what should 
have been reasonably assumed by Consultant  based on the information included in (or 
referenced by) this Contract. In order to be eligible for equitable relief for “constructive” 
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changes in Work, Consultant must give UTA’s Project Manager or designee written notice 
stating: 

A. The date, circumstances, and source of the change; and 
B. That Consultant regards the identified item as a change in Work giving rise to an 

adjustment in this Contract.  
Consultant must provide notice of a “constructive” change and assert its right to an 
equitable adjustment under this Section within ten (10) days after Consultant becomes 
aware (or reasonably should have become aware) of the facts and circumstances giving 
rise to the “constructive” change. Consultant ’s failure to provide timely written notice as 
provided above shall constitute a waiver of consultant ’s rights with respect to such claim.  

d. As soon as practicable, but in no event longer than 30 days after providing notice, Consultant 
must provide UTA with information and documentation reasonably demonstrating the actual 
cost and schedule impacts associated with any change in Work. Equitable adjustments will 
be made via Change Order. Any dispute regarding the Consultant ’s entitlement to an 
equitable adjustment (or the extent of any such equitable adjustment) shall be resolved in 
accordance with Article 21 of this Contract.  

9. INVOICING PROCEDURES 
 
a. The consultant shall invoice UTA after achievement of contractual milestones or 

delivery of all Goods and satisfactory performance of all Services or in accordance 
with an approved progress or periodic billing schedule.  Consultant shall submit 
invoices to program manager Ethan Ray at eray@rideuta.com for processing and 
payment. In order to timely process invoices, Consultant shall include the following 
information on each invoice: 
i. Consultant Name 

ii. Unique Invoice Number 
iii. PO Number 
iv. Invoice Date 
v. Detailed Description of Charges 

vi. Total Dollar Amount Due  
 
b. UTA shall have the right to disapprove (and withhold from payment) specific line 

items of each invoice to address non-conforming Software or Services. Approval by 
UTA shall not be unreasonably withheld. UTA shall also have the right to offset 
(against payments) amounts reasonably reflecting the value of any claim which 
UTA has against Consultant under the Contract. Payment for all invoice amounts 
not specifically disapproved or offset by UTA shall be provided to consultant 
within thirty (30) calendar days of invoice submittal to project manager Ethen Ray 
at eray@rideuta.com .  Invoices not submitted electronically shall be paid thirty (30) 
calendar days from date of receipt by UTA’s accounting department.   

 
c. Invoices must include a unique invoice number, UTA’s Purchase Order number, a 

description of the Good or Service provided, line-item pricing, total amount due, 



 
 
 
 

 
       
 
 
 

6 

and must be submitted electronically to project manager Ethen Ray at 
eray@rideuta.com.   

 
10. OWNERSHIP OF DESIGNS, DRAWINGS, AND WORK PRODUCT 

Any deliverables prepared or developed pursuant to the Contract including without 
limitation drawings, specifications, manuals, calculations, maps, sketches, designs, tracings, 
notes, reports, data, computer programs, models and samples, shall become the property of 
UTA when prepared, and, together with any documents or information furnished to 
Consultant and its employees or agents by UTA hereunder, shall be delivered to UTA upon 
request, and, in any event, upon termination or final acceptance of the Professional 
Services. UTA shall have full rights and privileges to use and reproduce said items. To the 
extent that any deliverables include or incorporate preexisting intellectual property of 
Consultant, Consultant hereby grants UTA a fully paid, perpetual license to use such 
intellectual property for UTA’s operation, maintenance, modification, improvement and 
replacement of UTA’s assets. The scope of the license shall be to the fullest extent 
necessary to accomplish those purposes, including the right to share same with UTA’s 
Consultant s, agent, officers, directors, employees, joint owners, affiliates and Consultant s. 

 
11. USE OF SUBCONSULTANT S 

 
a. Consultant shall give advance written notification to UTA of any proposed subcontract (not 

indicated in Consultant’s Proposal) negotiated with respect to the Work. UTA shall have 
the right to approve all subconsultants, such approval not to be withheld unreasonably. 

b. No subsequent change, removal or substitution shall be made with respect to any such 
subconsultant without the prior written approval of UTA. 

c. Consultant shall be solely responsible for making payments to subconsultants, and such 
payments shall be made within thirty (30) days after Consultant receives corresponding 
payments from UTA. 

d. Consultant shall be responsible for and direct all Work performed by subconsultants.  
e. Consultant agrees that no subcontracts shall provide for payment on a cost-plus-percentage-

of-cost basis. Consultant further agrees that all subcontracts shall comply with all 
applicable laws. 

 
12.  KEY PERSONNEL 

Consultant shall provide the key personnel as indicated in consultant’s Proposal (or other applicable 
provisions of this Contract) and shall not change any of said key personnel without the express 
written consent of UTA. The following individuals are concerned to be key personnel under this 
contract.  
Arrin Holt, AIA, LEED AP, FFKR Architects  
Grayson Boldt, Assistant Project Manager 
Nate Henrie, AIA, NCARB, WELL AP, Lead Architect 

If the Consultant changed key personnel without the express written permission of UTA, it shall 
be in default of the contract and liable for default damages. 
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13.  SUSPENSION OF WORK 

a. UTA may, at any time, by written order to Consultant , require Consultant  to suspend, delay, 
or interrupt all or any part of the Work called for by this Contract. Any such order shall be 
specifically identified as a “Suspension of Work Order” issued pursuant to this Article. 
Upon receipt of such an order, Consultant shall immediately comply with its terms and take 
all reasonable steps to minimize the incurrence of further costs allocable to the Work 
covered by the order during the period of Work stoppage. 

b. If a Suspension of Work Order issued under this Article is canceled, Consultant shall 
resume Work as mutually agreed to in writing by the parties hereto. 

c. If a Suspension of Work Order is not canceled and the Work covered by such order is 
terminated for the convenience of UTA, reasonable costs incurred as a result of the 
Suspension of Work Order shall be considered in negotiating the termination settlement. 

d. If the Suspension of Work causes an increase in Consultant ’s cost or time to perform the 
Work, UTA’s Project Manager or designee shall make an equitable adjustment to 
compensate Consultant for the additional costs or time, and modify this Contract by Change 
Order. 
 

14. TERMINATION  
 

a. FOR CONVENIENCE:  

UTA shall have the right to terminate the Contract at any time by providing written 
notice to Consultant. If the Contract is terminated for convenience, UTA shall pay 
Consultant : (i) in full for Goods delivered and Services fully performed prior to the 
effective date of termination; and (ii) an equitable amount to reflect costs incurred 
(including Contract close-out and subconsultant termination costs that cannot be 
reasonably mitigated) and profit on work-in-progress as of to the effective date of the 
termination notice. UTA shall not be responsible for anticipated profits based on the 
terminated portion of the Contract. Consultant shall promptly submit a termination 
claim to UTA. If Consultant has any property in its possession belonging to UTA, 
Consultant will account for the same, and dispose of it in the manner UTA directs. 

b. FOR DEFAULT: 
If Consultant (a) becomes insolvent; (b) files a petition under any chapter of the 
bankruptcy laws or is the subject of an involuntary petition; (c) makes a general 
assignment for the benefit of its creditors; (d) has a receiver appointed; (e) should fail 
to make prompt payment to any subconsultant s or suppliers; or (f) fails to comply 
with any of its material obligations under the Contract, UTA may, in its discretion, 
after first giving Consultant seven (7) days written notice to cure such default: 
1. Terminate the Contract (in whole or in part) for default and obtain the 

Professional Services using other Consultant s or UTA’s own forces, in which 
event Consultant shall be liable for all incremental costs so incurred by UTA; 

2. Pursue other remedies available under the Contract (regardless of whether the 
termination remedy is invoked); and/or 
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3. Except to the extent limited by the Contract, pursue other remedies available 
at law. 

CONSULTANT ’S POST TERMINATION OBLIGATIONS: 
Upon receipt of a termination notice as provided above, Consultant shall (i) 
immediately discontinue all work affected (unless the notice directs otherwise); and 
(ii) deliver to UTA all data, drawings and other deliverables, whether completed or 
in process. Consultant shall also remit a final invoice for all services performed and 
expenses incurred in full accordance with the terms and conditions of the Contract up 
to the effective date of termination. UTA shall calculate termination damages 
payable under the Contract, shall offset such damages against consultant ’s final 
invoice, and shall invoice Consultant for any additional amounts payable by 
Consultant (to the extent termination damages exceed the invoice). All rights and 
remedies provided in this Article are cumulative and not exclusive. If UTA 
terminates the Contract for any reason, Consultant shall remain available, for a 
period not exceeding 90 days, to UTA to respond to any questions or concerns that 
UTA may have regarding the Professional Services furnished by consultant prior to 
termination. 
 

15.  INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS 
Consultant shall retain all books, papers, documents, accounting records and other evidence to 
support any cost-based billings allowable under Exhibit B (or any other provision of this 
Contract). Such records shall include, without limitation, time sheets and other cost 
documentation related to the performance of labor services, as well as subcontracts, purchase 
orders, other contract documents, invoices, receipts or other documentation supporting non-labor 
costs. Consultant shall also retain other books and records related to the performance, quality or 
management of this Contract and/or Consultant ’s compliance with this Contract. Records shall 
be retained by Consultant for a period of at least six (6) years after completion of the Work, or 
until any audit initiated within that six-year period has been completed (whichever is later). 
During this six-year period, such records shall be made available at all reasonable times for audit 
and inspection by UTA and other authorized auditing parties including, but not limited to, the 
Federal Transit Administration. Copies of requested records shall be furnished to UTA or 
designated audit parties upon request. Consultant agrees that it shall flow-down (as a matter of 
written contract) these records requirements to all subconsultant s utilized in the performance of 
the Work at any tier. 
 

16. FINDINGS CONFIDENTIAL  
Any documents, reports, information, or other data and materials delivered or made available 
to or prepared or assembled by Consultant or subconsultant under this Contract are 
considered confidential and shall not be made available to any person, organization, or 
entity by Consultant without consent in writing from UTA. If confidential information is 
released to any third party without UTA’s written consent as described above, Consultant 
shall notify UTA of the data breach within 10 days and provide its plan for immediate 
mitigation of the breach for review and approval by UTA.  

 
a. It is hereby agreed that the following information is not considered to be confidential: 
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A. Information already in the public domain. 
B. Information disclosed to Consultant by a third party who is not under a 

confidentiality obligation. 
C. Information developed by or in the custody of Consultant before entering into 

this Contract. 
D. Information developed by Consultant through its work with other clients; and 
E. Information required to be disclosed by law or regulation including, but not 

limited to, subpoena, court order or administrative order. 
 

17.  PUBLIC INFORMATION. 
Consultant acknowledges that the Contract and related materials (invoices, orders, etc.) will be 
public documents under the Utah Government Records Access and Management Act (GRAMA). 
Consultant ’s response to the solicitation for the Contract will also be a public document subject 
to GRAMA, except for legitimate trade secrets, so long as such trade secrets were properly 
designated in accordance with terms of the solicitation.  
 

