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PROFESSIONAL SERVICES AGREEMENT

UTA CONTRACT #23-03775VW SUSTAINABILITY AUDIT
CONSULTANT

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 Jacobs Engineering
Group, Inc., (“Consultant”).

RECITALS

WHEREAS, UTA desires to hire professional services for Consultant who will conduct an
assessment of UTA’s operations, determine the agency’s total carbon footprint, document
their findings, and map out improvement strategies.

WHEREAS, On October 5, 2023, UTA issued Request for Proposal Package Number 23-
03775VW (“RFP”) encouraging interested parties to submit proposals to perform the
services described in the RFP.

WHEREAS, Upon evaluation of the proposals submitted in response to the RFP, 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
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performance of the Work.

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

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.

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 from
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 mutually agreed
upon completion date requirements set forth in (or developed and agreed by the parties in
accordance with) the Scope of Services.

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.

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

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.

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.

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.

If Consultant fails to promptly remedy rejected Work as provided in Section 4.6, UTA
may (without limiting or waiving any rights or remedies it may have) perform necessary
corrective action using other Consultants or UTA’s own forces. Any costs reasonably
incurred by UTA in such corrective action shall be chargeable to Consultant.
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6.

PERIOD OF

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 March 1, 2025. This mutually agreed upon
completion date may be extended if Consultant and UTA mutually agree to an extension
evidenced by a written Change Order. 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.

COMPENSATION

a.

For the performance of the Work, UTA shall pay Consultant in accordance with the
payments provisions described in Exhibit B. Payments shall be made in accordance with
the milestones or other payment provisions detailed in Exhibit B. If Exhibit B does not
specify any milestones or other payment provisions, then payment shall be made upon
completion of all Work and final acceptance thereof by UTA.

To the extent that Exhibit B or another provision of this Contract calls for any portion of
the consideration to be paid on a cost-reimbursement basis, such costs shall only be
reimbursable to the extent allowed under 2 CFR Part 200 Subpart E. Compliance with
federal cost principles shall apply regardless of funding source for this Contract.

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): (1) 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 (i) UTA shall not be obligated to make payments which would
cause the total compensation paid to Consultant to exceed the Not to Exceed Amount.

UTA may withhold and/or offset from payment any amounts reasonably reflecting: (1)
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 (ii1) amounts Consultant owes
to UTA under this Contract.

INCORPORATED DOCUMENTS

a.

The following documents hereinafter listed in chronological order, with 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
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(including any exhibits and attachments hereto).

2. UTA's RFP including, without limitation, all attached or incorporated terms,
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 (i1) other conditions exist or actions are taken by UTA which

4



DocuSign Envelope ID: FD7F4404-F6AC-46A0-B983-5D0A40AA352E

9.

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”
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.

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.

INVOICING PROCEDURES

a. 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 Project Manager Sarah Ross at sross@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 Sarah Ross at
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10.

1.

sross@rideuta.com. Invoices not submitted electronically will 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, and
must be submitted electronically to Project Manager Sarah Ross at sross@rideuta.com.

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 Consultants, agent, officers, directors,
employees, joint owners, affiliates and Consultants.

USE OF SUBCONSULTANTS

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
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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.

Sal Mensah, Project Advisor

Veronika Vazhnik, PHD, Deputy Project Manager
Moha Parikh, PD

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 .

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.

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.

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.

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 (i1) 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
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to make prompt payment to any subconsultants 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 Consultants 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

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
(i1) 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

16.

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 subconsultants utilized in the performance of the Work at any tier.

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

8
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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. Itis hereby agreed that the following information is not considered to be confidential:

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™) asserted
by third parties for personal injury (including death) and/or property damage, brought or
made against or incurred by any of the Indemnitees, to the proportionate extent resulting from
or arising out of the negligent acts or omissions (actual or alleged) 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
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The insurance requirements herein are the 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 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 subconsultants and Consultant is free to purchase additional
insurance as may be determined necessary.

A. SCOPE AND LIMITS OF INSURANCE: Consultant shall provide coverage with limits of
liability Stated below. An excess liability policy or umbrella liability policy may be used to
meet the minimum liability requirements provided 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.
e General Aggregate $4,000,000
e Products — Completed Operations Aggregate $1,000,000
e Personal and Advertising Injury $1,000,000
e Each Occurrence $2,000,000

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

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 included 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)
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The policy shall cover professional misconduct or lack of ordinary skill for those positions
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. 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
(except for Professional Liability and Worker’s Compensation policies) 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 (except for Professional Liability
Insurance). Consultant’s insurance shall be primary except for Professional Liability
Insurance 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 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 insurance policy
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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. DO NOT SEND
CERTIFICATES OF INSURANCE TO THE UTAH TRANSIT AUTHORITY’S CLAIMS
AND INSURANCE DEPARTMENT.

