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GOODS AND SERVICES SUPPLY AGREEMENT
UTA CONTRACT NO. 21-03437

S70 Auxiliary Power Supply (APS) Replacement

THIS GOODS AND NON-PROFESSIONAL SERVICES SUPPLY AGREEMENT
(“Contract”) is entered into and made effective as of the date of last signature below. (“Effective
Date”) by and between UTAH TRANSIT AUTHORITY, a public transit district organized under
the laws of the State of Utah ("UTA”), and SIEMENS MOBILITY INC., a Delaware corporation
having an office located at 7464 French Road, Sacramento, California 95828 (the ”Contractor”).

RECITALS

WHEREAS, on June 10, 2021, UTA received competitive proposals to replace the
Auxiliary Power Supply (APS) on the S70 Light Rail Vehicles and (as applicable) all associated
hardware, software, tools, installation services, commissioning and testing services, training and
documentation (the “Goods and Services”) according to the terms, conditions and specifications
prepared by UTA in RFP 21-03437 (the “RFP”); and

WHEREAS, UTA wishes to procure the Goods and Services according to the terms,
conditions and specifications listed in the RFP (as subsequently amended through negotiation by
the parties); and

WHEREAS, Siemens Mobility Inc. submitted a proposal on June 10, 2021 in response to
the RFP (“Contractor’s Proposal) was deemed to be the most advantageous to UTA; and

WHEREAS, Contractor is willing to furnish the Goods and Services according to the terms,
conditions and specifications of the Contract.

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. GOODS AND SERVICES TO BE PROVIDED BY CONTRACTOR

Contractor hereby agrees to furnish and deliver the Goods and/or Services in accordance with the
Contract as described in Exhibit A (Statement of Work or Services) (including performing any
installation, testing commissioning and other Services described in the Contract).
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2. TERM

This Contract shall commence as of the Effective Date. The Contract shall remain in full force and
effect until all Goods have been delivered and all Services have been performed in accordance with
the Contract (as reasonably determined by UTA). Contractor shall deliver all Goods and perform all
Services no later than December 31, 2023. This guaranteed completion date may be extended if
Contractor and UTA mutually agree to an extension evidenced by a written Change Order. The
rights and obligations of UTA and Contractor under the Contract shall at all times be subject to and
conditioned upon the provisions of the Contract.

3. COMPENSATION AND FEES

UTA shall pay Contractor in accordance with the payment milestones or other terms described in
Exhibit B (not to exceed amount of $5,777,981). If Exhibit B does not specify any milestones or
other payment provisions, then payment shall be invoiced after the Goods have been delivered and
the Services have been performed. In no event shall advance payments be made.

4. 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 Goods and Services Supply Agreement (including
any exhibits and attachments hereto).

2. Contractor's Proposal including, without limitation, all federal certifications (as
applicable);

3. 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 Goods and Services;

b. The above-referenced documents are made as fully a part of the Contract as if hereto
attached or herein repeated. The Contract (including the documents listed above) constitute
the complete contract between the parties.

5. 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. Contractor’s Bid or Proposal including proposed terms or conditions
Any contractor proposed term or condition which is in conflict with a UTA contract or
solicitation term or condition will be deemed null and void.
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6. LAWS AND REGULATIONS

The Contractor shall comply with all applicable laws and regulations in effect as of the execution
of the Contract without any increase in the Contract Price or adjustment to the Schedule on account
of such compliance. To the extent any change to applicable laws and regulations after the
execution of the Contract requires an increase in the Contract Price or adjustment to the Schedule,
UTA shall issue a Change Order to account for such change.

7.  INSPECTION, DELIVERY AND TRANSFER OF TITLE

a. Upon UTA'’s request, UTA’s representative shall be provided access to Contractor’s
facilities to obtain information on production progress and to make inspections during
the manufacturing or assembly process. Contractor will make reasonable efforts to
obtain, for UTA, access to subcontractor facilities for the purposes described above. If
the specifications include pre-shipment inspection requirements, Goods shall not be
shipped until UTA or its designee has inspected the Goods, and authorized Contractor
to proceed with the shipment.

b. Delivery of the Goods is a substantial and material consideration under the Contract.
Unless otherwise specifically set forth in the pricing schedule: (i) Contractor shall be
solely responsible for the delivery of the Goods FOB to the delivery point specified in the
Contract (or otherwise designated by UTA) and all costs related thereto are included in
the pricing; and (ii) Contractor shall retain all liabilities and risk of loss with respect to the
Goods until the Goods are delivered to, and accepted by, UTA.

c. After delivery, the Goods shall be subject to inspection, testing and acceptance by UTA,
including any testing or commissioning process described in the specifications. UTA
shall have the right to reject any Goods or Services that are defective or do not conform
to the specifications or other Contract requirements. Goods or Services rejected shall be
replaced, repaired or re-performed so as to conform to the Contract (and to UTA’s
reasonable satisfaction). If Contractor is unable or refuses to correct such Goods within
a time deemed reasonable by UTA, then UTA may cancel the order in whole or in part.
Any inspection and testing performed by UTA shall be solely for the benefit of UTA.
Neither UTA’s inspection of the production processes, production progress and/or
Goods or Services (nor its failure to inspect) shall relieve Contractor of its obligations
to fulfill the requirements of the Contract, or be construed as acceptance by UTA.

Contractor warrants that title to all Goods covered by an invoice for payment will pass to UTA no
later than the time of payment. Contractor further warrants that upon submittal of an invoice for
payment, all Goods and/or Services for which invoices for payment have been previously issued
and payments received from UTA shall be free and clear of liens, claims, security interests or
encumbrances in favor of Contractor or any subcontractors, material suppliers, or other persons or
entities making a claim by reason of having provided equipment, materials, and labor related to
the equipment and/or work for which payment is being requested.