18. GENERAL INDEMNIFICATION 
Consultant  shall indemnify, hold harmless and defend UTA, its officers, trustees, agents, 
and employees (hereinafter collectively referred to as “Indemnitees”) from and against all 
liabilities, claims, actions, damages, losses, and expenses including without limitation 
reasonable attorneys’ fees and costs (hereinafter referred to collectively as “claims”) related 
to bodily injury, including death, or loss or damage to tangible or intangible property 
caused, or alleged to be caused, in whole or in part, by the acts or omissions of Consultant 
or any of its owners, officers, directors, agents, employees or subconsultants. This 
indemnity includes any claim or amount arising out of the failure of such Consultant to 
conform to federal, state, and local laws and regulations. If an employee of Consultant, a 
subconsultant, anyone employed directly or indirectly by any of them or anyone for whose 
acts any of them may be liable brings a claim against UTA or another Indemnitee, 
Consultant ’s indemnity obligation set forth above will not be limited by any limitation on 
the amount of damages, compensation or benefits payable under any employee benefit acts, 
including workers’ compensation or disability acts. The indemnity obligations of consultant 
shall not apply to the extent that claims arise out of the sole negligence of UTA or the 
Indemnitees. 
 

19. INSURANCE REQUIREMENTS 
The insurance requirements herein are minimum requirements for this Contract and in no way 
limit the indemnity covenants contained in this Contract. The Utah Transit Authority in no way 
warrants that the minimum limits contained herein are sufficient to protect the Consultant from 
liabilities that might arise out of the performance of the work under this contract by the 
Consultant, his agents, representatives, employees or subconsultant s and Consultant  is free to 
purchase additional insurance as may be determined necessary.  
 
A.  MINIMUM SCOPE AND LIMITS OF INSURANCE: Consultant shall provide coverage 

with limits of liability not less than those Stated below. An excess liability policy or 
umbrella liability policy may be used to meet the minimum liability requirements provided 
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that the coverage is written on a “following form” basis. 
 

 1.  Commercial General Liability – Occurrence Form 
 
Policy shall include bodily injury, property damage and broad form contractual liability 
coverage. 

 General Aggregate   $4,000,000 
 Products – Completed Operations Aggregate $1,000,000 
 Personal and Advertising Injury    $1,000,000 
 Each Occurrence  $2,000,000 

a. The policy shall be endorsed to include the following additional insured language: 
"The Utah Transit Authority shall be named as an additional insured with respect 
to liability arising out of the activities performed by, or on behalf of the 
Consultant". 

b. The policy must also contain the following endorsement, WHICH MUST BE 
STATED ON THE CERTIFICATE OF INSURANCE: “Contractual Liability 
Railroads” ISO from CG 24 17 10 01 (or a substitute form providing equivalent 
coverage) showing “Utah Transit Authority Property” as the Designated Job Site 

2. Automobile Liability 
 

Bodily Injury and Property Damage for any owned, hired, and non-owned vehicles used in 
the performance of this Contract. 

Combined Single Limit (CSL)   $2,000,000 

a. The policy shall be endorsed to include the following additional insured language: 
"The Utah Transit Authority shall be named as an additional insured with respect 
to liability arising out of the activities performed by, or on behalf of the Consultant, 
including automobiles owned, leased, hired or borrowed by the Consultant ". 

3.  Worker's Compensation and Employers' Liability 
         Workers’ Compensation  Statutory 
         Employers' Liability                                 
              Each Accident  $100,000 
              Disease – Each Employee $100,000 
              Disease – Policy Limit $500,000 
 

a.   Policy shall contain a waiver of subrogation against the Utah Transit Authority. 
b. This requirement shall not apply when a Consultant or subconsultant  is exempt 

under UCA, AND when such Consultant  or subconsultant executes the 
appropriate waiver form. 
 

4. Professional Liability (Errors and Omissions Liability) 
The policy shall cover professional misconduct or lack of ordinary skill for those positions 
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defined in the Scope of Services of this contract. 
              Each Claim $1,000,000 
              Annual Aggregate  $2,000,000 
 

a. In the event that the professional liability insurance required by this Contract is 
written on a claims-made basis, Consultant  warrants that any retroactive date under 
the policy shall precede the effective date of this Contract; and that either continuous 
coverage will be maintained or an extended discovery period will be exercised for a 
period of three (3) years beginning at the time work under this Contract is completed. 

B.  ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be 
endorsed to include the following provisions: 

1.  On insurance policies where the Utah Transit Authority is named as an additional 
insured, the Utah Transit Authority shall be an additional insured to the full limits 
of liability purchased by the Consultant. Insurance limits indicated in this agreement 
are minimum limits. Larger limits may be indicated after the Consultant’s 
assessment of the exposure for this contract; for their own protection and the 
protection of UTA. 

2.   The Consultant's insurance coverage shall be primary insurance and non-
contributory with respect to all other available sources. 

3.   Consultant and their insurers shall endorse the required insurance policy(ies) to 
waive their right of subrogation against UTA. Consultant’s insurance shall be 
primary with respect to any insurance carried by UTA. Consultant will furnish UTA 
at least thirty (30) days advance written notice of any cancellation or non-renewal 
of any required coverage that is not replaced.  

C.  NOTICE OF CANCELLATION: Each insurance policy required by the insurance 
provisions of this Contract shall provide the required coverage and shall not be suspended, 
voided, or canceled except after thirty (30) days prior written notice has been given to the 
Utah Transit Authority, except when cancellation is for non-payment of premium, then 
ten (10) days prior notice may be given. Such notice shall be sent directly to (Utah Transit 
Authority Agency Representative's Name & Address). 

 
D.  ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers duly licensed 

or authorized to do business in the State and with an “A.M. Best” rating of not less than 
A-VII. The Utah Transit Authority in no way warrants that the above-required minimum 
insurer rating is sufficient to protect the Consultant from potential insurer insolvency. 

 
E.  VERIFICATION OF COVERAGE: Consultant shall furnish the Utah Transit Authority 

with certificates of insurance (on standard ACORD form) as required by this Contract. 
The certificates for each insurance policy are to be signed by a person authorized by that 
insurer to bind coverage on its behalf.  
All certificates and any required endorsements are to be sent to utahta@ebix.com and 
received and approved by the Utah Transit Authority before work commences. Each 
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insurance policy required by this Contract must be in effect at or prior to commencement 
of work under this Contract and remain in effect for the duration of the project. Failure to 
maintain the insurance policies as required by this Contract or to provide evidence of 
renewal is a material breach of contract. 
 
All certificates required by this Contract shall be emailed directly to Utah Transit 
Authority’s insurance email address at utahta@ebix.com. The Utah Transit Authority 
project/contract number and project description shall be noted on the certificate of 
insurance. The Utah Transit Authority reserves the right to require complete, certified 
copies of all insurance policies required by this Contract at any time. DO NOT SEND 
CERTIFICATES OF INSURANCE TO THE UTAH TRANSIT AUTHORITY’S 
CLAIMS AND INSURANCE DEPARTMENT. 

 
F.   SUBCONSULTANTS: Consultants’ certificate(s) shall include all subconsultant s as 

additional insureds under its policies or subconsultant s shall maintain separate insurance 
as determined by the Consultant, however, subconsultant 's limits of liability shall not be 
less than $1,000,000 per occurrence / $2,000,000 aggregate. Sub-consultants maintaining 
separate insurance shall name Utah Transit Authority as an additional insured on their 
policy. Blanket additional insured endorsements are not acceptable from sub-consultants. 
Utah Transit Authority must be scheduled as an additional insured on any sub-consultant 
policies. 

 
G.  APPROVAL: Any modification or variation from the insurance requirements in this 

Contract shall be made by Claims and Insurance Department or the Office of General 
Counsel, whose decision shall be final. Such action will not require a formal Contract 
amendment but may be made by administrative action. 

 
20. OTHER INDEMNITIES 

 
a. Consultant shall protect, release, defend, indemnify and hold harmless UTA and the other 

Indemnitees against and from any and all Claims of any kind or nature whatsoever on 
account of infringement relating to Consultant’s performance under this Contract. If 
notified promptly in writing and given authority, information and assistance, Consultant 
shall defend, or may settle at its expense, any suit or proceeding against UTA so far as 
based on a claimed infringement and Consultant shall pay all damages and costs awarded 
therein against UTA due to such breach. In case any portion of the Work is in such suit 
held to constitute such an infringement or an injunction is filed that interferes with UTA’s 
rights under this Contract, Consultant shall, at its expense and through mutual agreement 
between the UTA and Consultant, either procure for UTA any necessary intellectual 
property rights, or modify Consultant’s services or deliverables such that the claimed 
infringement is eliminated. 

 
b.  Consultant  shall: (i) protect, release, defend, indemnify and hold harmless UTA and the 

other Indemnitees against and from any and all liens or Claims made or filed against UTA 
or upon the Work or the property on which the Work is located on account of any labor 
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performed or labor, services, and equipment furnished by subconsultant s of any tier; and 
(ii) keep the Work and said property free and clear of all liens or claims arising from the 
performance of any Work covered by this Contract by Consultant  or its subconsultant s of 
any tier. If any lien arising out of this Contract is filed, before or after Work is completed, 
Consultant, within ten (10) calendar days after receiving from UTA written notice of such 
lien, shall obtain a release of or otherwise satisfy such lien. If Consultant  fails to do so, 
UTA may take such steps and make such expenditures as in its discretion it deems 
advisable to obtain a release of or otherwise satisfy any such lien or liens, and Consultant  
shall upon demand reimburse UTA for all costs incurred and expenditures made by UTA 
in obtaining such release or satisfaction. If any non-payment claim is made directly against 
UTA arising out of non-payment to any subconsultant, Consultant shall assume the defense 
of such claim within ten (10) calendar days after receiving from UTA written notice of 
such claim. If Consultant fails to do so, Consultant shall upon demand reimburse UTA for 
all costs incurred and expenditures made by UTA to satisfy such claim. 

 
21. INDEPENDENT CONSULTANT  

Consultant is an independent Consultant and agrees that its personnel will not represent 
themselves as, nor claim to be, an officer or employee of UTA by reason of this Contract. The 
consultant is responsible to provide and pay the cost of all its employees' benefits. 

  
22. PROHIBITED INTEREST 

No member, officer, agent, or employee of UTA during his or her tenure or for one year 
thereafter shall have any interest, direct or indirect, including prospective employment by 
Consultant in this Contract or the proceeds thereof without specific written authorization by 
UTA. 

 

23. CLAIMS/DISPUTE RESOLUTION 
 
    a.  “Claim” means any disputes between UTA and the Consultant arising out of or 

relating to the Contract Documents including any disputed claims for Contract 
adjustments that cannot be resolved in accordance with the Change Order 
negotiation process set forth in Article 6. Claims must be made by written notice. 
The responsibility to substantiate claims rests with the party making the claim. 

 
     b.  Unless otherwise directed by UTA in writing, Consultant shall proceed diligently 

with performance of the Work pending final resolution of a Claim, including 
litigation. UTA shall continue to pay any undisputed payments related to such 
Claim. 

 
      c.  The parties shall attempt to informally resolve all claims, counterclaims and other 

disputes through the escalation process described below. No party may bring a legal 
action to enforce any term of this Contract without first having exhausted such 
process. 

    d.  The time schedule for escalation of disputes, including disputed requests for change 
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order, shall be as follows: 

Level of Authority Time Limit 
UTA’s Project Manager/Consultant’s Assistant Project Manager  Five calendar days 
UTA’s Director of Capital Design & Construction/Consultant’s Principal Architect Five calendar days 
UTA’s Chief Capital Services Officer/Consultant’s President  Five calendar days 

 
Unless otherwise directed by UTA’s Project Manager, the Consultant shall diligently 
continue performance under this Contract while matters in dispute are being resolved. 
If the dispute cannot be resolved informally in accordance with the escalation procedures 
set forth above, then either party may commence formal mediation under the Juris 
Arbitration and Mediation (JAMS) process using a mutually agreed upon JAMS 
mediator. If resolution does not occur through Mediation, then legal action may be 
commenced in accordance the venue and governing law provisions of this contract.  