F. SUBCONSULTANTS: Consultants’ certificate(s) shall include all subconsultants as
additional insureds under its policies or subconsultants 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 include 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 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 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 performed or labor,
services, and equipment furnished by subconsultants of any tier; and (i1) keep the Work
and said property free and clear of liens or claims arising from the performance of any
Work covered by this Contract by Consultant or its subconsultants of any tier. If any lien
arising out of this Contract is filed, before or after Work is completed, Consultant, within
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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. 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
order, shall be as follows:

Level of Authority Time Limit
UTA’s Project Manager/Consultant’s Project Manager, Moha Parikh Five calendar days
UTA’s Chief Capital Services Officer/Consultant’s Portfolio Director Dawn Adams Five calendar days
UTA’s Executive Director/Consultant’s Vice President/General Manager, Bruce Chalmer Five calendar days

13
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24.

25.

26.

27.

Unless otherwise directed by UTA’s Project Manager, 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, than 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.

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.

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.

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.

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:

Ifto UTA: with a required copy to:
Utah Transit Authority Utah Transit Authority
ATTN: Vick Woodward ATTN: Legal Counsel
669 West 200 South 669 West 200 South

Salt Lake City, UT 84101 Salt Lake City, UT 84101

If to Consultant:
Jacobs Engineering Group, Inc.
Sal Mensah, PE
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28.

29.

Vice President, Utah Transportation
1999 Bryant street, Suite 3500
Dallas, TX 75201

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.

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.

CONTRACT ADMINISTRATOR

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

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:

. 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.

Consultant shall also demonstrate to UTA that subconsultants 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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31.

32.

33.

34.

35.

36.

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

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.

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.

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.

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

SEVERABILITY

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

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
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37.

38.

39.

40 .

or documents, and such standard forms or documents will not be considered written
amendments of the Contract.

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
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.

AMENDMENTS

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

of each party.

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.

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: JACOBS ENGINEERING GROUP, INC. :
DocuSigned by:

By: Date: By: EM FLawson Date: 2/6/2024

Jay Fox Josh LawgGies e

Executive Director Manger of Projects

Fed ID# 95-4081636
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By: Date:
David Hancock
Chief Service Development Officer

Approved as to Content and Form

DocuSigned by:

y: | Mike Bl Date2/6/2024

70E33A415BA44F6...

Mike Bell, AAG State of Utah
And UTA Legal Counsel

Reviewed & Recommended

By: Date:
Sarah Ross
UTA Project Manager
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EXHIBIT A — SCOPE OF WORK

Task 1 — Project Management
TASK 1.1 — PROJECT OVERSIGHT

The consultant is to conduct a high-level audit of UTA resource use in partnership with
the Core Sustainability Team. The consultant will provide oversight for the audit, which
includes conducting meetings, communicating with internal UTA team members, and
managing the project.

TASK 1.2 —- UTA PROJECT TEAM COORDINATION

Bi-weekly meetings will be held with Core Sustainability Team to review progress on
the audit. The consultant will also attend monthly meetings with the Sustainability
Steering Committee, which will support data collection. Additional coordination with
other UTA team members and external partners may be needed to support the data
collection. Below is a list of external partners, but is not limited to these, who may play
a role in developing UTA’s Sustainability Plan.

Rocky Mountain Power

Dominion Energy

Summit Energy

Other Utility, Water, and Waste Collection Providers
Utah Office of Energy Development
Utah Clean Cities Coalition

Utah Clean Energy

ASPIRE / Utah State University
Local Water Districts

Waste Management

EPA

DEQ

Task 2 — Data Collection
TASK 2.1 — PEER REVIEW

The consultant will review sustainability plans from other transit agencies, government
entities, universities, etc., to determine common themes and elements which UTA
should consider incorporating. Four to six documents should be studied and
summarized in a memo. Additionally, the consultant should identify comparable
organizations with similar operations, size, and sustainability challenges. Key
Sustainability Performance Indicators will be collected for comparison to UTA.

