U

Docusign Envelope ID: 6098F0C0-80F9-4171-A1A4-5D84868C1FD8

puatva 1'vu LvLo

2.

GOODS AND SERVICES SUPPLY AGREEMENT
UTA CONTRACT # 25-03692
Bi-Level Overhaul Seating Re-Upholstery — Labor

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 Sedia Inc., (the "Contractor™).

RECITALS

WHEREAS, on July 28", 2025, UTA received competitive proposals to provide the labor
to re-upholster 38 Bi-level passenger rail cars currently owned by UTA and (as applicable) all

associated hardware,(the “ Goods and Services”) according to the terms, conditions and
specifications prepared by UTA in 25-03692 (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, the Bi-Level Overhaul Seating Re-Upholstery — Labor proposal submitted by
the Contractor 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:

GOOD 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).

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




Docusign Envelope ID: 6098F0C0-80F9-4171-A1A4-5D84868C1FD8

accordance with the Contract (as reasonably determined by UTA). Contractor shall deliver all
Goods

and perform all Services no later than May 30", 2027. 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. 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.

6. LAWS AND REGULATIONS

Contractor and any and all Goods and/or Services furnished under the Contract will comply fully
with all applicable Federal and State laws and regulations, including those related to safety and

environmental protection. Contractor shall also comply with all applicable licensure and
certification requirements.

7. INSPECTION, DELIVERY AND TRANSFER OF TITLE
2
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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.

d. 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 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. In order to timely process invoices, Contractor shall
include the following information on each invoice:

i. Contractor Name

ii. Unique Invoice Number
iii. PO Number

iv. Invoice Date
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v. Detailed Description of Charges
vi. Total Dollar Amount Due

b. To be considered for payment, each invoice must set forth a specific description of the Work
performed, deliverable(s) provided or other event(s) triggering entitlement to payment
pursuant to Section 3 Compensation and Fees. Each invoice must provide supporting
documentation demonstrating the Contractor’s entitlement to payment as described above.

c. All invoices must be approved by the Agency’s PM.
Invoices meeting the requirements set forth in this Section shall then be submitted to
Accounts Payable at ap@rideuta.com for processing and payment.

d. 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 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 to UTA Project Manager. Invoices not submitted electronically shall be paid
thirty (30) calendar days from date of receipt by UTA’s accounting department. No
payment will constitute an acceptance of any Work that fails to comply with the Contract
Documents

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.

b. 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.

c. Atany time for a period of two (2) years from the date that all Goods have been delivered
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.
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d. If Contractor fails to promptly make any repair, replacement or re-performance as required
herein, UTA may conduct the necessary remedial work at Contractors 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.

e. The foregoing warranties are not intended as a limitation, but are in addition to all other
express warranties set forth in the Contract and such other warranties as are implied by
law, custom, and usage of trade. 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 otherwise specified and mutually agreed upon
elsewhere in the Contract. In general, Contractor warrants that: (1) the Good will do
what the salesperson said it would do, (2) the Good will live up to all specific claims
that the manufacturer makes in their advertisements, (3) the Goods will be suitable for
the ordinary purposes for which such items are used, (4) the Goods will be suitable for
any special purposes that UTA has relied on Contractor’s skill or judgment to consider
when it advised UTA about the Good, (5) the Goods have been properly designed and
manufactured, and (6) the Goods are free of significant defects or unusual problems
about which UTA has not been warned. Nothing in this warranty will be construed to
limit any rights or remedies UTA may otherwise have under the Contract.

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.

GENERAL INDEMNIFICATION

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”) related to bodily injury, including
death, or loss or damage to tangible or intangible property caused, or alleged to be caused, in whole
or in part, by the acts or omissions of Contractor or any of its owners, officers, directors, agents,
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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.

INSURANCE REQUIREMENTS

Standard Insurance Requirements

The insurance requirements herein are minimum requirements for this Contract and in no way
limit the indemnity covenants contained in this Contract. The Utah Transit Authority in no way
warrants that the minimum limits contained herein are sufficient to protect the 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.