 
24. GOVERNING LAW  

This Contract shall be interpreted in accordance with the substantive and procedural laws of the State 
of Utah. Any litigation between the parties arising out of or relating to this Contract will be conducted 
exclusively in federal or state courts in the State of Utah and Consultant consents to the jurisdiction 
of such courts. 
 

25. ASSIGNMENT OF CONTRACT 
Consultant shall not assign, sublet, sell, transfer, or otherwise dispose of any interest in this 
Contract without prior written approval of UTA, and any attempted transfer in violation of this 
restriction shall be void. 

  
26. NONWAIVER 

No failure or waiver or successive failures or waivers on the part of either party in the 
enforcement of any condition, covenant, or article of this Contract shall operate as a discharge of 
any such condition, covenant, or article nor render the same invalid, nor impair the right of either 
party to enforce the same in the event of any subsequent breaches by the other party. 
 

27. NOTICES OR DEMANDS 
 

a. Any formal notice or demand to be given by one party to the other shall be given in writing 
by one of the following methods: (i) hand delivered; (ii) deposited in the mail, properly 
stamped with the required postage; (iii) sent via registered or certified mail; or (iv) sent via 
recognized overnight courier service. All such notices shall be addressed as follows: 
 
If to UTA: with a required copy to: 
Utah Transit Authority Utah Transit Authority 
ATTN: Vicki Woodward ATTN: Legal Counsel 
669 West 200 South 669 West 200 South 
Salt Lake City, UT 84101 Salt Lake City, UT 84101 
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If to Consultant: 
FFKR Architects 
730 Pacific Avenue 
Salt Lake City, UT 84104 
 

b. Any such notice shall be deemed to have been given, and shall be effective, on delivery 
to the notice address then applicable for the party to which the notice is directed; provided, 
however, that refusal to accept delivery of a notice or the inability to deliver a notice 
because of an address change which was not properly communicated shall not defeat or 
delay the giving of a notice. Either party may change the address at which such party 
desires to receive written notice by providing written notice of such change to any other 
party. 

 
c. Notwithstanding Section 27, the parties may, through mutual agreement, develop 

alternative communication protocols to address change notices, requests for information 
and similar categories of communications. Communications provided pursuant to such 
agreed means shall be recognized as valid notices under this Contract. 

 
28. CONTRACT ADMINISTRATOR 

UTA’s Contract Administrator for this Contract is Vicki Woodword, or designee. All questions and 
correspondence relating to the contractual aspects of this Contract should be directed to said 
Contract Administrator, or designee. 
 

29. INSURANCE COVEREAGE REQIREMENTS FOR CONSULTANT  EMPLOYEES 
AND SUBCONSULTANTS UNDER DESIGN AND CONSTRUCTION CONTRACTS 

a. The following requirements apply to the extent that the Consultant is providing design or 
construction services and (i) the initial value of this Contract is equal to or in excess of 
$2 million; (ii) this Contract, with subsequent modifications, is reasonably anticipated to 
equal or exceed $2 million; (iii) Consultant has a subcontract at any tier that involves a 
sub-consultant that has an initial subcontract equal to or in excess of $1 million; or (iv) 
any subcontract, with subsequent modifications, is reasonably anticipated to equal or 
exceed $1 million: 

b. Consultant shall, prior to the effective date of this Contract, demonstrate to UTA that 
Consultant has and will maintain an offer of qualified health insurance coverage (as defined 
by Utah Code Ann. § 17B-2a-818.5) for the Consultant’s employees and the employee’s 
dependents during the duration of this Contract. 

c. Consultant shall also demonstrate to UTA that subconsultant s meeting the above-described 
subcontract value threshold have and will maintain an offer of qualified health insurance 
coverage (as defined by Utah Code Ann. § 17B-2a-818.5for the subconsultant’s employees 
and the employee’s dependents during the duration of the subcontract. 

 
30. COSTS AND ATTORNEYS FEES 
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If any party to this Agreement brings an action to enforce or defend its rights or obligations 
hereunder, the prevailing party shall be entitled to recover its costs and expenses, including 
mediation, arbitration, litigation, court costs and attorneys’ fees, if any, incurred in connection with 
such suit, including on appeal 
 

31. NO THIRD-PARTY BENEFICIARY  
The parties enter into this Contract for the sole benefit of the parties, in exclusion of any third- 
party, and no third-party beneficiary is intended or created by the execution of this Contract. 
 

32. FORCE MAJEURE 
Neither party to the Contract will be held responsible for delay or default caused by fire, riot, 
acts of God and/or war which are beyond that party's reasonable control. UTA may terminate 
the Contract after determining such delay or default will reasonably prevent successful 
performance of the Contract.  
 

33. UTAH ANTI-BOYCOTT OF ISRAEL ACT 
Consultant agrees it will not engage in a boycott of the State of Israel for the duration of this 
contract.  
 

34. TRAVEL COSTS 
Any travel costs charged against this contract and paid for with contract funds must be in 
compliance with UTA’s Travel Policy (UTA.02.07) and the U.S. General Services 
Administration (GSA) per diem rates  
 

35. SEVERABILITY 
Any provision of this Contract prohibited or rendered unenforceable by the operation of law shall 
be ineffective only to the extent of such prohibition or unenforceability without invalidating the 
remaining provisions of this Contract. 
 

36. ENTIRE AGREEMENT 
This Contract shall constitute the entire agreement and understanding of the parties with 
respect to the subject matter hereof, and shall supersede all offers, negotiations and other 
agreements with respect thereto. The terms of the Contract supersede any additional or 
conflicting terms or provisions that may be preprinted on Vendor’s work plans, cost 
estimate forms, receiving tickets, invoices, or any other related standard forms or 
documents of Vendor that may subsequently be used to implement, record, or invoice 
Goods and/or Services hereunder from time to time, even if such standard forms or 
documents have been signed or initialed by a representative of UTA. The terms of the 
Contract prevail in any dispute between the terms of the Contract and the terms printed on 
any such standard forms or documents, and such standard forms or documents will not be 
considered written amendments of the Contract.  
 

37. REVOLVING DOOR RESTRICTIONS 
UTA Ethics Policy requires Board approval for the award or amendment of a contract with a 
consultant that has hired a former UTA employee or who are represented by a former 



 
 
 
 

 
       
 
 
 

17 

employee where the former employee left UTA employment within the 12 months prior to 
the contract award of amendment. Approval will not be given if there is a strong appearance 
of an unfair competitive advantage.  
 

38. AMENDMENTS 
 Any amendment to this Contract must be in writing and executed by the authorized representatives 

of each party.  
 

39.  COUNTERPARTS 
This Contract may be executed in any number of counterparts and by each of the parties 
hereto on separate counterparts, each of which when so executed and delivered shall be an 
original, but all such counterparts shall together constitute but one and the same instrument. 
Any signature page of the Contract may be detached from any counterpart and reattached to 
any other counterpart hereof. The electronic transmission of a signed original of the Contract 
or any counterpart hereof and the electronic retransmission of any signed copy hereof shall be 
the same as delivery of an original. 
 

40.  SURVIVAL 
Provisions of this Contract intended by their nature and content to survive termination of this 
Contract shall so survive including, but not limited to, Articles 5, 7, 8, 10, 14, 15, 17, 18, 19, 20, 
23, 29 and 30. 
 
IN WITNESS WHEREOF, the parties have made and executed this Contract as of the day, month and 
year of the last signature contained below.  
UTAH TRANSIT AUTHORITY:     CONSULTANT: 

 
By_______________________    By_______________________ 
Jay Fox                                                                                    Arrin Holt 
Executive Director                                                              Principal Architect                                                      
 

By_______________________                                            By________________________      
David Hancock                                                                        Mike Leishman 
Chief Service Development Officer                                        President 
          
By______________________     
Mike Bell, AAG State of Utah 
And UTA Legal Counsel 

  
By ______________________ 
Ethan Ray 
UTA Project Manager  
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Exhibit A  
Scope of Work 

 
Utah Transit Authority (UTA) has determined that an additional fueling bay equipped with a 
compressed natural gas (CNG) dispenser and other ancillary equipment will be required to 
be added onto its the existing Fuel and Fare Collection Building #2 of the agency’s Depot 
District Service Center (“Depot District”) at 669 West 200 South, Salt Lake City, Utah 
84101. Management of the project will be provided by UTA’s Project Manager with 
assistance from the Depot District Facilities O&M staff.  HNTB, UTA’s Program 
Management Services Consultant (PMSC), will provide architectural and engineering design 
oversight and assistance.  
 
The proposed addition, to the east side of the existing facility, will provide a single CNG 
fueling bay for fueling and servicing 40-foot and 65-foot-long articulated buses, with 
provisions to service future double-decker buses. A 16-foot clear head height is required to 
accommodate the double-decker buses. The area of the additional bay shall be consistent with 
the existing bays and be approximately 75 feet long by 20 feet wide, or 1,500 gross square 
feet.  The approximate 20 foot with includes an 8 foot wide side area adjacent to the fueling 
lane for storing small service carts and other equipment.  Final dimensions will be determined 
during the design of the additional bay. 
 
Buses will enter the CNG fueling bay from the north (as the 40-foot buses currently enter the 
existing bays) then passing through and out of the bay to the south, to circulate clockwise 
around the building to return to the bus storage yard north of the viaduct which carries the 
University Boulevard/W 400 S arterial highway over the Depot District Service Center yard. 
Record drawings of the design for the original facility dated 2014 (refer to Part 5, Appendix) 
guided this Scope of Work. General activities will include, but are not limited to, progressing 
the conceptual design to Final Design and subsequently development of supporting design 
documentation, any contaminated material remediation documentation, and Federal Transit 
Administration (FTA) grant coordination. 
 
Existing Building 
 
Per the 100% Bid Documents for the existing Fuel and Fare Collection Building #2 (“existing 
building”) dated 03/03/2014 (Appendix, Part 5) the floor area is 14,402 gross square feet 
(GSF). The existing building is comprised of 1,227 GSF Group B (“Office”) occupancy and 
13,175 GSF S-1 (“Motor vehicle repair garages”) occupancy per the 2012 International 
Building Code.  
 
A two-story central block with office/employee welfare spaces at the ground level and 
mechanical rooms at the second level is flanked by a single-story bus maintenance area to 
the east and west, each with two bus bays. All bus bays provide for through circulation, with 
high-speed roll-up doors at both ends for the east side fueling bays and regular metal 
overhead doors for the west side detail clean bays, and bus maneuvering space beyond the 
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building footprint. The two western bays of the existing building are dedicated to bus 
cleaning and a brake inspection bay is located on the west side of the detail clean bays.  The 
existing two fueling bays are primarily for diesel and natural gas fueling. 
The existing building construction is primally of insulated concrete unit masonry (CMU). To 
facilitate expansion to the east, the east wall is constructed of insulated CMU up to 4’-0 above 
finished floor elevation and corrugated metal cladding above.   This wall serves to protect 
the facility in case of an explosion, such that it will blow out to protect the main structure for 
collapse. 
 
Foundations employ an 8-inch-thick reinforced concrete slab with deeper footings supporting 
columns and the braced frame that provides lateral-load resistance at the east end of the 
building where the addition will occur. To alleviate differential soil settlement potential, the 
consideration of 24-inch diameter x 25-foot-long rammed aggregate piers that were used on 
the existing build or other means will be placed under footings. 
Roof framing uses steel truss roof framing and wide flange floor framing in the two-story 
block with 1 ½” x 18-gage Type “B” steel roof deck (“B-deck”). Perimeter sunshade canopies 
projecting from the building exterior wall are framed with steel channels. 
Single-ply roofing on polyisocyanurate rigid insulation covers the roof deck. Crickets’ direct 
stormwater to internal roof drains/overflow drains. 
 