8. INVOICING PROCEDURES
a. Contractor shall submit invoices to UTA’s Project Manager for processing and payment
in accordance with Exhibit B. If Exhibit B does not specify invoice instructions, then
Contractor shall invoice UTA after delivery of all Goods and satisfactory performance
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of all Services. Invoices shall be provided in the form specified by UTA. Reasonable
supporting documentation including cost and pricing data demonstrating
Contractor’s entitlement to the requested payment must be submitted with each
invoice.

. UTA shall have the right to disapprove (and withhold from payment) specific line items

of each invoice to address non-conforming Goods 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
Contractor under the Contract. Payment for all invoice amounts not specifically
disapproved or offset by UTA shall be provided to Contractor within thirty (30)
calendar days of invoice submittal.

9. WARRANTY OF GOODS AND SERVICES

a.

Contractor warrants that all Goods (including hardware, firmware, and/or software
products that it licenses) and Services shall conform to the specifications, drawings,
standards, samples, and other descriptions made a part of (or incorporated by reference
into) the Contract. Contractor further warrants that all Goods and Services shall be of
the quality specified, or of the best grade if no quality is specified, and, unless otherwise
provided in the Contract, will be new, and free from defects in design, materials and
workmanship.

. Contractor warrants that all Goods and Services shall be in compliance with applicable

federal, state, and local laws and regulations including, without limitation, those related
to safety and environmental protection.

At any time for a period of three (3) years from the date of installation and all Services
have been performed in accordance with the Contract, Contractor shall at its own expense
promptly repair, replace and/or re-perform any Goods or Services that are defective or in
any way fail to conform to the Contract requirements.

. If Contractor fails to promptly make any repair, replacement or re-performance as required

herein, UTA may conduct the necessary remedial work at Contractor‘s expense. Contractor
cannot void the warranty for repair, replacement or re-performance performed under these
circumstances. Provided that such repair, replacement or re-performance is conducted in
a reasonable manner and with workmanship and care consistent with industry standards,
Contractor shall reimburse UTA for the cost of any warranty repair, replacement or re-
performance self-performed by UTA.

The warranty shall be tracked by serial number on a per unit basis. For the defects
identified during warranty period, Contractor shall submit the scope of corrective work
to UTA for review and approval. The maximum time allowed to carry out such work
shall not exceed 10 working days after Contractor receives the failed unit(s), unless the
nature of the repair or re-performance, or the lead time for replacement, requires more
than 10 working days, in which case the parties acting in good faith shall seek to agree
upon a reasonable extension of time. Hardware repair procedures, and timelines, shall
be approved by UTA.

When an identical failure of a particular component or, subsystem, product, part,
apparatus, article, or other Material occurs within the applicable warranty period on 10%



DocuSign Envelope ID: 062B1399-8F45-4DB2-B082-E480BA3080AD

or more of the APS units supplied by Contractor, then 100% of such item, including
those with expired warranty, will be deemed to require an approved redesign,
replacement, or adjustment under this warranty.

g. Such warranty actions will be termed a “fleet defect” and will be cured only by a field
modification instruction (FMI) approved by UTA. The FMI must be organized to
maximize configuration control, quality, safety, and speed of completion. The FMI
program must also ensure that sufficient industrial engineering and Materials planning
is available foreach and every FMI to minimize downtime of the vehicles. The
component or, subsystem, product, part, apparatus, article, or other Material affected by
the FMI must have their warranty extended by one year from the date of completion of
the FMI Work, or until the expiration of the previously effective warranty period,
whichever is longer.

h. UTA will remove defective APS units from the vehicle. If the APS unit requires
shipment back to Contractor’s facility, then this shall be at Contractor cost. Contractor
shall provide a Return Authorization for any APS unit sent for repair.

i. THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES
EXPRESS, IMPLIED OR STATUTORY, INCLUDING BUT NOT LIMITED TO
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT
OR FITNESS FOR A PARTICULAR PURPOSE, AND OF ANY OTHER
WARRANTY OBLIGATION ON THE PART OF SIEMENS. Notwithstanding the
foregoing, Contractor (seller) acknowledges that all warranties granted to the buyer by
the Uniform Commercial Code of the State of Utah apply to the Contract. Product
liability disclaimers and/or warranty disclaimers from the seller are not applicable to the
Contract unless specified and mutually agreed upon in the Contract. In general,
Contractor warrants that: (1) the Good will live up to all specific claims that the
manufacturer makes in their advertisements, (2) the Goods will be suitable for the
ordinary purposes for which such items are used, and (3) the Goods have been properly
designed and manufactured. Nothing in this warranty will be construed to limit any
rights or remedies UTA may otherwise have under the Contract.

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 Contractor 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 Goods and 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 Contractor, Contractor 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 contractors, agent, officers, directors, employees, joint owners, affiliates and Consultants.
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11. GENERAL INDEMNIFICATION and LIMITATION OF LIABILITY

Contractor 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 against UTA by third
parties 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 intentional misconduct or negligent acts
or omissions of Contractor or any of its owners, officers, directors, agents, employees or
subcontractors. This indemnity includes any claim or amount arising out of the failure of such
Contractor to conform to federal, state, and local laws and regulations. If an employee of
Contractor, a subcontractor, 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,
Contractor’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 Contractor shall not apply
to the extent that claims arise out of the sole negligence of UTA or the Indemnitees.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
CONTRACT, CONTRACTOR SHALL NOT BE LIABLE TO UTA FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES, INCLUDING
BUT NOT LIMITED TO BUSINESS INTERRUPTION OR LOST PROFITS OR REVENUE.
THE MAXIMUM LIABILITY OF CONTRACTOR TO UTA SHALL BE CAPPED AT 100%
OF THE CONTRACT PRICE. THIS LIMITATION SHALL NOT BE CONSTRUED TO LIMIT
CONTRACTOR’S OBLIGATION TO INDEMNIFY UTA WITH RESPECT TO THIRD
PARTY CLAIMS.