TASK 2.2 - UTA DATA REVIEW

The consultant will review and refine existing data collected by UTA staff, assess gaps
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in current collection processes, and work with the Sustainability Steering Committee to
collect all relevant data needed to inform the audit. A memo summarizing existing data,
including any missing data or shortfalls in the data collection process, should be
prepared. Additionally, information on other relevant initiatives should be collected.
Sources of data may include but are not limited to:

Zero-Emission Bus Transition Plan
Wattsmart UTA Energy Action Plan
FrontRunner Forward Business Plan
Utah State University Research

UTA Long Range Transit Plan

e Future of Light Rail Study

e Facilities Strategic Plan

Task 3 — Sustainability Audit
TASK 3.1 — UTA SUSTAINABILITY BASELINE

Utilizing the data collected in task 2.2, the consultant will create a report outlining the
sustainability baseline that encapsulates key indicators and metrics. The sustainability
baseline will enable UTA to set realistic targets, evaluate the impact of interventions,
and effectively communicate its sustainability progress to stakeholders.

o Sustainability Inventory and Audit Outline

o Facilities
= Energy Use
= Natural Gas
=  Water Use
= Waste Creation
=  Total Green House Gas Emissions
= Total Carbon Footprint of Facilities
=  Current Recycling

o Vehicles and Equipment

= Energy and Fuel Use

e Bus

Light Rail
Commuter Rail
Paratransit
Vanpool
UTA-On Demand
White Fleet

e Other Equipment
= Total Green House Gas Emissions of Fleet
= Total Carbon Footprint of Fleet
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TASK 3.2 - PEER COMPARISON

UTA’s baseline data will be systematically compared to the data collected on peer
agencies in task 2.1. This comparative analysis will provide valuable insights for UTA,
highlighting areas where the agency excels and areas that require improvement. The
consultant will employ a data normalization process to ensure accurate and fair
comparisons. This normalization technique will account for variations in agency size,
operational context, and other relevant factors, enabling a more meaningful and
equitable assessment of UTA’s performance relative to its peers. By undertaking this
analysis, UTA can gain a comprehensive understanding of its sustainability
performance and identify targeted areas for enhancement.

Task 4 —Sustainability Framework
TASK 4.1 — SUSTAINABILITY STRATEGIES

The analysis will identify and recommend various sustainability strategies that UTA
can implement. These strategies will encompass all of UTA’s operations, facilities, and
fleet.
During the analysis, the consultant will evaluate the effectiveness of UTA’s existing
sustainability initiatives and their alignment with organizational goals and potential for
improvement. The consultant will ensure their recommended strategies build upon the
organization’s current sustainability efforts, creating a cohesive and integrated
approach.
In their final report, the consultant will provide a clear and concise overview of each
strategy, emphasizing key considerations, benefits, and potential challenges associated
with its implementation. This information will facilitate informed and evidence-based
decision-making when implementing sustainability strategies. The identified strategies
will be a foundation for developing implementation scenarios (task 4.3).

e Potential Strategies

o Energy
= Fleet Electrification
= Investing in Rocky Mountain Power vs. Private Renewable Energy
= Replacement of Non-Renewables
= Building and Lighting Upgrades

= Energy Demand Management and Rate Schedule Optimization

Geothermal Heat Pump Potential

o Water Use
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Drought Tolerant Landscaping

Low Flow Fixtures

= Rainwater Management

Recycling
o Waste
= Reduce and Reuse Strategies
= Rebuild vs. New Purchase
= Optimized Recycling Program
e Recommended Considerations
o Current Best Practices
o Current State and National Policies
o Cost and Funding Opportunities
o Social and Economic Impacts
o Environmental Benefits

o Risks

TASK 4.2 — PRIORITIZATION

The consultant will collaborate closely with the Sustainability Steering Committee to
establish well-defined objectives to guide sustainability efforts.

The consultant will build upon the defined objectives and work with the Sustainability
Steering Committee to develop a robust evaluation methodology. This methodology
will serve as a systematic framework for assessing and comparing sustainability
strategies to determine their suitability for implementation. It will provide a structured
approach to evaluate potential strategies against established criteria, such as alignment
with objectives, feasibility, impact potential, and resource requirements.

Using the evaluation methodology, the consultant and the Sustainability Steering
Committee will prioritize sustainability strategies based on their alignment with the
defined objectives and their potential to drive meaningful progress. This prioritization
process will ensure that the most impactful and feasible strategies are identified and
given due consideration for implementation.