Existing Site 
The existing building is situated at the south end of the Service Center (See Existing record 
drawings, Appendix, Part 5). The addition, and possible future expansion to the east, will 
occupy the only footprint available due to the following constraints: 

 The Service Center site is bounded on the east by Union Pacific Railroad (UPRR) 
Right-of-Way, limiting room available to the east to the proposed addition itself and 
possibly one more similarly-sized bay in the future – while allowing a single 
circulation lane between the east wall of ultimate expansion and the UPRR 
fence/barrier.  

 The south property line abuts adjacent Industrial property.   
 To the west of the existing building footprint and bus driveway is a natural gas 

compressor station (which provides CNG to the existing fueling bays via piping 
installed in a concrete trenchway, and a petrol storage area.  The site is also 
bounded on the northwest by a roadway which passes around the 400 South viaduct 
abutments in a “hairpin” alignment.  These facilities preclude the expansion of the 
existing building to the west and northwest. 

 Finally, a bus wash building and bus maneuvering space to the north preclude 
expansion of the existing building to the north. 

Proposed Addition 
The proposed addition will be designed to accommodate CNG fuel and fluids dispensing, a 
Flow Master terminal for recording fueling and bus data, a fare collection vault, vacuuming 
and other ancillary equipment, with provisions to add diesel fuel dispensing in the future. 
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The hazards attendant to CNG (methane, a lighter than air, colorless, flammable gas) will 
mandate safety provisions including the following: 

 Explosion-proof electrical, data, lighting, controls and other fittings 
 A sloped roof deck to channel methane to the highest point of the interior where it 

can be detected and vented safely out of the building, potentially to the existing gas 
detection equipment, 

 Gas sensors, as needed. 

The existing HVAC system will need to be modified to provide service to the two-story 
central block with office/employee welfare spaces, the two detail clean bays, and the 
inspection bay.  This will require that a new HVAC system be designed and installed to 
provide service to the existing fueling bays and the proposed new fueling bay. 
The proposed addition will be of similar construction and detailing as the existing building 
which it is to match. 
 
UTA proposes the design of the following. 

 Selective Demolition: 
o Saw-cutting and removal of the existing concrete apron slab within the outside 

of the perimeter footing of the proposed addition. 
o Saw-cutting and trenching for the installation of drain lines and other site 

utilities.  
o Removal of the east exterior wall of the existing building. 
o Selective removal of the existing roof decking, protection board, membrane 

and flashing to a suitable demarcation line to facilitate joining of 
waterproofing membrane to existing. 

o Selective removal of chases, ceilings, walls, floor, etc. required to tap into 
existing pipe and conduit runs at Points of Connection within the existing 
building. 

o Selective removal of pipes and conduits to facilitate construction. 
o Drill and bond into existing foundation, floor slab and masonry exterior wall 

for structural connection.  
 Construction of Building Shell: 

o Concrete footings. 
o Concrete Floor Slab. 
o Exterior walls -- insulated concrete masonry units (CMU) to match existing – 

east façade shall be “blowout”-type (with low pony wall up to 4’-0” above 
finished floor with steel girt- or stud-framed insulated construction above and 
clad in metal exterior panels to facilitate further expansion to the east at a 
future date (matching the east wall of existing to be removed). 

o High-speed roll-up door at each end to match existing new replacement doors 
that are on order. 

o Roof to match existing, with minimum ½” per foot slope to drain – TPO over 
protection board over metal deck. 
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o Flashing and roof accessories to match existing – roof drain and overflow 
drain in common sump. 

o Fall protection. 
o Lightning protection system with air terminals adhered to roof cap sheet. 

Connected by conductor cable and earthed with grounding rod. 
 Equipment such as vacuums, CNG dispensers, and other ancillary equipment to 

match the existing bays. 
 Interior finishes to match existing. 

o Concrete floor with two-part epoxy coating. This is not the same at the 
existing concrete floor which has an embedded color surface.  Design to 
determine if existing bays should also be resurfaced with two-part epoxy 
coating to match the new bay.  Also provide safety striping. 

o Walls with interior face of insulated CMU, painted; or metal liner panels as 
occur at upper, framed portion of east wall. 

o Walls and ceiling with white paint to match. 
 Mechanical, Electrical, Plumbing and Fire/Life Safety 

o Generally, extend existing into the new bay. 
o In the case of Mechanical, since the existing HVAC with air handlers located 

above Administration is not sized for the whole building, convert it to serve 
only Administration, detail clean bays, and brake inspection bay; add a new 
set of air handlers to heat, cool and ventilate the existing two fuel bays and 
the proposed new bay. 

o Provide gas sensors if necessary, at high point of addition to detect methane 
and other sensors at floor level to detect NOX, carbon monoxide and other 
dangerous gases. 

o Provide fire sprinklers in the trusses per existing. 
 
Deferred Permit Items 
Per notes on the construction documents for the original building, deferred permit items 
included the following: 

 Rammed aggregate piers. 
 Precast panels. 
 Open web steel joists. 
 Fire sprinkler system. 
 Vibration and seismic controls for Electrical systems. 
 Seismic controls for Mechanical systems. 
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Exhibit B  
Pricing 

 
UTA CONTRACT # 24-03868VW Depot District CNG Fueling Bay 

Addition 
Not to Exceed $288,275. 
*Optional Construction Phase Services, if option is exercised $127,377 
Contract Total with Option $415,652. 
 

 
 

 A change order will be issued if the Optional Construction Phase Service is exercise. 
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Exhibit C 
Federal Clauses 

 

ACCESS TO RECORDS AND REPORTS 

1. Record Retention. The Contractor will retain, and will require its subcontractors of 
all tiers to retain, complete and readily accessible records related in whole or in part to the 
contract, including, but not limited to, data, documents, reports, statistics, leases, 
subcontracts, arrangements, other third party Contracts of any type, and supporting 
materials related to those records. (a) A bid guarantee from each bidder equivalent to five 
percent of the bid price. The "bid guarantee" must consist of a firm commitment such as a 
bid bond, certified check, or other negotiable instrument accompanying a bid as assurance 
that the bidder will, upon acceptance of the bid, execute such contractual documents as may 
be required within the time specified. 

2. Retention Period. The Contractor agrees to comply with the record retention 
requirements in accordance with 2 C.F.R. § 200.334. The Contractor shall maintain all 
books, records, accounts and reports required under this Contract for a period of at not less 
than three (3) years after the date of termination or expiration of this Contract, except in the 
event of litigation or settlement of claims arising from the performance of this Contract, in 
which case records shall be maintained until the disposition of all such litigation, appeals, 
claims or exceptions related thereto. 

3. Access to Records. The Contractor agrees to provide sufficient access to FTA and 
its contractors to inspect and audit records and information, including such records and 
information the contractor or its subcontractors may regard as confidential or proprietary, 
related to performance of this contract in accordance with 2 CFR § 200.337. 

4. Access to the Sites of Performance. The Contractor agrees to permit FTA and its 
contractors access to the sites of performance under this contract in accordance with 2 CFR 
§ 200.337. 

AMERICANS WITH DISABILITIES ACT(ADA) 

The contractor agrees to comply with all applicable requirements of section 504 of the 
Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination 
on the basis of handicaps, with the Americans with Disabilities Act of 1990 (ADA), as 
amended, 42 U.S.C. §§ 12101 et seq., which requires that accessible facilities and services 
be made available to persons with disabilities, including any subsequent amendments to 
that Act, and with the Architectural Barriers act of 1968, as amended, 42 U.S.C. §§ 4151 et 
seq., which requires that buildings and public accommodations be accessible to persons 
with disabilities, including any subsequent amendments to that Act. In addition, the 
contractor agrees to comply with any and all applicable requirements issued by the FTA, 
DOT, DOJ, U.S. GSA, U.S. EEOC, U.S. FCC, any subsequent amendments thereto and any 
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other nondiscrimination statute(s) that may apply to the Project. 

CHANGES TO FEDERAL REQUIREMENTS 

Federal requirements that apply to the Recipient or the Award, the accompanying 
Underlying Agreement, and any Amendments thereto may change due to changes in federal 
law, regulation, other requirements, or guidance, or changes in the Recipient’s Underlying 
Agreement including any information incorporated by reference and made part of that 
Underlying Agreement; and 

Applicable changes to those federal requirements will apply to each Third Party Agreement 
and parties thereto at any tier. 

CIVIL RIGHTS LAWS AND REGULATIONS 

The following Federal Civil Rights laws and regulations apply to all contracts. 

The Contractor and any subcontractor agree to comply with all the requirements prohibiting 
discrimination on the basis of race, color, or national origin of the 
Title VI of the Civil Rights Action of 1964, as amended 52 U.S.C 2000d, and U.S. DOT 
regulation “Nondiscrimination in Federally-Assisted Programs of the Department of 
Transportation – Effectuation of the Title VI of the Civil rights Act, “49 C.F. R. Part 21 
and any implementing requirement FTA may issue. 1 Federal Equal Employment 
Opportunity (EEO) Requirements. 

These include, but are not limited to: 

a) Nondiscrimination in Federal Public Transportation Programs. 49 U.S.C. § 5332, 
covering projects, programs, and activities financed under 49 U.S.C. Chapter 53, prohibits 
discrimination on the basis of race, color, religion, national origin, sex (including sexual 
orientation and gender identity), disability, or age, and prohibits discrimination in 
employment or business opportunity. 

b) Prohibition against Employment Discrimination. Title VII of the Civil Rights Act of 
1964, as amended, 42 U.S.C. § 2000e, and Executive Order No. 11246,“Equal Employment 
Opportunity,” September 24, 1965, as amended, prohibit discrimination in employment on 
the basis of race, color, religion, sex, or national origin. 

2 Nondiscrimination on the Basis of Sex. Title IX of the Education Amendments of 1972, 
as amended, 20 U.S.C. § 1681 et seq. and implementing Federal regulations, 
“Nondiscrimination on the Basis of Sex in Education Programs or Activities Receiving 
Federal Financial Assistance,” 49 C.F.R. part 25 prohibit discrimination on the basis of 
sex. 
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3 Nondiscrimination on the Basis of Age. The “Age Discrimination Act of 1975,” as 
amended, 42 U.S.C. § 6101 et seq., and Department of Health and 

Human Services implementing regulations, “Nondiscrimination on the Basis of Age in 
Programs or Activities Receiving Federal Financial Assistance,” 45 
C.F.R. part 90, prohibit discrimination by participants in federally assisted programs against 
individuals on the basis of age. The Age Discrimination in Employment Act (ADEA), 29 
U.S.C. § 621 et seq., and Equal Employment Opportunity Commission (EEOC) 
implementing regulations, “Age Discrimination in Employment Act,” 29 C.F.R. part 1625, 
also prohibit employment discrimination against individuals age 40 and over on the basis of 
age. 

4 Federal Protections for Individuals with Disabilities. The Americans with Disabilities 
Act of 1990, as amended (ADA), 42 U.S.C. § 12101 et seq., prohibits discrimination 
against qualified individuals with disabilities in programs, activities, and services, and 
imposes specific requirements on public and private entities. Third party contractors must 
comply with their responsibilities under Titles I, II, III, IV, and V of the ADA in 
employment, public services, public accommodations, telecommunications, and other 
provisions, many of which are subject to regulations issued by other Federal agencies. 