12. INSURANCE REQUIREMENTS

a. Contractor and subcontractors shall procure and maintain until all of its obligations
have been discharged (including satisfaction of all warranty periods under the
Contract), insurance against claims for injury to persons or damage to property which
may arise from or in connection with the performance of the work hereunder by the
Contractor, its agents, representatives, employees or subcontractors.

b. The insurance requirements herein are minimum requirements for the Contract and in
no way limit the indemnity covenants contained in the Contract. UTA in no way
warrants that the minimum limits contained herein are sufficient to protect the
Contractor from liabilities that might arise out of the performance of the work under
the Contract by the Contractor, its agents, representatives, employees or subcontractors
and Contractor is free to purchase additional insurance as may be determined necessary.

c. Contractor 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 that the coverage is written on a “following
form” basis.



DocuSign Envelope ID: 062B1399-8F45-4DB2-B082-E480BA3080AD

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

The policy shall be endorsed to include the following additional insured language: “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 Contractor.”

3. Automobile Liability - Bodily Injury and Property Damage for any owned, hired,
and non-owned vehicles used in the performance of the Contract.
Combined Single Limit (CSL) $2,000,000

The policy shall be endorsed to include the following additional insured language: “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 Contractor, including automobiles
owned, leased, hired or borrowed by the Contractor.”

4. 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

Policy shall contain a waiver of subrogation against UTA.

d. The policies shall include, or be endorsed to include, the following provisions:

1. On insurance policies where UTA is named as an additional insured, UTA shall be
an additional insured to the full limits of liability purchased by the Contractor.
Insurance limits indicated in the Contract are minimum limits. Larger limits may be
indicated after the Contractor’s assessment of the exposure for the Contract; for its
own protection and the protection of UTA.

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

e. Insurance is to be placed with insurers duly licensed or authorized to do business in
the State of Utah and with an “A.M. Best” rating of not less than A-VII. UTA in no
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way warrants that the above-required minimum insurer rating is sufficient to protect
the Contractor from potential insurer insolvency.

f. Contractor shall furnish UTA with certificates of insurance (ACORD form or
equivalent approved by UTA) as required by the Contract. The certificates for each
insurance policy are to be signed by a person authorized by that insurer to bind coverage
on its behalf.

g. Contractors’ certificate(s) shall include all subcontractors as additional insureds under
its policies or Contractor shall furnish to UTA separate certificates and endorsements
for each subcontractor. All coverage for subcontractors shall be subject to the minimum
requirements identified above.

h. The insurance requirements herein are minimum requirements for this Contract and in
no way limit the indemnity covenants contained in this Contract. UTA is no way
warrants that the minimum limits contained herein are sufficient to protect the
Contractor from liabilities that might arise out of the performance of the work under
this contract by the Contractor, his agents, representatives, employees, or
subcontractors and Contractor is free to purchase additional insurance as may be
determined necessary.

13. OTHER INDEMNITIES

a. Contractor 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 Contractor’s performance under the Contract. If
notified promptly in writing and given authority, information and assistance,
Contractor shall defend, or may settle at its expense, any suit or proceeding against
UTA so far as based on a claimed infringement and Contractor shall pay all damages
and costs awarded therein against UTA due to such breach. In case any Good or Service
is in such suit held to constitute such an infringement or an injunction is filed that
interferes with UTA’s rights under the Contract, Contractor shall, at its expense and
through mutual agreement between UTA and Contractor, either procure for UTA any
necessary intellectual property rights, or modify Contractor’s Goods and Services such
that the claimed infringement is eliminated.

b. Contractor 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 on account of any Goods or Services furnished by subcontractors of any tier; and
(i) keep UTA property free and clear of all liens or claims arising in conjunction with
any Goods or Services furnished under the Contract by Contractor or its subcontractors
of any tier. If any lien arising out of the Contract is filed in conjunction with any Goods
or Services furnished under the Contract, Contractor, 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 Contractor 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 Contractor shall upon demand reimburse UTA for all
costs incurred and expenditures made by UTA in obtaining such release or satisfaction.
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If any non-payment claim is made directly against UTA arising out of non-payment to
any subcontractor, Contractor shall assume the defense of such claim within ten (10)
calendar days after receiving from UTA written notice of such claim. If Contractor fails
to do so, Contractor shall upon demand reimburse UTA for all costs incurred and
expenditures made by UTA to satisfy such claim.

c. Contractor will defend, indemnify and hold UTA, its officers, agents and employees
harmless from liability of any kind or nature, arising from Contractor's use of any
copyrighted or un-copyrighted composition, trade secret, patented or un-patented
invention, article or appliance furnished or used in the performance of the Contract.

14. INDEPENDENT CONTRACTOR

The parties agree that Contractor, in the carrying out of its duties hereunder, is an independent
contractor and that neither Contractor nor any of its employees is or are agents, servants or
employees of UTA. Neither Contractor nor any of Contractor's employees shall be eligible for any
workers compensation insurance, pension, health coverage, or fringe benefits which apply to
UTA's employees. Neither federal, state, nor local income tax nor payroll tax of any kind shall be
withheld or paid by UTA on behalf of Contractor or the employees of Contractor. Contractor
acknowledges that it shall be solely responsible for payment of all payrolls, income and other taxes
generally applicable to independent contractors.