A. MINIMUM SCOPE AND LIMITS OF INSURANCE: 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.

I. Commercial General Liability — Occurrence Form

Policy shall include bodily injury, property damage and broad form contractual liability

coverage.
e (eneral Aggregate $4,000,000
® Products — Completed Operations Aggregate $1.000,000
e Personal and Advertising Injury $1,000,000
o [ach Occurrence $2.,000,000

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

2. Automobile Liability

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

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

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 contractor or subcontractor is exempt
under UCA 34A-2-103, AND when such contractor or subcontractor executes the
appropriate waiver form.

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

I. Oninsurance policies where the Utah Transit Authority is named as an additional insured,
the Utah Transit Authority shall be an additional insured to the full limits of iiability
purchased by the Contractor. Insurance limits indicated in this agreement are minimum
limits. Larger limits may be indicated after the contractor’s assessment of the exposure
for this contract; for their 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.

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

VERIFICATION OF COVERAGE: Contractor shall Fuxmsh the Utah Transit Authority
with certificates of insurance (on standard ACORD fonm) 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 ytahta@ebix.com and

received and approved by the Utah Transit Authority before work commences. Each
insurance policy required by this Contract must be in effect at or prior to commencement of
work under this Contract and remain in effect for the duration of the project. Failure to
maintain the insurance policies as required by this Contract or to provide evidence of
renewal is a material breach of contract.

All certificates required by this Contract shall be emailed directly to Utah Transit
Authority’s insurance email address at utahta@ebix.com. The Utah Transit Authority

project/contract number and project description shall be noted on the -certificate of
insurance. The Utah Transit Authority reserves the right to require complete, certified
copies of all insurance policies required by this Contract at any time. DO NOT SEND
CERTIFICATES OF INSURA\ICL TO THE UTAH TRANSIT AUTHORITY’S CLAIMS
AND INSURANCE DEPARTMENT.

SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as
additional insureds under its policies or subcontractors shall maintain separate insurance as
determined by the Contractor, however, subcontractor's limits of liability shall not be less
than $1,000,000 per occurrence / $2,000,000 aggregate. Sub-contractors mamtalnmg
separate insurance shall name Utah Transit Authority as an additional insured on their
policy. Blanket additional insured endorsements are not acceptable from sub-
contractors. Utah Transit Authority must be scheduled as an additional insured on any sub-
contractor policies.

APPROVAL: Any modification or variation from the insurance requirements in this
Contract shall be made by Claims and Insurance Department or the UTA Legal Services,
whose decision shall be final. Such action will not require a formal Contract amendment,
but may be made by administrative action.




Docusign Envelope ID: 6098F0C0-80F9-4171-A1A4-5D84868C1FD8

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
(it) 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.
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.

¢. 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

9
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15.

17.

18.

and other taxes generally applicable to independent contractors.

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.

df .

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.

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

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. ‘

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

CONTRACTOR SAFETY COMPLIANCE

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
and 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 environmental and Safety
Management principles. Contractor acknowledges that its Goods and Services might affect
UTA’s environmental obligations. A partial list of activities, products or Services deemed
as have a potential environmental effect is available at the UTA website vwwvw.rideuia.con.
Upon request by UTA, Contractor shall complete and return a Coniractor 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.

ENVIRONMENTAL RESPONSIBILITY

Contractor acknowledges that its Goods and/or Services might affect UTA’s ability to maintain
environmental obligations. A partial list of activities, products or Services deemed as have a
potential environmental effect is available at the UTA website wyvw . rideuia.com. Upon request
by UTA, Contractor shali complete and return a Contiractor Activity Checklist. 1If UTA
determines that the Goods and/or Services under the Contract has the potential to impact the

10
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19.

20,

environment, UTA may require Contractcr to submit additional environmental documents.
Contractor shall provide one set of the appropriate safety data sheet(s) (SDS) and container
iabel(s) upon delivery of a hazardous materiai to UTA.