Civil Rights and Equal Opportunity 
The Agency is an Equal Opportunity Employer. As such, the Agency agrees to comply with 
all applicable Federal civil rights laws and implementing regulations. Apart from 
inconsistent requirements imposed by Federal laws or regulations, the Agency agrees to 
comply with the requirements of 49 U.S.C. § 5323(h) (3) by not using any Federal 
assistance awarded by FTA to support procurements using exclusionary or discriminatory 
specifications. Under this Contract, the Contractor shall at all times comply with the 
following requirements and shall include these requirements in each subcontract entered 
into as part thereof. 

1. Nondiscrimination. In accordance with Federal transit law at 49 U.S.C. § 5332, the 
Contractor agrees that it will not discriminate against any employee or applicant for 
employment because of race, color, religion, national origin, sex, disability, or age. In 
addition, the Contractor agrees to comply with applicable Federal implementing regulations 
and other implementing requirements FTA may issue. 

2. Race, Color, Religion, National Origin, Sex. In accordance with Title VII of the 
Civil Rights Act, as amended, 42 U.S.C. § 2000e et seq., and Federal transit laws at 49 
U.S.C. § 5332, the Contractor agrees to comply with all applicable equal employment 
opportunity requirements of U.S. Department of Labor (U.S. DOL) regulations, "Office of 
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of 
Labor," 41 C.F.R. chapter 60, and Executive Order No. 11246, "Equal Employment 
Opportunity in Federal Employment," September 24, 1965, 42 U.S.C. § 2000e note, as 
amended by any later Executive Order that amends or supersedes it, referenced in 42 
U.S.C. § 2000e note. The Contractor agrees to take affirmative action to ensure that 
applicants are employed, and that employees are treated during employment, without 
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regard to their race, color, religion, national origin, or sex (including sexual orientation and 
gender identity). Such action shall include, but not be limited to, the following: 
employment, promotion, demotion or transfer, recruitment or recruitment advertising, 
layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship. In addition, the Contractor agrees to comply with any 
implementing requirements FTA may issue. 

3. Age. In accordance with the Age Discrimination in Employment Act, 29 U.S.C. §§ 
621-634, U.S. Equal Employment Opportunity Commission (U.S. EEOC) regulations, 
“Age Discrimination in Employment Act,” 29 C.F.R. part 1625, the Age Discrimination 
Act of 1975, as amended, 42 U.S.C. § 6101 et seq., U.S. Health and Human Services 
regulations, “Nondiscrimination on the Basis of Age in Programs or Activities Receiving 
Federal Financial Assistance,” 45 C.F.R. part 90, and Federal transit law at 49 U.S.C. § 
5332, the Contractor agrees to refrain from discrimination against present and prospective 
employees for reason of age. In addition, the Contractor agrees to comply with any 
Implementing requirements FTA may issue. 

4.Disabilities. In accordance with section 504 of the Rehabilitation Act of 1973, as 
amended, 29 U.S.C. § 794, the Americans with Disabilities Act of 1990, as amended, 42 
U.S.C. § 12101 et seq., the Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 
4151 et seq., and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees that it will 
not discriminate against individuals on the basis of disability. In addition, the Contractor 
agrees to comply with any implementing requirements FTA may issue. 

5.Promoting Free Speech and Religious Liberty. The Contractor shall ensure that Federal 
funding is expended in full accordance with the U.S. Constitution, Federal Law, and 
statutory and public policy requirements: including, but not limited to, those protecting free 
speech, religious liberty, public welfare, the environment, and prohibiting discrimination. 

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT 

The Contractor agrees to comply with all applicable standards, orders, or regulations issued 
pursuant to the Clean Air Act (42 U.S.C. § 7401-7671q) and the Federal Water Pollution 
Control Act as amended (33 U.S.C. § 1251-1387). Violations must be reported to FTA and 
the Regional Office of the Environmental Protection Agency. The following applies for 
contracts of amounts in excess of $150,000: 

Clean Air Act 

(1) The contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 

(2) The contractor agrees to report each violation to the Agency and understands and 
agrees that the Agency will, in turn, report each violation as required to assure notification 
to the Agency, Federal Emergency Management Agency, and the appropriate 
Environmental Protection Agency Regional Office. 
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(3) The contractor agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FTA. 

Federal Water Pollution Control Act 

(1) The contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et 
seq. 

(2) The contractor agrees to report each violation to the Agency and understands and 
agrees that the Agency will, in turn, report each violation as required to assure notification 
to the Agency, Federal Emergency Management Agency, and the appropriate 
Environmental Protection Agency Regional Office. 

(3) The contractor agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance provided by FTA.” 

DEBARMENT AND SUSPENSION 
The Contractor shall comply and facilitate compliance with U.S. DOT regulations, 
"Nonprocurement Suspension and Debarment," 2 C.F.R. part 1200, which adopts and 
supplements the U.S. Office of Management and Budget (U.S. OMB) "Guidelines to 
Agencies on Governmentwide Debarment and Suspension (Nonprocurement)," 2 C.F.R. 
part 180. These provisions apply to each contract at any tier of $25,000 or more, and to 
each contract at any tier for a federally required audit (irrespective of the contract amount), 
and to each contract at any tier that must be approved by an FTA official irrespective of the 
contract amount. As such, the Contractor shall verify that its principals, affiliates, and 
subcontractors are eligible to participate in this federally funded contract and are not 
presently declared by any Federal department or agency to be: 

a) Debarred from participation in any federally assisted Award; 

b) Suspended from participation in any federally assisted Award; 

c) Proposed for debarment from participation in any federally assisted Award; 

d) Declared ineligible to participate in any federally assisted Award; 

e) Voluntarily excluded from participation in any federally assisted Award; or 

f) Disqualified from participation in any federally assisted Award. 

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows: 

The certification in this clause is a material representation of fact relied upon by the 
AGENCY. If it is later determined by the AGENCY that the bidder or proposer knowingly 
rendered an erroneous certification, in addition to remedies available to the AGENCY, the 
Federal Government may pursue available remedies, including but not limited to 
suspension and/or debarment. The bidder or proposer agrees to comply with the 
requirements of 2 C.F.R. part 180, subpart C, as supplemented by 2 C.F.R. part 1200, while 



 
 
 
 

 
       
 
 
 

28 

this offer is valid and throughout the period of any contract that may arise from this offer. 
The bidder or proposer further agrees to include a provision requiring such compliance in 
its lower tier covered transactions. 

DISADVANTAGED BUSINESS ENTERPRISE (DBE) 
(Does not apply to projects fully funded by the Tribal Transportation Program (TTP).) 

It is the policy of the Agency and the United States Department of Transportation ("DOT") 
that Disadvantaged Business Enterprises ("DBE’s"), as defined herein and in the Federal 
regulations published at 49 C.F.R. part 26, shall have an equal opportunity to participate in 
DOT-assisted contracts. 

The contractor or subcontractor shall not discriminate on the basis of race, color, national 
origin, or sex in the performance of this contract. The contractor shall carry out applicable 
requirements of 49 C.F.R. part 26 in the award and administration of DOT-assisted 
contracts. Failure by the contractor to carry out these requirements is a material breach of 
this contract, which may result in the termination of this contract or such other remedy as 
the Agency deems appropriate, which may include, but is not limited to: 

(1) Withholding monthly progress payments; 

(2) Assessing sanctions; 

(3) Liquidated damages; and/or 

(4) Disqualifying the contractor from future bidding as non-responsible. 49 C.F.R. § 
26.13(b). 

Prime contractors are required to pay subcontractors for satisfactory performance of their 
contracts no later than 30 days from receipt of each payment the Agency makes to the 
prime contractor. 49 C.F.R. § 26.29(a). 

Finally, for contracts with defined DBE contract goals, the contractor shall utilize the 
specific DBEs listed unless the contractor obtains the Agency’s written consent; and that, 
unless the Agency’s consent is provided, the contractor shall not be entitled to any payment 
for work or material unless it is performed or supplied by the listed DBE. 49 C.F.R. § 
26.53(f) (1). 

ENERGY CONSERVATION 
The contractor agrees to comply with mandatory standards and policies relating to energy 
efficiency, which are contained in the state energy conservation plan issued in compliance 
with the Energy Policy and Conservation Act (42 U.S.C.§ 6201). 

EQUAL EMPLOYMENT OPPORTUNITY 
During the performance of this contract, the contractor agrees as follows: 
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(1) The contractor will not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, sexual orientation, gender identity, or 
national origin. The contractor will take affirmative action to ensure that applicants are 
employed, and that employees are treated during employment, without regard to their race, 
color, religion, sex, sexual orientation, gender identity, or national origin. Such action shall 
include, but not be limited to the following: Employment, upgrading, demotion, or transfer, 
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. The contractor agrees to 
post in conspicuous places, available to employees and applicants for employment, notices 
to be provided by the contracting officer setting forth the provisions of this 
nondiscrimination clause. 

(2) The contractor will, in all solicitations or advertisements for employees placed by or 
on behalf of the contractor, state that all qualified applicants will receive consideration for 
employment without regard to race, color, religion, sex, sexual orientation, gender identity, 
or national origin. 

(3) The contractor will not discharge or in any other manner discriminate against any 
employee or applicant for employment because such employee or applicant has inquired 
about, discussed, or disclosed the compensation of the employee or applicant or another 
employee or applicant. This provision shall not apply to instances in which an employee 
who has access to the compensation information of other employees or applicants as a part 
of such employee's essential job functions discloses the compensation of such other 
employees or applicants to individuals who do not otherwise have access to such 
information, unless such disclosure is in response to a formal complaint or charge, in 
furtherance of an investigation, proceeding, hearing, or action, including an investigation 
conducted by the employer, or is consistent with the contractor's legal duty to furnish 
information. 

(4) The contractor will send to each labor union or representative of workers with 
which it has a collective bargaining agreement or other contract or understanding, a notice 
to be provided by the agency contracting officer, advising the labor union or workers' 
representative of the contractor's commitments under section 202 of Executive Order 11246 
of September 24, 1965, and shall post copies of the notice in conspicuous places available 
to employees and applicants for employment. 

(5) The contractor will comply with all provisions of Executive Order 11246 of 
September 24, 1965, and of the rules, regulations, and relevant orders of the Secretary of 
Labor. 

(6) The contractor will furnish all information and reports required by Executive Order 
11246 of September 24, 1965, and by the rules, regulations, and orders of the Secretary of 
Labor, or pursuant thereto, and will permit access to his books, records, and accounts by the 
contracting agency and the Secretary of Labor for purposes of investigation to ascertain 
compliance with such rules, regulations, and orders. 
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(7) In the event of the contractor's non-compliance with the nondiscrimination clauses 
of this contract or with any of such rules, regulations, or orders, this contract may be 
canceled, terminated or suspended in whole or in part and the contractor may be declared 
ineligible for further Government contracts in accordance with procedures authorized in 
Executive Order 11246 of September 24, 1965, and such other sanctions may be imposed 
and remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by 
rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law. 

(8) The contractor will include the provisions of paragraphs (1) through (8) in every 
subcontract or purchase order unless exempted by rules, regulations, or orders of the 
Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of September 
24, 1965, so that such provisions will be binding upon each subcontractor or vendor. The 
contractor will take such action with respect to any subcontract or purchase order as may be 
directed by the Secretary of Labor as a means of enforcing such provisions including 
sanctions for noncompliance: Provided, however, that in the event the contractor becomes 
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of 
such direction, the contractor may request the United States to enter into such litigation to 
protect the interests of the United States. 