15. STANDARD OF CARE.

Contractor shall perform any Services to be provided under the Contract in a good and
workmanlike manner, using at least that standard of care, skill and judgment which can reasonably
be expected from similarly situated independent contractors (including, as applicable, professional
standards of care).

16. USE OF SUBCONTRACTORS

a. Contractor shall give advance written notification to UTA of any proposed subcontract (not
indicated in Contractor’s Proposal) negotiated with respect to the Work. UTA shall have the
right to approve all subcontractors, such approval not to be withheld unreasonably.

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

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

d. Contractor shall be responsible for and direct all Work performed by subcontractors.

e. Contractor agrees that no subcontracts shall provide for payment on a cost-plus-
percentage-of-cost basis. Contractor further agrees that all subcontracts shall
comply with all applicable laws

17. CONTRACTOR SAFETY COMPLIANCE
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UTA is an ISO 14001 for Environmental Management Systems, ISO 9001 Quality and
Performance Management, and OSHAS 18001 safety systems Management Company. Contractor,
including its employees, subcontractors, authorized agents, and representatives, shall comply with
all UTA and industry safety standards, NATE, OSHA, EPA and all other State and Federal
regulations, rules and guidelines pertaining to safety, environmental Management and will be
solely responsible for any fines, citations or penalties it may receive or cause UTA to receive
pursuant to this Contract. Each employee, contractor and subcontractor must be trained in UTA
EMS and Safety Management principles. Contractor acknowledges that its Goods and Services
might affect UTA’s Environmental Management Systems obligations. A partial list of activities,
products or Services deemed as have a potential EMS effect is available at the UTA website
www.rideuta.com. Upon request by UTA, Contractor shall complete and return a Contractor
Activity Checklist. If UTA determines that the Goods and/or Services under the Contract has the
potential to impact the environment, UTA may require Contractor to submit additional
environmental documents. Contractor shall provide one set of the appropriate safety data sheet(s)
(SDS) and container label(s) upon delivery of a hazardous material to UTA

18. ASSIGNMENT OF CONTRACT

Contractor shall not assign any of its rights or responsibilities, nor delegate its obligations, under
this Contract or any part hereof without the prior written consent of UTA, which shall not be
unreasonably withheld, and any attempted transfer in violation of this restriction shall be void.

19. ENVIRONMENTAL RESPONSIBILITY

UTA is ISO 14001 Environmental Management System (EMS) certified. Contractor
acknowledges that its Goods and/or Services might affect UTA’s ability to maintain the obligation
of the EMS. A partial list of activities, products or Services deemed as have a potential EMS effect
is available at the UTA website www.rideuta.com. Upon request by UTA, Contractor shall
complete and return a Contractor Activity Checklist. If UTA determines that the Goods and/or
Services under the Contract has the potential to impact the environment, UTA may require
Contractor to submit additional environmental documents. Contractor shall provide one set of the
appropriate safety data sheet(s) (SDS) and container label(s) upon delivery of a hazardous material
to UTA.

20. SUSPENSION OF WORK

a. UTA may, at any time, by written order to Contractor, require Contractor 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, Contractor 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, Contractor shall resume
Work as mutually agreed to in writing by the parties hereto.
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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 Contractor’s cost or time to perform the Work,
UTA’s Project Manager or designee shall make an equitable adjustment to compensate
Contractor for the additional costs or time, and modify this Contract by Change Order.

21. TERMINATION

a.FOR CONVENIENCE: UTA shall have the right to terminate the Contract at any
time by providing written notice to Contractor. If the Contract is terminated for
convenience, UTA shall pay Contractor: (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 subcontractor 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. Contractor shall promptly submit a termination claim
to UTA. If Contractor has any property in its possession belonging to UTA, Contractor
will account for the same, and dispose of it in the manner UTA directs.

b.FOR DEFAULT: If Contractor (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 subcontractors or suppliers; or (f) fails to comply
with any of its material obligations under the Contract, UTA may, in its discretion, after
first giving Contractor ten(10) business days written notice to commence to cure such
default:

1. Terminate the Contract (in whole or in part) for default and obtain the Goods and
Services using other contractors or UTA’s own forces, in which event Contractor
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.

C.CONTRACTOR’S POST TERMINATION OBLIGATIONS: Upon receipt of a
termination notice as provided above, Contractor 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. Contractor 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 Contractor’s final invoice, and shall invoice Contractor for any
additional amounts payable by Contractor (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, Contractor shall remain
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available, for a period not exceeding 90 days, to UTA to respond to any questions or
concerns that UTA may have regarding the Goods and Services furnished by Contractor
prior to termination.

22. 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:

a. Inthe Scope of Services;
b. In the method or manner of performance of the Work; or

c. Inthe 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) Contractor’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 Contractor 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 Contractor to proceed
pending negotiation of a Change Order. Any changes to this Contract undertaken by
Contractor without such written authority shall be at Contractor’s sole risk. Contractor
shall not be entitled to rely on any other manner or method of direction.

c. Contractor 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 Contractor based on the information included in (or referenced
by) this Contract. In order to be eligible for equitable relief for “constructive” changes in
Work, Contractor must give UTA’s Project Manager or designee written notice stating:

1. The date, circumstances, and source of the change; and

2. That Contractor regards the identified item as a change in Work giving rise to an
adjustment in this Contract.

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

d. Assoon as practicable, but in no event longer than 30 days after providing notice, Contractor
must provide UTA with information and documentation reasonably demonstrating the actual
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23.

cost and schedule impacts associated with any change in Work. Equitable adjustments will
be made via Change Order. Any dispute regarding the Contractor’s entitlement to an
equitable adjustment (or the extent of any such equitable adjustment) shall be resolved in
accordance with Article 20 of this Contract.

INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS

Contractor 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 the 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. Contractor shall
also retain other books and records related to the performance, quality or management of the
Contract and/or Contractor’s compliance with the Contract. Records shall be retained by
Contractor for a period of at least six (6) years, 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. Contractor
agrees that it shall flow-down (as a matter of written contract) these records requirements to all
subcontractors utilized in the performance of the Contract at any tier.

24,

25.

FINDINGS CONFIDENTIAL

a. Any documents, reports, information, or other data and materials available to or prepared or
assembled by Contractor or subcontractors under this Contract are considered
confidential and shall not be made available to any person, organization, or entity by
Contractor without consent in writing from UTA.

b. Itis hereby agreed that the following information is not considered to be confidential:
1. Information already in the public domain;

2. Information disclosed to Contractor by a third party who is not under a confidentiality
obligation;

3. Information developed by or in the custody of Contractor before entering into this
Contract;

4. Information developed by Contractor through its work with other clients; and

5.Information required to be disclosed by law or regulation including, but not limited to,
subpoena, court order or administrative order.

PUBLIC INFORMATION.

Contractor acknowledges that the Contract and related materials (invoices, orders, etc.) will be public
documents under the Utah Government Records Access and Management Act (GRAMA). Contractor’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.
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26. PROJECT MANAGER

UTA's Project Manager for the Contract is Kyle Stockley, or designee. All questions and
correspondence relating to the technical aspects of the Contract should be directed to UTA's
Project Manager at UTA offices located at 669 West 200 South, Salt Lake City, Utah 84101, office
phone (801) 287-3048.

27. _ CONTRACT ADMINISTRATOR

UTA's Contract Administrator for the Contract is Jolene Higgins, or designee. All questions and
correspondence relating to the contractual aspects of the Contract should be directed to UTA’s
Grants & Contracts Administrator at UTA offices located at 669 West 200 South, Salt Lake City,
Utah 84101, office phone (801)287-1925.

28. CONFLICT OF INTEREST

Contractor represents that it has not offered or given any gift or compensation prohibited by the
laws of the State of Utah to any officer or employee of UTA to secure favorable treatment with
respect to being awarded the Contract. No member, officer, or employee of UTA during their
tenure or one year thereafter shall have any interest, direct or indirect, in the Contract or the
proceeds thereof.

29. NOTICES OR DEMANDS

a. Any and all notices, demands or other communications required hereunder to be given
by one party to the other shall be given in writing and may be electronically delivered ,
personally delivered, mailed by US Mail, postage prepaid, or sent by overnight courier
service and addressed to such party as follows:

If to UTA: If to Contractor:

Utah Transit Authority Siemens Mobility, Inc.
ATTN: Jolene Higgins ATTN: Reiner Martin

669 West 200 South 5301 Price Ave.

Salt Lake City, UT 84101 McClellan Park, CA 95652

reiner.g.martin@siemens.com
jhiggins@rideuta.com

c. Either party may change the address at which such party desires to receive written
notice of such change to any other party. 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.
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30. CLAIMS/DISPUTE RESOLUTION

a. “Claim” means any disputes between UTA and the Contractor 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 20. 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, Contractor 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, Kyle Stockley/Russell Mullins Project Five calendar days
Manager
UTA’s Director of Asset Management David Hancock /Reiner Five calendar days
Martin Director of Customer Services
UTA’s Contractor’s Chief Service Development Officer Mary Five calendar days

DelL oretto/Reiner Martin Director of Customer Services

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

31._GOVERNING LAW

The validity, interpretation and performance of the Contract shall be governed by the laws of the
State of Utah, without regard to its law on the conflict of laws. Any dispute arising out of the
Contract that cannot be solved to the mutual agreement of the parties shall be brought in a court
of competent jurisdiction in Salt Lake County, State of Utah. Contractor consents to the
jurisdiction of such courts.
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32. COSTS AND ATTORNEY FEES.

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

33. SEVERABILITY

Any provision of the 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 the Contract.

34. AMENDMENTS

Any amendment to the Contract must be in writing and executed by the authorized representatives
of each party.

35. EORCE 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.

36. NO THIRD PARTY BENEFICIARIES

The parties enter into the 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 the Contract.

37. 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.

38. 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.

39. NONWAIVER
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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.

40. SALES TAX EXEMPT
Purchases of certain materials are exempt from Utah sales tax. UTA will provide a sales tax

exemption certificate to Contractor upon request. UTA will not pay Contractor for sales taxes for
exempt purchases, and such taxes should not be included in Contractor’s Application for
Payment.

41. 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 7, 9, 10, 11, 12, 13, 15, 17, 18, 19
21, 23, 24,25, 30, 31, 32, and 40.
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IN WITNESS WHEREOF, the parties hereto have caused the Contract to be executed by officers
duly authorized to execute the same as of the date of last signature below.

UTAH TRANSIT AUTHORITY: SIEMENS MOBILITY INC.
DocuSigned by:
By
Mary DeLoretto 8B15AEQC6B494ET ...
Interim Executive Director Vice President, Customer Services
Date: Date: 11/3/2021

DocuSigned by:
By By@aﬁaﬂn_(,l%&—
David Hancock C43121B6032348D...