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, and any
attempted transfer in violation of this restri¢tion shall be void.

2

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.

. 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.

. 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 seitlement.

. 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 riglit to terminate the Contract at any time by

providing written notice to Contractor. Ifthe 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 terminatiori; and (ii) an equitable amount to reflect costs incurred (including Contract close-out and
subcontractor termination costs that cannot-be reasonably initigated) and profit on work-in-progress as

of to the effective date of the termination notice.-UTA-shali 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 01 it in the manner UTA duccts

b. FOR DEFAULT: If Conuactm (a) becomes insolvent; (b) files a petition under any chapter of the

bankruptey laws or is the subject of an involuntary petition; (¢) makes a general assignment
for the benefit of its creditors; (d) has a receiver appointed; (e) should fail to make prompt payment .

Il
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to any subcontractors or supplimS' or () fails to comply with any of its material obligations under
the Contract, UTA may, in its discretion; after first giving Contractor seven (7) days written notice -
to cure such default: - -

I. 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 incuired 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.

b. 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 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:

1. Inthe 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) 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 shatl be at Contractor’s sole risk. Contractor shall
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not be entitled to rely on any other manner or method of direction.

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 Contractoi’s rights with respect to such claim.

As soon 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
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. FINDINGS CONFIDENTIAL

Any documents, reports, information, or other data and materials delivered or made available to or

13
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25.

26.

27.

28.

prepared or assembled by Contractor or subcontractor 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. If confidential information is released
to any third-party without UTA’s written consent as described above, contractor shall notify UTA
of the data breach within 10 days and provide its plan for immediate

mitigation of the breach for review and approval by UTA.

a. It is hereby agreed that the following information is not considered to be confidential:
. 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.
PROJECT MANAGER

UTA's Project Manager for the Contract is Rob Balsamo, 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) 287-5441.

CONTRACT ADMINISTRATOR

UTA's Contract Administrator for the Contract is Jackie Marra, 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) 287-3059.

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.




Docusign Envelope ID: 6098F0C0-80F9-4171-A1A4-5D84868C1FD8

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 Seq!A Inc

ATTN: Jackie Marra ATHN-TIM SIEVERT

669 West 200 South CO4o N . FLinT D,

Salt Lake City, UT 84101 GLENDALE, #I 53207
Jackie.Marra@rideuta.com TSIEVELT @ SEPIRING, coPt

b. 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 properiy
communicated shall not defeat or delay the giving of a notice.

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 vesolve 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 Roberto Balsamo/Contractor’s Project  Five calendar days
Manager
UTA"s Sharanjit Saini Manager Rail Vehicle Procurement & Five calendar days
Overhaul/Contractor’s [SECOND LEVEL]
UTA’s Kyle Stockley, Director of Capitol Five calendar days

Vehicles/Contractor’s [THIRD LEVEL]
Unless otherwise directed by UTA’s Project Manager, Contractor shall diligently continue
15
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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

34,

35.

36.

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 mutua! 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.

COSTS AND ATTORNEY FEES.

[f any party to this Agreement brings an action to enforce or defend its rights or obligations
hereunder, the’ pxevallmg paity shall be’ entitled to recover its costs and expenses, including
mediation, arbitration, litigation, court-costs and attomeys fees 1fany, incurred-in connection with
such suit, inciuding on appeal :

SEVERABILITY .

Any provision of the Contract pthlbllCd or 1epdelc0 unenfmccab!e by opcxatlon of law shall be
ineffective only to the extent of such prohibition or unenforceability without invalidating the
remaining provisions of the Contract.

AMENDMENTS

Any amendment to the Contract must be in wr iting and cxecutcd by the aulhon/ed lcplcscntatlvcs
of 6dCh party.