FLY AMERICA 
a) Definitions. As used in this clause— 
1) “International air transportation” means transportation by air between a place in the 
United States and a place outside the United States or between two places both of which are 
outside the United States. 2) “United States” means the 50 States, the District of Columbia, 
and outlying areas. 3) “U.S.-flag air carrier” means an air carrier holding a certificate under 
49 U.S.C. Chapter 411. 

b) When Federal funds are used to fund travel, Section 5 of the International Air 
Transportation Fair Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly America 
Act) requires contractors, Agencys, and others use U.S.-flag air carriers for U.S. 
Government-financed international air transportation of personnel (and their personal 
effects) or property, to the extent that service by those carriers is available. It requires the 
Comptroller General of the United States, in the absence of satisfactory proof of the 
necessity for foreign-flag air transportation, to disallow expenditures from funds, 
appropriated or otherwise established for the account of the United States, for international 
air transportation secured aboard a foreign-flag air carrier if a U.S.-flag air carrier is 
available to provide such services. 

c) If available, the Contractor, in performing work under this contract, shall use 
U.S.-flag carriers for international air transportation of personnel (and their personal 
effects) or property. 

d) In the event that the Contractor selects a carrier other than a U.S.-flag air carrier for 
international air transportation, the Contractor shall include a statement on vouchers 
involving such transportation essentially as follows: 
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Statement of Unavailability of U.S.-Flag Air Carriers 
International air transportation of persons (and their personal effects) or property by 
U.S.-flag air carrier was not available or it was necessary to use foreign flag air carrier 
service for the following reasons. See FAR § 47.403. [State reasons]: 

e) Contractor shall include the substance of this clause, including this paragraph (e), in each 
subcontract or purchase under this contract that may involve international air transportation. 

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS 
The provisions within include, in part, certain Standard Terms and Conditions required 
under the Uniform Administrative Requirements, Cost Principles, and Audit Requirements 
for Federal Awards (2 CFR § 200), whether or not expressly set forth in the preceding 
contract provisions. All contractual provisions required by DOT, detailed in 2 CFR § 200 or 
as amended by 2 CFR § 1201, or the most recent version of FTA Circular 4220.1 are 
hereby incorporated by reference. Anything to the contrary herein notwithstanding, all 
mandated terms shall be deemed to control in the event of a conflict with other provisions 
contained in this Contract. The Contractor shall not perform any act, fail to perform any act, 
or refuse to comply with any request which would cause a violation of the FTA terms and 
conditions. 

NO GOVERNMENT OBLIGATION TO THIRD PARTIES 
The Recipient and Contractor acknowledge and agree that, notwithstanding any 
concurrence by the Federal Government in or approval of the solicitation or award of the 
underlying Contract, absent the express written consent by the Federal Government, the 
Federal Government is not a party to this Contract and shall not be subject to any 
obligations or liabilities to the Recipient, Contractor or any other party (whether or not a 
party to that contract) pertaining to any matter resulting from the underlying Contract. The 
Contractor agrees to include the above clause in each subcontract financed in whole or in 
part with Federal assistance provided by the FTA. It is further agreed that the clause shall 
not be modified, except to identify the subcontractor who will be subject to its provisions. 

NOTICE TO FTA AND U.S. DOT INSPECTOR GENERAL OF INFORMATION 
RELATED TO FRAUD, WASTE, ABUSE, OR OTHER LEGAL MATTERS 
If a current or prospective legal matter that may affect the Federal Government emerges, the 
Recipient must promptly notify the FTA Chief Counsel and FTA 
Regional Counsel for the Region in which the Recipient is located. The Recipient must 
include a similar notification requirement in its Third Party 
Agreements and must require each Third Party Participant to include an equivalent 
provision in its sub agreements at every tier, for any agreement that is a “covered 
transaction” according to 2 C.F.R. §§ 180.220 and 1200.220. 
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(1) The types of legal matters that require notification include, but are not limited to, a 
major dispute, breach, default, litigation, or naming the FederalGovernment as a party to 
litigation or a legal disagreement in any forum for any reason. 

(2) Matters that may affect the Federal Government include, but are not limited to, the 
Federal Government’s interests in the Award, the accompanying Underlying Agreement, 
and any Amendments thereto, or the Federal Government’s administration or enforcement 
of federal laws, regulations, and requirements. 

(3) The Recipient must promptly notify the U.S. DOT Inspector General in addition to 
the FTA Chief Counsel or Regional Counsel for the Region in which the Recipient is 
located, if the Recipient has knowledge of potential fraud, waste, or abuse occurring on a 
Project receiving assistance from FTA. The notification provision applies if a person has or 
may have submitted a false claim under the False Claims Act, 31 U.S.C. § 3729 et seq., or 
has or may have committed a criminal or civil violation of law pertaining to such matters as 
fraud, conflict of interest, bribery, gratuity, or similar misconduct. This responsibility 
occurs whether the Project is subject to this Agreement or another agreement between the 
Recipient and FTA, or an agreement involving a principal, officer, employee, agent, or 
Third Party Participant of the Recipient. It also applies to subcontractors at any tier. 
Knowledge, as used in this paragraph, includes, but is not limited to, knowledge of a 
criminal or civil investigation by a Federal, state, or local law enforcement or other 
investigative agency, a criminal indictment or civil complaint, or probable cause that could 
support a criminal indictment, or any other credible information in the possession of the 
Recipient. 

PATENT RIGHTS AND RIGHTS IN DATA 

Intellectual Property Rights 
This Project is funded through a Federal award with FTA for experimental, developmental, 
or research work purposes. As such, certain Patent Rights and Data Rights apply to all 
subject data first produced in the performance of this Contract. The Contractor shall grant 
the Agency intellectual property access and licenses deemed necessary for the work 
performed under this Contract and in accordance with the requirements of 37 C.F.R. part 
401, “Rights to Inventions Made by Nonprofit Organizations and Small Business Firms 
Under Government Grants, Contracts and Cooperative Agreements,” and any implementing 
regulations issued by FTA or U.S. DOT. 

The terms of an intellectual property agreement and software license rights will be finalized 
prior to execution of this Contract and shall, at a minimum, include the following 
restrictions: 

Except for its own internal use, the Contractor may not publish or reproduce subject data in 
whole or in part, or in any manner or form, nor may the Contractor authorize others to do 
so, without the written consent of FTA, until such time as FTA may have either released or 
approved the release of such data to the public. This restriction on publication, however, 
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does not apply to any contract with an academic institution. 

For purposes of this Contract, the term “subject data” means recorded information whether 
or not copyrighted, and that is delivered or specified to be delivered as required by the 
Contract. Examples of “subject data” include, but are not limited to computer software, 
standards, specifications, engineering drawings and associated lists, process sheets, 
manuals, technical reports, catalog item identifications, and related information, but do not 
include financial reports, cost analyses, or other similar information used for performance 
or administration of the Contract. 

1. The Federal Government reserves a royalty free, non-exclusive and irrevocable license to 
reproduce, publish, or otherwise use, and to authorize others to use for “Federal 
Government Purposes,” any subject data or copyright described below. For “Federal 
Government Purposes,” means use only for the direct purposes of the Federal Government. 
Without the copyright owner’s consent, the Federal Government may not extend its Federal 
license to any other party. a. Any subject data developed under the Contract, whether or not 
a copyright has been obtained; and 

b. Any rights of copyright purchased by the Contractor using Federal assistance in whole or 
in part by the FTA. 

2. Unless FTA determines otherwise, the Contractor performing experimental, 
developmental, or research work required as part of this Contract agrees to permit FTA to 
make available to the public, either FTA’s license in the copyright to any subject data 
developed in the course of the Contract, or a copy of the subject data first produced under 
the Contract for which a copyright has not been obtained. If the experimental, 
developmental, or research work, which is the subject of this Contract, is not completed for 
any reason whatsoever, all data developed under the Contract shall become subject data as 
defined herein and shall be delivered as the Federal Government may direct. 

3. Unless prohibited by state law, upon request by the Federal Government, the 
Contractor agrees to indemnify, save, and hold harmless the FederalGovernment, its 
officers, agents, and employees acting within the scope of their official duties against any 
liability, including costs and expenses, resulting from any willful or intentional violation by 
the Contractor of proprietary rights, copyrights, or right of privacy, arising out of the 
publication, translation, reproduction, delivery, use, or disposition of any data furnished 
under that contract. The Contractor shall not be required to indemnify the Federal 
Government for any such liability arising out of the wrongful act of any employee, official, 
or agents of the Federal Government. 

4. Nothing contained in this clause on rights in data shall imply a license to the Federal 
Government under any patent or be construed as affecting the scope of any license or other 
right otherwise granted to the Federal Government under any patent. 
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5. Data developed by the Contractor and financed entirely without using Federal 
assistance provided by the Federal Government that has been incorporated into work 
required by the underlying Contract is exempt from the requirements herein, provided that 
the Contractor identifies those data in writing at the time of delivery of the Contract work. 

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

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

The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, 
or fraudulent claim, statement, submission, or certification to the Federal Government under 
a contract connected with a project that is financed in whole or in part with Federal assistance 
originally awarded by FTA under the authority of 49 U.S.C. chapter 53, the Government 
reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5323(l) on the 
Contractor, to the extent the Federal Government deems appropriate. 

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

SURVEILLANCE SERVICES OR EQUIPMENT. a. Recipients and subrecipients are 

prohibited from obligating or expending loan or grant funds to:  

1. Procure or obtain; 

2. Extend or renew a contract to procure or obtain; or 

3. Enter into a contract (or extend or renew a contract) to procure or obtain 
equipment, services, or systems that uses covered telecommunications equipment 
or services as a substantial or essential component of any system, or as critical 
technology as part of any system. As described in Public Law 115-232, section 
889, covered telecommunications equipment is telecommunications equipment 
produced by Huawei Technologies Company or ZTE Corporation (or any 
subsidiary or affiliate of such entities). 

i. For the purpose of public saftey, security of government facilities, physical 
security surveillance of critical infrastructure, and other national security 
purposes, video surveillance and telecommunications equipment produced 
by Hytera Communications Corporation, Hangzhou Hikvision Digital 
Technology Company, or Dahua Technology Company(or any subsidiary or 
affiliate of such entities). 

ii. Telecommunications or video surveillance services provided by such entities 
or using such equipment. 

iii. Telecommunications or video surveillance equipment or services procuced 
or provided by an entity that the Secretary of Defense, in consultation with 
the Director of the National Intelligence or the Director of the Federal 
Bureau of Investigation, reasonably believes to be an entity owned or 
controlled by, or otherwise connected to, the government of a covered 
foreign country. 

b. In implementing the prohibition under Public Law 115-232, section 889, subsection 
(f), paragraph (1), heads of executive agencies administering loan, grant, or subsidy 
programs shall prioritize available funding and technical support to assist affected 
businesses, institutions and organizations as is reasonably necessary for those affected 
entities to transition from covered communications equipment and services, to procure 
replacement equipment and services, and to ensure that communications service to 
users and customers is sustained. 

c. See Public Law 115-232,section 889 for additional information. 

d. See also § 200.471. 
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PROMPT PAYMENT 

(Does not apply to projects fully funded by the Tribal Transportation Program (TTP).) 

The contractor is required to pay its subcontractors performing work related to this contract 
for satisfactory performance of that work no later than 30 days after the contractor’s receipt 
of payment for that work. In addition, the contractor is required to return any retainage 
payments to those subcontractors within 30 days after the subcontractor's work related to 
this contract is satisfactorily completed. 

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

RESTRICTIONS ON LOBBYING 

Conditions on use of funds. 

(a) No appropriated funds may be expended by the recipient of a Federal contract, grant, 
loan, or cooperative agreement to pay any person for influencing or attempting to 
influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with any 
of the following covered Federal actions: the awarding of any Federal contract, the 
making of any Federal grant, the making of any Federal loan, the entering into of any 
cooperative agreement, and the extension, continuation, renewal, amendment, or 
modification of any Federal contract, grant, loan, or cooperative agreement. 