Director of Asser Management Senior Director of Finance
Date: Date; 11/3/2021

Approved as to Content and Form
DocuSigned by: 11/2/2021

ke Bt
&istarit ’Attorney General
UTA Counsel

Reviewed & Recommended

DocuSigned by: 11/2/2001
| ke Shockdles /2/20
dyte-Stockde

Rail Infrastructure Project Manager

UTA Project Code: SGR040
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Exhibit A
Scope of Work
1. INTRODUCTION

The purpose of this document is to align the scope of work for this project to replace, rather
than to overhaul, the existing Auxiliary Power Supply (APS) for UTA S70 Light Rail
Vehicles (LRV). This document lays out the technical description, functions and operations,
other Customer requirements, and RFP requirements that shall be applied to the replacement
system, as mandated by the Customer.

2. TECHNICAL DESCRIPTION

Contractor will design, manufacture, and replace the Auxiliary Power Supply (APS) units for
the 77 S70 Siemens Light Rail Vehicles (LRVs) and 2 spare units, for a total of 79 units.

The technical specifications of Contractor’s proposed APS system are shown in Table 1 below.

Table 1 - APS System Specifications

Item Specifications
Method | Main Circuit IGBT PWM Inverter
Cooling Method Forced air cooling system
Mounting Method Roof mounted
Input Rated Voltage Nominal: 750 V DC
Normal Operating Range 520~ 1100V DC
Derated Operating Range 420 ~ 524V DC
Transient Overvoltage Based on IEC60850
Output | Rated Voltage 3-Phase Nominal: 460 V AC, 3-Phase + 5%
(AC) Rated Voltage Single-Phase Nominal: 120 V AC, Single-Phase + 10%
Frequency 60 Hz £ 1%
Load Power Factor 0.85
Total Harmonic Distortion < 10%
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Continuous Power 3-Phase

90 kVA

Continuous Power Single-Phase

10 kVA (Derated: 8 kVA)

Output
(DC)

Rated Voltage

Nominal: 29.6 V DC + 1.5%

Normal Operating Range

17~34V DC

Maximum Power

14 KW (Software limited to 12 kW)

Adjusted Range

29.2V ~30.1VDC

Maximum Current

405 A

Battery Charge Current

88.4 A

Internal Protection Level

IP54 (Electronics compartment-clean
chamber)

IP22 (Magnetics compartment-forced cooled
compartment)

Weight

605 kg

Dimension (L x W x H)

1,820x 1,332 x 515 mm (71.65x 52.44 x 20.28
inch)

a. Control Functions

The proposed APS unit is a fully automated device designed to convert the traction power
supply voltage 750 V DC input from the Overhead Catenary System (OCS) into lower
voltages for other subsystems to use.

The 750 V DC OCS supply voltage is converted into three outputs, which are:

3-phase 460 V AC + 5% 60 Hz + 1% with a capacity of 90 kVA with an output
overload starting capability of 300% power overload at 0.6 power factor for 5

seconds.

Single-phase 120 V AC + 10% 60 Hz + 1% with a capacity of 10 kVA, and
29.6 V DC with a capacity of 12 kW (Software limited).

The AC output voltage is used to supply the AC loads, and the 29.6 VV DC output is used to
charge the vehicles batteries, required to supply the auxiliary loads.

In addition, the APS has various functions to protect the internal circuitry, fault diagnosis
report, and maintenance. The protection functions of the APS are as follows:
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i.  AC output voltage control
ii.  DC output voltage control
iii.  Battery discharging current
iv.  Start and stop logic
v.  Fault data
vi.  Portable Test Unit (PTU) functions, and
vii.  Train Network Communications.

b. Constant Voltage Control

The Battery Charger system controls the DC output voltage up to 29,6 V DC +/ 1.5%, the
DC output current up to 405 A, and the battery charge current up to 88.4 A.

The APS Battery Charger system continuously monitors the battery charge current and the
output voltage and regulates the battery charger output voltage. The output voltage is
measured redundantly to prevent battery over voltage charging in case a single voltage sensor
fails. The individual nickel cadmium battery cells are charged the same since the battery cells
are connected in series.

c. DC output voltage compensation by battery temperature

The battery set has a NTC temperature sensor on the nickel cadmium battery bus bar
connected to the APS battery charger to continuously monitor the battery temperature. If the
battery temperature changes the output voltage will be adjusted according to Hoppecke’s
battery temperature compensated battery charge voltage versus battery temperature curve.

d. Battery charging current limiter

The battery charger controls the battery charging current limiter function. The battery charger
reads the charging current. If the battery charging current is higher than 88,4 A +/ 5%, the
battery charger limits the charging current by reducing the DC output voltage.

3. PROGRAM MANAGEMENT PLAN

a. UTA will require Contractor to develop a Project Management Plan (PMP) describing
their approach. UTA shall expect that this PMP will describe management approaches to
ensure insight into the project and to describe the mechanisms that assure the project
requirements are being met. The approaches described in the Project Management Plan
will be tailored to fit this project.

CDRL 1 Program Management Plan (PMP)

b. Contractor shall enter discussions with UTA to agree on the concept of the PMP.
Contractor shall draft the detailed plan including the information listed below. It shall be
used to guide and track the project through to successful completion. The Project
Management Plan should as a minimum provide the following:
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Vii.

C.

d.

e.

Detailed Project Organization chart

Identifies key individuals and their roles in the project

Includes both UTA and Contractor

Describes the major activities as well as the roles and responsibilities by individual to

accomplish them

Authority level and decision process definition

Schedule/time management

Project schedule showing key milestones for project phases, deliverables, critical

action points, decision hold points (e.g., FAI), UTA and Contractor reviews, major

action points.
A monthly progress report shall be submitted no later than 10 working days after the end
of the reported month. Reports shall be based upon actual progress of the work, including
any problems that have identified and material affecting the project schedule.