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. This also includes cost
increases due solely to Governmental Action such as unanticipated tariffs, duties or changes in law. UTA
may terminate the Contract after determining that such cost increase, delay or default will reasonably prevent
successful performance of the Contract. :

NO THIRD-PARTY BENEFICIARIES

The paities 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.
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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. ’ . ' : : S :

38. COUNTERPARTS

This Contract may be executed in any number of counterparts and by each of the parties hereto on
separaté 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 sighature 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

No failure or waiver or successive faifures 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. UTAH ANTI-BOYCOTT OF ISRAEL ACT

Contractor agrees it will not engage in a boycott of the State of Israel for the duration of this
contract.

42. 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
221,23,24.25, 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:

By

By

DocuSigned by:
@iu Bl 1/30/2026

0 415BA44F6, .
Ut egal Counsel

CONTRACTOR:
By TIM SIEVERT

Name //“&"/;%

Title PRES IDIEMNT

By
Name
Title
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Exhibit A
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UTAH TRANSIT AUTHORITY

900 N 500 West
Salt Lake City, UT 84116

Bi-Level Passenger Seat Upholstery Technical
Specifications

Rev : 01.00
Release Date : 3/17/2025
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1.00 Project Overview

A The purpose of this project is to provide reupholstery services for UTA’s Bi-Level
passenger rail vehicle seating.

B  The Contractor will be responsible for executing the reupholstery process in compliance

with applicable industry standards, safety regulations, and durability requirements.

This project aims to:

e Ensure the reupholstery process meets ergonomic, safety, and aesthetic considerations
while maintaining high passenger comfort and long-term performance.

e [Enhance the appearance and lifespan of seating materials while adhering to FRA fire,
smoke, and toxicity (FST) regulations.

e Ensure project delivery aligns with UTA schedule and budget requirements.

The Contractor will work closely with the procurement team and project managers to
ensure smooth execution, minimal service disruption, and compliance with all contractual
obligations.

C UTA is in the process of procuring the materials for the seat covering and the seating foam,
with the intention of providing the following materials to the reupholstery Contractor to
complete the reupholstery work:

i. Seat covering
ii. Seating foam
iii. Seating cushion assembly cores and headrest cores

D The Contractor shall provide all necessary additional materials to complete the reupholstery
work, including new clips, Velcro, rivets, etc., as applicable.

E UTA will provide complete car sets of seating insert and headrest cores to the Contractor
for reupholstery. A minimum of two car sets of cores will be in circulation for the
reupholstery process, provided by UTA, to facilitate this process.

F  The project is planned to be conducted in two phases:
i. Phase 1: Prototyping and first article inspection (FAI)

o Prototyping shall include the reupholstery of one of each type of seating
insert and headrest for UTA inspection.

o FAI shall include the reupholstery of 1 of each car set (4 car sets total) for
verification of workmanship and material quantities.

o The FAI is designed to be coordinated with the foam and seat covering
supply requirements.

ii. Phase 2: Production
o Reupholstery shall be completed and returned to UTA as complete car sets.

o In addition to the complete car sets, UTA also requires the reupholstery of
UTA’s inventory of additional cores, as described in Table 6.

Document | FE.CR.031725.01 Revision Page
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The removal of the seat cushion assembly cores and reinstallation of the rebuilt seat cushion
assemblies will be performed by UTA personnel at UTA’s facility. The seat foam removal
and installation, covering material removal and pattern design, and all other upholstery
work will be completed by the Contractor at the Contractor’s facility.

2.00 Scope of Work

2.01 System Overview

A

B

UTA’s Bombardier Bi-Level Cars have two separate car builds; designated as 233 and 246.

The 233 build was the original build for UTA and consisted of two car types. The two types
are cab cars and coach cars. There are twelve (12) 233 cab cars and eight (8) 233 coach
cars. The seating between the two 233 car types is slightly different due to the addition of
the cab and other various changes.

The 246 build was the second build for UTA and consisted of two car types. The two types
are cab cars and coach cars. There are ten (10) 246 cab cars and Eight (8 ) 246 coach

cars. The seating between the two 246 car types is slightly different due to the addition

of the cab, the exclusion of a bathroom on the coaches and other various changes.