(b) Each person who requests or receives from an agency a Federal contract, grant, loan, or 
cooperative agreement shall file with that agency a certification, that the person has not 
made, and will not make, any payment prohibited by paragraph (a) of this section. 

(c) Each person who requests or receives from an agency a Federal contract, grant, loan, or a 
cooperative agreement shall file with that agency a 

disclosure form if such person has made or has agreed to make any payment using 
nonappropriated funds (to include profits from any covered Federal action), which would 
be prohibited under paragraph (a) of this section if paid for with appropriated funds. 

(d) Each person who requests or receives from an agency a commitment providing for the 
United States to insure or guarantee a loan shall file with that agency a statement, 
whether that person has made or has agreed to make any payment to influence or attempt 
to influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with that 
loan insurance or guarantee. 
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(e) Each person who requests or receives from an agency a commitment providing for the 
United States to insure or guarantee a loan shall file with that agency a disclosure form if 
that person has made or has agreed to make any payment to influence or attempt to 
influence an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with that 
loan insurance or guarantee. 

Certification and disclosure. 

(a) Each person shall file a certification, and a disclosure form, if required, with each 
submission that initiates agency consideration of such person for: 

(1) Award of a Federal contract, grant, or cooperative agreement exceeding $100,000; or 

(2) An award of a Federal loan or a commitment providing for the United States to insure 
or guarantee a loan exceeding $150,000. 

(b) Each person shall file a certification, and a disclosure form, if required, upon receipt by 
such person of: 

(1) A Federal contract, grant, or cooperative agreement exceeding $100,000; or 

(2) A Federal loan or a commitment providing for the United States to insure or 
guarantee a loan exceeding $150,000, 

Unless such person previously filed a certification, and a disclosure form, if required, 
under paragraph (a) of this section. 

(c) Each person shall file a disclosure form at the end of each calendar quarter in which 
there occurs any event that requires disclosure or that materially affects the accuracy of 
the information contained in any disclosure form previously filed by such person under 
paragraphs (a) or (b) of this section. An event that materially affects the accuracy of the 
information reported includes: 

(1) A cumulative increase of $25,000 or more in the amount paid or expected to be paid 
for influencing or attempting to influence a covered Federal action; or 

(2) A change in the person(s) or individual(s) influencing or attempting to influence a 
covered Federal action; or, 

(3) A change in the officer(s), employee(s), or Member(s) contacted to influence or 
attempt to influence a covered Federal action. 

(d) Any person who requests or receives from a person referred to in paragraphs (a) or (b) of 
this section: 

(1) A subcontract exceeding $100,000 at any tier under a Federal contract; 

(2) A subgrant, contract, or subcontract exceeding $100,000 at any tier under a Federal 
grant; 
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(3) A contract or subcontract exceeding $100,000 at any tier under a Federal loan 
exceeding $150,000; or, 

(4) A contract or subcontract exceeding $100,000 at any tier under a Federal cooperative 

agreement, Shall file a certification, and a disclosure form, if required, to the 

next tier above. 

(e) All disclosure forms, but not certifications, shall be forwarded from tier to tier until 
received by the person referred to in paragraphs (a) or (b) of this section. That person 
shall forward all disclosure forms to the agency. 

(f) Any certification or disclosure form filed under paragraph (e) of this section shall be 
treated as a material representation of fact upon which all receiving tiers shall rely. All 
liability arising from an erroneous representation shall be borne solely by the tier filing 
that representation and shall not be shared by any tier to which the erroneous 
representation is forwarded. Submitting an erroneous certification or disclosure 
constitutes a failure to file the required certification or disclosure, respectively. If a 
person fails to file a required certification or disclosure, the United States may pursue all 
available remedies, including those authorized by section 1352, title 31, U.S. Code. 

(g) For awards and commitments in process prior to December 23, 1989, but not made 
before that date, certifications shall be required at award or commitment, covering 
activities occurring between December 23, 1989, and the date of award or commitment. 
However, for awards and commitments in process prior to the December 23, 1989, 
effective date of these provisions, but not made before December 23, 1989, disclosure 
forms shall not be required at time of award or commitment but shall be filed within 30 
days. 

(h) No reporting is required for an activity paid for with appropriated funds if that activity is 
allowable under either subpart B or C. 

SAFE OPERATION OF MOTOR VEHICLES 

Seat Belt Use 
The Contractor is encouraged to adopt and promote on-the-job seat belt use policies and 
programs for its employees and other personnel that operate company-owned vehicles, 
company rented vehicles, or personally operated vehicles. The terms “company-owned” 
and “company-leased” refer to vehicles owned or leased either by the Contractor or 
Agency. 

Distracted Driving 
The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes 
caused by distracted drivers, including policies to ban text messaging while using an 
electronic device supplied by an employer, and driving a vehicle the driver owns or rents, a 
vehicle Contactor owns, leases, or rents, or a privately-owned vehicle when on official 
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business in connection with the work performed under this Contract. 

SEISMIC SAFETY 

The contractor agrees that any new building or addition to an existing building will be 
designed and constructed in accordance with the standards for Seismic Safety required in 
Department of Transportation (DOT) Seismic Safety Regulations 49 C.F.R. part 41 and 
will certify to compliance to the extent required by the regulation. The contractor also 
agrees to ensure that all work performed under this contract, including work performed by a 
subcontractor, is in compliance with the standards required by the Seismic Safety 
regulations and the certification of compliance issued on the project. 

SIMPLIFIED ACQUISITION THRESHOLD 

Contracts for more than the simplified acquisition threshold, which is the inflation adjusted 
amount determined by the Civilian Agency Acquisition Council and the Defense 
Acquisition Regulations Council (Councils) as authorized by 41 U.S.C. § 1908, or 
otherwise set by law, must address administrative, contractual, or legal remedies in 
instances where contractors violate or breach contract terms, and provide for such sanctions 
and penalties as appropriate. 
(Note that the simplified acquisition threshold determines the procurement procedures that 
must be employed pursuant to 2 C.F.R. §§ 200.317–200.327. The simplified acquisition 
threshold does not exempt a procurement from other eligibility or processes requirements 
that may apply. For example, Buy America’s eligibility and process requirements apply to 
any procurement in excess of $150,000. 49 U.S.C. § 5323(j)(13). 

SPECIAL NOTIFICATION REQUIREMENTS FOR STATES 

Applies to States – 

a. To the extent required under federal law, the State, as the Recipient, agrees to provide the 
following information about federal assistance awarded for its State Program, Project, or 
related activities: 

(1) The Identification of FTA as the federal agency providing the federal assistance for a 
State Program or Project; 

(2) The Catalog of Federal Domestic Assistance Number of the program from which the 
federal assistance for a State Program or Project is authorized; and 

(3) The amount of federal assistance FTA has provided for a State Program or Project. 

b. Documents - The State agrees to provide the information required under this provision in 
the following documents: 

(1) applications for federal assistance, 
(2) requests for proposals or solicitations, 
(3) forms, 
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(4) notifications, 
(5) press releases,(6) other publications. 

TERMINATION 

Termination for Convenience (General Provision) 
The Agency may terminate this contract, in whole or in part, at any time by written notice 
to the Contractor when it is in the Agency’s best interest. The Contractor shall be paid its 
costs, including contract close-out costs, and profit on work performed up to the time of 
termination. The Contractor shall promptly submit its termination claim to Agency to be 
paid the Contractor. If the Contractor has any property in its possession belonging to 
Agency, the Contractor will account for the same, and dispose of it in the manner Agency 
directs. 

Termination for Default [Breach or Cause] (General Provision) 
If the Contractor does not deliver supplies in accordance with the contract delivery 
schedule, or if the contract is for services, the Contractor fails to perform in the manner 
called for in the contract, or if the Contractor fails to comply with any other provisions of 
the contract, the Agency may terminate this contract for default. Termination shall be 
effected by serving a Notice of Termination on the Contractor setting forth the manner in 
which the Contractor is in default. The Contractor will be paid only the contract price for 
supplies delivered and accepted, or services performed in accordance with the manner of 
performance set forth in the contract. If it is later determined by the Agency that the 
Contractor had an excusable reason for not performing, such as a strike, fire, or flood, 
events which are not the fault of or are beyond the control of the Contractor, the Agency, 
after setting up a new delivery of performance schedule, may allow the Contractor to 
continue work, or treat the termination as a Termination for Convenience. 

Opportunity to Cure (General Provision) 
The Agency, in its sole discretion may, in the case of a termination for breach or default, 
allow the Contractor [an appropriately short period of time] in which to cure the defect. In 
such case, the Notice of Termination will state the time period in which cure is permitted 
and other appropriate conditions 

If Contractor fails to remedy to Agency's satisfaction the breach or default of any of the 
terms, covenants, or conditions of this Contract within [10 days] after receipt by Contractor 
of written notice from Agency setting forth the nature of said breach or default, Agency 
shall have the right to terminate the contract without any further obligation to Contractor. 
Any such termination for default shall not in any way operate to preclude Agency from also 
pursuing all available remedies against Contractor and its sureties for said breach or 
default. 

Waiver of Remedies for any Breach 
In the event that Agency elects to waive its remedies for any breach by Contractor of any 
covenant, term or condition of this contract, such waiver by Agency shall not limit 
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Agency’s remedies for any succeeding breach of that or of any other covenant, term, or 
condition of this contract. 

Termination for Convenience (Professional or Transit Service Contracts) 
The Agency, by written notice, may terminate this contract, in whole or in part, when it is 
in the Agency’s interest. If this contract is terminated, the Agency shall be liable only for 
payment under the payment provisions of this contract for services rendered before the 
effective date of termination. 

Termination for Default (Supplies and Service) 
If the Contractor fails to deliver supplies or to perform the services within the time 
specified in this contract or any extension, or if the Contractor fails to comply with any 
other provisions of this contract, the Agency may terminate this contract for default. The 
Agency shall terminate by delivering to the Contractor a Notice of Termination specifying 
the nature of the default. The Contractor will only be paid the contract price for supplies 
delivered and accepted, or services performed in accordance with the manner or 
performance set forth in this contract. If, after termination for failure to fulfill contract 
obligations, it is determined that the Contractor was not in default, the rights and 
obligations of the parties shall be the same as if the termination had been issued for the 
convenience of the Agency. 

Termination for Default (Transportation Services) 
If the Contractor fails to pick up the commodities or to perform the services, including 
delivery services, within the time specified in this contract or any extension, or if the 
Contractor fails to comply with any other provisions of this contract, the Agency may 
terminate this contract for default. The Agency shall terminate by delivering to the 
Contractor a Notice of Termination specifying the nature of default. The Contractor will 
only be paid the contract price for services performed in accordance with the manner of 
performance set forth in this contract. 

If this contract is terminated while the Contractor has possession of Agency goods, the 
Contractor shall, upon direction of the Agency, protect and preserve the goods until 
surrendered to the Agency or its agent. The Contractor and Agency shall agree on payment 
for the preservation and protection of goods. Failure to agree on an amount will be resolved 
under the Dispute clause. 

If, after termination for failure to fulfill contract obligations, it is determined that the 
Contractor was not in default, the rights and obligations of the parties shall be the same as 
if the termination had been issued for the convenience of the Agency. 