CDRL 2 Monthly Progress Report

A Program Review Meetings shall be held as required to review progress, respond to
open action items, discuss design problems and issues, to witness tests and discuss their
results, and to review fabrication and assembly status.
A kick-off meeting shall be within 15 working days after NTP at a time and location
designated by UTA for the purpose of discussing with Contractor all essential matters
pertaining to the successful completion of this Contract.
A Preliminary Design Review (PDR) meeting shall be held within 30 working days
of NTP at a time and location designated by UTA.
Contractor shall submit its approach to complying with all the major elements
described in this specification. Concepts can be defined in the form of top-level
drawings, schematics, control/logic flow diagrams, outline drawings etc. A
Preliminary Design Review (PDR) package shall be submitted to UTA a minimum of
10 working days prior to the PDR meeting.
UTA may, at its sole discretion, elect to combine the preliminary design review
meeting with the kick-off meeting.

CDRL 3 Preliminary Design Review (PDR) Package

A Final Design Review (FDR) meeting shall be held prior to commencing production.
Contractor shall provide an FDR package that has been updated to reflect the final design
features and functions a minimum of 10 working days prior to the FDR meeting.

CDRL 4 Final Design Review (FDR) Package

All open issues, action items and clarifications resulting from previous correspondence
and design review meetings must be satisfactorily addressed and accepted by UTA prior
to the design review meeting. UTA may, at its sole discretion, elect to combine the FDR
meeting with the qualification test and/or First Article Inspection (FAI) of the first
production unit.
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4., TESTING, COMMISSIONING AND FINAL INSPECTION

a. Contractor shall submit a detailed testing and commissioning plan schedule and notify
UTA when work will be performed.

b. Contractor shall submit the qualification test procedure prior to performing the test for
UTA to review and approve.

CDRL 5 Qualification Test Procedure

c. Contractor shall submit the qualification test report for UTA to review and approval
within 15 days of the completion of the qualification test.

CDRL 6 Qualification Test Report
d. All by components shall be factory tested by Contractor prior to shipment.
CDRL 7 Routine Test Procedure

e. Contractor shall submit a test set-up for the APS unit showing all input and output power
connections and all input and output connections of the control, monitoring, and
diagnostic signals to the satisfaction of UTA, so that the APS unit shall perform its rated
functions without any defect once it is plugged-in in a good operating vehicle. The testing
facility shall simulate that the APS shall operate as if it connected to an actual vehicle.

f. Contractor shall submit a test set-up for the APS unit to undergo a water tightness test
which simulates the most severe weather conditions the unit will encounter in operation,
as well as high pressure water spray experienced under wash bay conditions.

g. The unit shall be operated at full load for one hour as a Burn-in Test on each APS unit
prior to shipment.

h. All testing and validation test such as, Type and Qualification Tests shall be conducted in
accordance with IEC 61287-1.

5. FAULT HANDLING AND DIAGNOSTICS SOFTWARE

a. The APS unit shall utilize appropriate fault diagnostic software, isolation techniques,
including self-tests at startup, continual diagnostics, and guided self-tests to provide this
functionality.

b. Fault diagnostic software and all associated documentation shall be provided by
Contractor and the software shall be compatible with a Windows 10 operating system.

c. An RS232 connection port for local Portable Test Unit (PTU) connection shall be
provided for access to the APS unit diagnostics and fault records. Diagnostics shall be
installed on UTA maintenance laptops and (PTUs) shall guide technicians with step-by-
step procedures to isolate the faulted elements. Downloading of fault recordings of events
shall be downloadable for analysis off the vehicle.
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d. UTA shall be given a license for unlimited use of all software for the accepted purposes
of this Contract, including the APS and PTUs. Licenses shall not be linked to specific
hardware serial numbers.

e. All future software updates shall be provided to UTA at no extra cost.

6. TRAINING REQUIREMENTS

a. Contractor shall facilitate a training program for UTA that will include up to three
classes. Each class will have the capacity of 15 UTA Technicians and/or trainers.

b. The training sessions shall be up to one day for each class. Part of the training shall be
classroom-based theory on the system, as well as “hands-on” instruction, in the shop
using actual equipment.

c. The training shall include troubleshooting techniques to isolate the cause of any failure
and minimize the time a vehicle is out of service.

d. Contractor shall provide a training outline and all training materials including “train-the-
trainer” materials for UTA to review and approve a minimum of 15 working days prior to
beginning of training.

CDRL 8 Training Program

e. Maintenance personnel shall be exposed to the depth of detail that is necessary for the
performance of preventative, corrective, and overhaul operations for the new APS
system.

f. All training materials, such as training aids and lesson plans, shall become UTA property
at the completion of the training program.

g. UTA has the right to video record the training classes and has the rights to use these
video recordings for future training sessions.

7. QUANITY
a. 79 APS units.

8. FLOAT POOL
a. Contractor shall provide UTA with a maximum of 2 APS units at any one time.
b. To the extent possible, shipments to UTA will be in sets of 2 APS units.

9. MATERIALS AND WORKMANSHIP

a. Contractor shall perform all work at their facilities in accordance with all relevant
Federal, Utah State and Local regulatory requirements.

b. Contractor shall ensure that the new APS unit is functioning and operating properly
inspected according to the procedures mutually agreed upon with UTA.

c. Contractor shall submit tool/test equipment calibration certificates for those items that are
used in the manufacturing, assembly, and testing processes.
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d. Contractor shall be expected to address other issues that are discovered by UTA
personnel during delivery that weren’t discovered during the initial inspection and
evaluation of the APS unit.