The seat arrangement is divided in four categories:

i.  High Back to Back seats,
ii. High Back seats,

iii. Folding seats, and

iv. Low Back seats.

The High Back to Back seats, the High Back seats, and the Low Back seats are comprised
of a frame, a thermoplastic shell, a bottom cushion, and a back cushion.

All of the seats, except for the Folding seats use the same removable bottom and back
cushions.

The High Back to Back seats are equipped with a double headrest and the High Back Seats
with a single headrest. All other seats have no headrests.

A summary of UTA’s Bi-Level fleet seating is provided in Table 1 below. A detailed
breakdown of all materials is provided in Table 2 to Table 5. Additional seating information
is provided in section 12.00.

Document
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Table 1 — UTA Bi-Level Seating Configuration Summary

Vehicle Type Year Built # of vehicles Seating # of seats
configuration
unique to build
233 Cab 2006 12 Cab car seating 121
with some ADA

aisle facing scats

233 Coach 2006 8 Converted to 119

bike car — only
seats on one side

of lower level.

Has restroom.

246 Cab 2011 10 Lower level A- 134
end seating. Has
a restroom.
246 Coach 2011 8 No restroom — 128

extra seating in
the lower level
ends, bike car —
only seats on one
side of lower
level

2.02 General Requirements

A The Contractor shall be responsible for the following:

1.

il.
iil.

1v.

vi.

vil.

Development of the seat covering material patterns for each seat cushion
and headrest assembly.

Careful removal of existing upholstery and foam without damaging seat frames.
Proper disposal of old materials in accordance with applicable laws and
regulations.

Assessing the cores for damage and required repairs.

Performing minor repairs.

o The Contractor shall notify UTA at the earliest possible opportunity when a
core with pre-existing damage beyond repair is identified. UTA will provide
replacement materials for cores with pre-existing damage beyond
economical repair. The Contractor shall be responsible for the cost of
damage and repairs caused by mishandling during the reupholstery process.

Replacement of the seat hardware and mounting pieces, including but not limited
to Velcro, screws, rivets, brackets, etc. Re-using any of the previously listed
components is prohibited unless authorized by UTA.

Installation of new foam and fabric, ensuring a secure and wrinkle-free fit.

viii.Precision stitching and finishing to maintain the original design and integrity.

Document | FE.CR.031725.01 Revision Page
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ix. Upon completion of the work, finished surfaces shall be free of tool marks,

scratches, blemishes and stains.

x. Quality check of each reupholstered seating assembly

xi. The Contractor shall maintain an efficient production process to minimize

turnaround time.

All materials introduced in the reupholstery process shall be compliant with 49 CFR Part
238. The Contractor shall provide laboratory testing documentation satisfying the smoke,
flame, and toxicity (SFT) requirements of 49 CFR Part 238 as applicable. Note: This
requirement is not applicable to the UTA provided materials (seat covering and seating
foam), SFT testing and certification will be provided to UTA by the material vendor.

The Contractor shall be responsible for verifying the accuracy of any drawings, dimensions,

or other information provided by UTA.

The Contractor shall be responsible for the development of all needed material patterns and

material pattern layouts.

i.  The Contractor shall design the material layouts to optimize bulk seat covering

usage, effectively minimizing waste.

ii. Upon completion of the FAI car sets, the Contractor shall provide the following

documentation: [CDRL 03]

o Documentation detailing the pattern layout to allow UTA to review the
approach to utilizing the seat covering bulk material.

o A revised material requirement to inform UTA of the quantities of seat

covering to provide with each remaining production car set.

o Fully dimensioned pattern drawings, or equivalent, for each seat covering
pattern. The pattern drawings shall clearly indicate which part number the
pattern is associated with. The format of the drawings is subject to UTA

review and approval.

o This documentation must be reviewed and approved by UTA prior to

initiating the reupholstery work for the production car sets.
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2.03 Prototype and First Article Inspection

A

B

Prototyping shall include the reupholstery of one of each type of seating insert and headrest
for UTA inspection, test fitment, review, and approval. [CDRL 01]

Following completion of UTA review and approval of the prototypes, the Contractor shall
initiate the reupholstery of the FAI car sets for UTA inspection, test fitment, review, and
approval. [CDRL 02]

Following completion of UTA review and approval of the FAI car sets, the Contractor shall
initiate the reupholstery of the production car sets.