Termination for Default (Construction) 
If the Contractor refuses or fails to prosecute the work or any separable part, with the 
diligence that will ensure its completion within the time specified in this contract or any 
extension or fails to complete the work within this time, or if the Contractor fails to comply 
with any other provision of this contract, Agency may terminate this contract for default. 
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The Agency shall terminate by delivering to the Contractor a Notice of Termination 
specifying the nature of the default. In this event, the Agency may take over the work and 
compete it by contract or otherwise, and may take possession of and use any materials, 
appliances, and plant on the work site necessary for completing the work. The Contractor 
and its sureties shall be liable for any damage to the Agency resulting from the Contractor's 
refusal or failure to complete the work within specified time, whether or not the 
Contractor's right to proceed with the work is terminated. This liability includes any 
increased costs incurred by the Agency in completing the work. 

The Contractor's right to proceed shall not be terminated nor shall the Contractor be 
charged with damages under this clause if: 1. The delay in completing the work arises from 
unforeseeable causes beyond the control and without the fault or negligence of the 
Contractor. Examples of such causes include: acts of God, acts of Agency, acts of another 
contractor in the performance of a contract with Agency, epidemics, quarantine restrictions, 
strikes, freight embargoes; and 2. The Contractor, within [10] days from the beginning of 
any delay, notifies Agency in writing of the causes of delay. If, in the judgment of Agency, 
the delay is excusable, the time for completing the work shall be extended. The judgment of 
Agency shall be final and conclusive for the parties, but subject to appeal under the 
Disputes clause(s) of this contract. 3. If, after termination of the Contractor's right to 
proceed, it is determined that the Contractor was not in default, or that the delay was 
excusable, the rights and obligations of the parties will be the same as if the termination had 
been issued for the convenience of Agency. 

Termination for Convenience or Default (Architect and Engineering) 
The Agency may terminate this contract in whole or in part, for the Agency’s convenience 
or because of the failure of the Contractor to fulfill the contract obligations. The Agency 
shall terminate by delivering to the Contractor a Notice of Termination specifying the 
nature, extent, and effective date of the termination. Upon receipt of the notice, the 
Contractor shall (1) immediately discontinue all services affected (unless the notice directs 
otherwise), and (2) deliver to the Agency ‘s Contracting Officer all data, drawings, 
specifications, reports, estimates, summaries, and other information and materials 
accumulated in performing this contract, whether completed or in process. Agency has a 
royalty-free, nonexclusive, and irrevocable license to reproduce, publish or otherwise use, 
all such data, drawings, specifications, reports, estimates, summaries, and other information 
and materials. 

If the termination is for the convenience of the Agency, the Agency’s Contracting Officer 
shall make an equitable adjustment in the contract price but shall allow no anticipated profit 
on unperformed services. 

If the termination is for failure of the Contractor to fulfill the contract obligations, the 
Agency may complete the work by contact or otherwise and the Contractor shall be liable 
for any additional cost incurred by the Agency. 

If, after termination for failure to fulfill contract obligations, it is determined that the 
Contractor was not in default, the rights and obligations of the parties shall be the same as 
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if the termination had been issued for the convenience of Agency 

Termination for Convenience or Default (Cost-Type Contracts) 
The Agency may terminate this contract, or any portion of it, by serving a Notice of 
Termination on the Contractor. The notice shall state whether the termination is for 
convenience of Agency or for the default of the Contractor. If the termination is for default, 
the notice shall state the manner in which the Contractor has failed to perform the 
requirements of the contract. The Contractor shall account for any property in its 
possession paid for from funds received from the Agency, or property supplied to the 
Contractor by the Agency. If the termination is for default, the Agency may fix the fee, if 
the contract provides for a fee, to be paid the Contractor in proportion to the value, if any, 
of work performed up to the time of termination. The Contractor shall promptly submit its 
termination claim to the Agency and the parties shall negotiate the termination settlement to 
be paid the Contractor. 

If the termination is for the convenience of Agency, the Contractor shall be paid its contract 
close-out costs, and a fee, if the contract provided for payment of a fee, in proportion to the 
work performed up to the time of termination. 

If, after serving a Notice of Termination for Default, the Agency determines that the 
Contractor has an excusable reason for not performing, the Agency, after setting up a new 
work schedule, may allow the Contractor to continue work, or treat the termination as a 
Termination for Convenience. 

VIOLATION AND BREACH OF CONTRACT 

Disputes: 
Disputes arising in the performance of this Contract that are not resolved by agreement of 
the parties shall be decided in writing by the authorized representative of the agency. This 
decision shall be final and conclusive unless within [10] days from the date of receipt of its 
copy, the Contractor mails or otherwise furnishes a written appeal to the agencies 
authorized representative. In connection with any such appeal, the Contractor shall be 
afforded an opportunity to be heard and to offer evidence in support of its position. The 
decision of the agencies authorized representative shall be binding upon the Contractor and 
the Contractor shall abide be the decision. 

Performance during Dispute: 
Unless otherwise directed by the agencies authorized representative, contractor shall 
continue performance under this contract while matters in dispute are being resolved. 

Claims for Damages: 
Should either party to the contract suffer injury or damage to person or property because of 
any act or omission of the party or of any of his employees, agents or others for whose acts 
he is legally liable, a claim for damages therefore shall be made in writing to such other 
party within a reasonable time after the first observance of such injury or damage. 

Remedies: 
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Unless this contract provides otherwise, all claims, counterclaims, disputes and other 
matters in question between the agencies authorized representative and contractor arising 
out of or relating to this agreement or its breach will be decided by arbitration if the parties 
mutually agree, or in a court of competent jurisdiction within the State in which the Agency 
is located. 

Rights and Remedies: 
Duties and obligations imposed by the contract documents and the rights and remedies 
available thereunder shall be in addition to and not a limitation of any duties, obligations, 
rights and remedies otherwise imposed or available by law. No action or failure to act by 
the Agency or contractor shall constitute a waiver of any right or duty afforded any of them 
under the contract, nor shall any such action or failure to act constitute an approval of or 
acquiescence in any breach thereunder, except as may be specifically agreed in writing. 

OTHER RECOMMENDED CONTRACT REQUIREMENTS 

CONFORMANCE WITH ITS NATIONAL ARCHITECTURE 
Intelligent Transportation Systems (ITS) projects shall conform to the National ITS 
Architecture and standards pursuant to 23 CFR § 940. Conformance with the National ITS 
Architecture is interpreted to mean the use of the National ITS Architecture to develop a 
regional ITS architecture in support of integration and the subsequent adherence of all ITS 
projects to that regional ITS architecture. Development of the regional ITS architecture 
should be consistent with the transportation planning process for Statewide and 
Metropolitan Transportation Planning (49 CFR Part 613 and 621). 

FEDERAL TAX LIABILITY AND RECENT FELONY CONVICTIONS 
(1) The contractor certifies that it: 

(a) Does not have any unpaid Federal tax liability that has been assessed, for which all 
judicial and administrative remedies have been exhausted or have lapsed, and that is not 
being paid in a timely manner pursuant to an agreement with the authority responsible 
for collecting the tax liability; and (b) Was not convicted of the felony criminal violation 
under any Federal law within the preceding 24 months. 

If the contractor cannot so certify, the Recipient will refer the matter to FTA and not enter 
into any Third Party Agreement with the Third Party Participant without FTA’s written 
approval. 

(2) Flow-Down. The Recipient agrees to require the contractor to flow this requirement 
down to participants at all lower tiers, without regard to the value of any subagreement. 

SEVERABILITY 
The Contractor agrees that if any provision of this agreement or any amendment thereto is 
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determined to be invalid, then the remaining provisions thereof that conform to federal 
laws, regulations, requirements, and guidance will continue in effect. 

TRAFFICKING IN PERSONS 
The contractor agrees that it and its employees that participate in the Recipient’s Award, 
may not: 

(a) Engage in severe forms of trafficking in persons during the period of 
time that the Recipient’s Award is in effect; 

(b) Procure a commercial sex act during the period of time that the 

Recipient’s Award is in effect; or(c) Use forced labor in the 

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

 
 If any funds other than federal appropriated funds have been paid or will be paid to 

any person influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, and officer or employee of Congress, or an 
employee of a Member of Congress in connection with the federal contract, grant, 
loan, or cooperative agreement, the undersigned shall complete and submit 
Standard Form – LLL, “Disclosure Form to Report Lobbying,” in accordance with 
its instructions. 

 
 The undersigned shall require that the language of this certification be included in 

the award documents for all sub-awards at all tiers (including sub-contracts, 
sub-grants and contracts under grants, loans, and cooperative agreements) and that 
all sub-recipients shall certify and disclose accordingly. 

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

GOVERNMENT-WIDE DEBARMENT AND SUSPENSION 
(NONPROCUREMENT) 

Recipients, contractors, and subcontractors that enter into covered transactions are required to 
verify that the entity (as well as its principals and affiliates) with which they propose to contract 
or subcontract is not excluded or disqualified. This is done by: (a) checking the SAM exclusions; 
(b) collecting a certification from that person (found below); or (c) adding a clause or condition 
to the contract or subcontract. 

Instructions for Certification:   Signing below indicates the prospective lower tier participant 
is providing the signed certification. 

(1) It will comply and facilitate compliance with U.S. DOT regulations, “Nonprocurement 
Suspension and Debarment,” 2 CFR part 1200, which adopts and supplements the U.S. Office 
of Management and Budget (U.S. OMB) “Guidelines to Agencies on Governmentwide 
Debarment and Suspension (Nonprocurement),” 2 CFR part 180, 
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(2) To the best of its knowledge and belief, that its Principals and Subrecipients at the first tier: 

a. Are eligible to participate in covered transactions of any Federal department or agency and 
are not presently: 

1. Debarred, 
2. Suspended, 
3. Proposed for debarment, 
4. Declared ineligible, 
5. Voluntarily excluded, or 6. Disqualified 

b. Its management has not within a three-year period preceding its latest application or proposal 
been convicted of or had a civil judgment rendered against any of them for: 

1. Commission of fraud or a criminal offense in connection with obtaining, attempting to 
obtain, or performing a public (Federal, State, or local) transaction, or contract under a 
public transaction, 

2. Violation of any Federal or State antitrust statute, or, 
3. Commission of embezzlement, theft, forgery, bribery, falsification or destruction of 

records, making any false statement, or receiving stolen property, 

c. It is not presently indicted for, or otherwise criminally or civilly charged by a governmental 
entity (Federal, State, or local) with commission of any of the offenses listed in the preceding 
subsection 2.b of this Certification, 

d. It has not had one or more public transactions (Federal, State, or local) terminated for cause 
or default within a three-year period preceding this 

Certification, 

e. If, at a later time, it receives any information that contradicts the statements of subsections 
2.a – 2.d above, it will promptly provide that information to 

FTA, 

f. It will treat each lower tier contract or lower tier subcontract under its Project as a covered 
lower tier contract for purposes of 2 CFR part 1200 and 2CFR part 180 if it: 

1. Equals or exceeds $25,000, 
2. Is for audit services, or, 
3. Requires the consent of a Federal official, and 

g. It will require that each covered lower tier contractor and subcontractor: 

1. Comply and facilitate compliance with the Federal requirements of 2 CFR parts 180 
and 1200, and 
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2. Assure that each lower tier participant in its Project is not presently declared by any 
Federal department or agency to be:                                                                                                                
a.  Debarred from participation in its federally funded Project, 
b. Suspended from participation in its federally funded Project, 
c. Proposed for debarment from participation in its federally funded Project, 
d. Declared ineligible to participate in its federally funded Project, 
e. Voluntarily excluded from participation in its federally funded Project, or 
f.  Disqualified from participation in its federally funded Project, and 

(3) It will provide a written explanation as indicated on a page attached in FTA’s TrAMS platform 
or the Signature Page if it or any of its principals, including any of its first tier Subrecipients or 
its Third-Party Participants at a lower tier, is unable to certify compliance with the preceding 
statements in this Certification Group., 

 
 
 

 