TASK 4.3 — IMPLEMENTATION SCENARIOS
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Based on the information collected, the consultant will develop implementation
scenarios. These scenarios outline the specific steps, timelines, and resource
requirements necessary to effectively implement recommended strategies and achieve
desired sustainability outcomes. They serve as a practical guide for turning strategic
recommendations into actionable initiatives.
Scenarios should include a baseline, which assumes sustainability practices stay largely
the same as UTA grows. Next, a future scenario will evaluate the impact moderate
investments can have on sustainability. Lastly, a future+ scenario will include a higher
level of investment.
The consultant’s recommendations will focus on assisting UTA in prioritizing
investments that yield the most significant impact in terms of sustainability outcomes
while minimizing costs. The recommendations will be geared toward identifying
strategic opportunities that offer significant benefits to the organization and its
stakeholders. This prioritization process will ensure that UTA maximizes its resources
and effectively allocates investments for sustainable initiatives.
The consultant will explore and discuss grant opportunities that align with UTA’s
sustainability goals. This includes researching and identifying relevant funding
programs, grants, and incentives from governmental organizations, foundations, or
other entities. The recommendations will provide information on grant eligibility
criteria, application processes, and potential benefits, enabling UTA to leverage
external funding sources to support sustainability initiatives.

e Scenarios

o Baseline
o Future
o Futuret

e Next Steps

o Recommendations for implementation

Task S — Report

The consultant will compile a comprehensive report that synthesizes the findings of the
sustainability audit, peer review, sustainability strategies, and implementation scenarios. An
initial draft report will undergo a review period to allow the UTA Sustainability team to
provide feedback, ensuring that their perspectives and insights are incorporated. The final
report will capture and summarize the lessons learned, providing a valuable resource for
future reference and continuous improvement.
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EXHIBIT B — PRICING

Not to Exceed $239,619
Cost Rate Proposal Sheet
23-03775VW Sustainahility Audit Consultant Services Pricing Form
lacobs Enginering Group Inc.
Mot |Vemoika | Laum | Zack | o Hutky Hylie David | Michael |Disckman | Kylse Lyndssy | Chalsea Sanga | Regan | ignacio | Clare | Josh | Vanessa | Josh | Demse | Hourmby | oo o
Employes Name| pankn | Vazhnik | Hofacker | Zeiman I Melodick | Bell | Daws | Cogill | Hamimon Lopsz | Hasenausr | Frausw | Fisher | Franco | OBren | Painter |MeCowan | Lawson | Tiwsd Tash y
AsSisTan Grantand | Envionmenzal | Dara Waste Carbon
Projact Dala Warter | Energy | Transm |Sustainabiliry Technical | Jr. Jr. Projact | Project | Hours by
Wanager Projsct analgst Funding | EnginseriGHE |Management || ol | o cue | ene W |Management | Managsmen! |Publications |- Enginser | Engineer EHS | Qualty | oo |commois | rae | COSOY TasK
THeRgk Managsr Spacialist|  SME SHE SME SHE
1 |Project Management 152 B0 12 12 12 - 4 4 4 0 4 4 . - . - B B 4 4 A& 205
?  |Data Collection 16 16 16 16| 16 E g B 8 0 i ] ] 16 3 3| o - - g 216( § 28 603
3 |Sustainability Audit* 32 T a2 42 &5 1| 16 18 - 18 184 16 16 4 4 - - - - GE2[ & 90,601
4 [Sustainablity Framework 4 B0 B0 B pli| 16 16| 16 L] 16 16 16, . E 16 B . E - E 35§ .50
5 |Sustsinability Report 4 B B B g 4 4 4| 4 4 4 4 g B 12 12 . - - - 104( & 13,680
Total Hours| 228 23 188 5 5 ) 4| L 4 20 4 26 2 40 112 9B B B 4 i 1645

Basic Hourly Rate (§)(  117.58 51.52 59,12 8378 15323 5262 251 11108 12119 8112 10621 75.46 41.08 .73 434 5573 1438 1367 13747 5726

Audiied Overnead Rate 3| 10561 10561 10661 108.61 10561 10561 10881 105481 105.61 10661 10541 10581 10561 10561 10561 10561 10561 10561 10561 10551

Fee% 12% 12% 12% 12%| 12%| 12% 12% 12% 1% 12% 12%| 12% 12%) 12% 12%) 12% 12% 12% 2% 12%

Fully Burdened Rate|  201.67 9676 1015 14363 263.07 8035 17588 18071 1806 156.44 18134 12955 Th.52 8385 B4.B2 55,68 1782 126.48 235.01 B33

Lmrl:nslsl §46,006 | 523307 §19081| §13504 525,781 §6,144 | §844T| 50154 | §9E 83,129 56,782 27,53 $2.257| S3758( §6.500 $9.185 | §4M| §M2 §84d §393
TorlCost |§ 236610

* Cost by Task includes travel costs of $1645.95

Sinedby el 'l"-! r--u.ulL
Title: Wige Hresident
Date: 11/82023