9. SHIPMENT

a. Contractor shall deliver new APS unit assemblies to UTA’s warehouse at 2264 South 900
West, Salt Lake City, 84119, unless otherwise advised by UTA.

b. Any damage incurred in shipping the repaired assembly to UTA is the sole responsibility
of Contractor.

c. Shipping costs to and from UTA’s facility shall be the responsibility of Contractor.

10. DOCUMENTATION REQUIREMENTS
a. Contractor shall provide the following documentation in a UTA approved format:
I.  Project Schedule within 30 days of the NTP.
I.  Quality assurance plan within 30 days of the NTP.
ii.  Receiving Inspection and Test Procedures within 30 days of the NTP.
iii.  First Article Inspection (FAI) Plan within 30 days of the NTP.
iv.  Pre-shipment Inspection and Test Procedures within 30 days of the NTP.
v.  Shipping preparation and securement procedures within 30 days of the NTP.
vi.  Detailed work procedures within 30 days of the NTP.
vii.  Inspection and Test Reports within 5 days prior to shipment.
viii.  Repair procedures as and when required.
iXx.  Running Maintenance Manual including instruction on to use the
X.  diagnostics to troubleshoot on the vehicle.

CDRL 9 Running Maintenance Manual
Xi.  Heavy Repair Manual including instructions on overhauling the APS unit.

CDRL 10 Heavy Repair Manual

xii.  Illustrated Parts Catalog, providing all information necessary to identify and
requisition all replaceable assemblies, subassemblies, components, and parts used in
the APS unit.

CDRL 11 Hlustrated Parts Catalog

xiii.  Revised technical manuals to include the information on the new APS system
including the: general arraignment, replaceable assemblies, subassemblies,
components, wiring, and schematics used in the APS units.

b. Contractor shall submit all documentation on electronic media in portable document

format (PDF):
i.  The PDF document shall be searchable, editable, and created directly from native
format, not by scanning hard copy documents.
ii.  The PDF document shall be created with sufficient resolution to allow zooming of
graphics without loss of quality or resolution.
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11.
a.

12.

The size of the PDF shall be the same as hard copy version to allow printing from
electronic media without resizing PDFs. The PDF document shall be bookmarked
with each major section as a top-level bookmark and subsections as bookmarked
subheadings.

QUALITY REQUIREMENTS

UTA shall have the right to inspect the Contractor’s facility and production. UTA shall
also have the right to witness any corrections or repairs performed on the system
components.

Contractor shall prepare and submit a Quality Assurance (QA) plan for UTA to review
and approve.

CDRL 12 Quality Assurance (QA) Plan

When the first unit assembly is ready and available for First Article of Inspection (FAI),
sufficient notice shall be provided to allow UTA to be present for the inspections.

CDRL 13 First Article Inspection (FAI)

Contractor shall successfully complete a quality inspection and functional test for each
APS before the unit is sent to UTA.

CONTRACT DELIVERABLE REQUIREMENTS LIST (CDRL)

CDRL Table
CDRL Title Reference
1 Program Management Plan 3.a
(PMP)
2 Monthly Progress Report 3.¢C
3 Preliminary Design Review 3.d.iv
(PDR) Package
4 Final Design Review (FDR) 3.e
Package
5 Qualification Test Procedure 4.b
6 Qualification Test Report 4.c
7 Routine Test Procedure 4.d
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8 Training Program 6. d

9 Running Maintenance 10. a. x
Manual

10 Heavy Repair Manual 10. a. xi

11 Illustrated Parts Catalog 10. a. xii

12 Quality Assurance (QA) Plan 11.b

13 First Article Inspection (FAI) 11.c
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Exhibit B
Price
Quantity Unit of Measure Description Price (unit) Extended Price
79 Each APS $73,139 $5,777,981
Replacement

Not to exceed amount of $5,777,981

Milestone Percentage Payment Cumulative
NTP 10% | $ 577,806 $ 577,806
Acceptance of FAI 10% | $ 577,806 $ 1,155,612
Delivery per Unit ($58,511.ea) 80% | $4,622,369 $5,777,981
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Exhibit C — Schedule

1st APS unit will be delivered by NTP+12 Months and the other units will be shipped in batches (3x20 + last batch of 18
units), each batch of APS units will be delivered in every 4 months on an average after the 1st unit validation and testing. The
last batch (18 units) will be delivered by end of November 2023.

See schedule below
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SIEMENS

S70 — Auxiliary Power Supply (APS) Replacement

NTP
Program Management Plan
Quality Assurance Plan
Kick-Off Mesting
Project Schedule
Design
Submit:Preliminary Design Review Package
UTA Review of FDR Package
Submittal: Final Design Review Package
UTA Approva of FDR Package
Drawings and Schematics
First Article
lllustrated Parts Catalog
Production and Testing of First Article
First Article Setup Testing
First Article Inspection Plan
Submittal: FAl Package
UTA Approva of FAIl Package
Testing Units
Qualification Test Procedure
Qualification Test Report
Routine Test Procedure
Routine Test Report
Training
Submittal: Training Program
Running Maintenance Manual
Heavy Repair Manual
Submittal: Final Training Program
UTA Approva of Training Program
UnitsDelivery & Assembly
Units Production
Units 1
Shipping from Siemens to UTA
First Unit Testing
Assembly, Testing and Validation
Units 2 & 21
Shipping from Siemens to UTA
Assembly, Testing and Validation
Units 22 & 41
Shipping from Siemens to UTA
Assembly, Testing and Validation
Units42 & 61
Shipping from Siemens to UTA
Assembly, Testing and Validation
Units62 & 79
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