Any necessary re-work of the prototype, FAI, and production car sets shall be at the
contractors expense. The re-work process will be repeated until a satisfactory product is
produced.

The Contractor may provide a qualified representative at UTA’s facility to document
feedback of work related to FAI assembly installation, FAI car set installation and
production QC fitment testing.

3.00 Materials and Workmanship

A

B

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

The Contractor shall ensure that the materials were inspected, measured, and assembled
according to industry best practices and standards.

The Contractor shall label each component with the part number and part description in a
location that will not be visible following installation.

Materials and workmanship standards for upholstery shall be submitted to UTA for review
and approval with the Quality Plan.

4.00 Shipment and Material Storage

A

B

D

UTA will be responsible for providing seating cores, seat covering, and seat foam, on a
complete car set basis.

UTA will be responsible for packaging the cores and preparing the shipment from UTA’s
facility. The Contractor shall be responsible for providing all necessary crates, pallets, and
other shipping materials required to package the cores.

UTA will be responsible for packaging the foam and seat covering and preparing the
shipment from UTA’s facility. The Contractor shall be responsible for providing all
necessary crates, pallets, and other shipping materials required to package the foam and seat
covering.

i.  Direct shipment of seat covering and seating foam from UTA’s vendor to the
Contractor shall be accommodated upon UTA request.

Following completion of the reupholstery process, the seat assemblies shall be prepared for
shipping by car kit and securely packaged to prevent damage during shipping.
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i. Partial shipments will not be accepted by UTA, unless previously approved.

All containers, including those contained in others, shall be indelibly labeled on the outside
with item description(s) per title and contract number with Contractor and UTA contact

information.

The Contractor shall deliver the seat assemblies to UTA’s Warm Springs Rail Service
Center at 900 North 500 West, Salt Lake City, 84116, unless otherwise advised by UTA.

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

Shipping costs of all materials, equipment, or other shipments during the course of the

project to and from UTA’s facility shall be the responsibility of the Contractor.

Shipment and pickup shall be coordinated to minimize disruption at UTA’s facility.

5.00 Project Documentation Requirements

A Prior to the commencement of work the Contractor shall submit the following

documentation in a UTA approved format:

i.  Project Schedule [CDRL 04] — NTP + 30 days

ii. Quality Assurance Plan [CDRL 05] — NTP + 30 days

iii. Receiving Inspection Procedures [CDRL 06]- NTP + 60 days
iv. Pre-shipment Inspection Procedures [CDRL 07]- NTP + 60 days

v. Shipping preparation and securement procedures [CDRL 08] — NTP + 60 days
vi. Inspection and Test Reports [CDRL 09] — 10 days prior to Shipment to UTA

6.00 Project Schedule
A A detailed project schedule shall be developed by UTA and the Contractor [CDRL
04]. B All work shall be completed and invoiced by 5/30/20m

7.00 Quality Requirements

A UTA shall have the right to inspect the Contractor’s facility and processes at any time.
UTA shall also have the right to witness any step of the manufacturing, adjustment, testing,

commissioning, or any other project processes.

8.00 Program Management Requirements

A

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 been identified and material affecting the project schedule. The monthly
progress report shall include two schedules. The first schedule is the baseline project
schedule in the form of a Gantt chart with all current project schedule deviations shown,
and the second a current and up-to-date schedule. The monthly progress report shall include
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photographic progress of the work and include all work sign-offs, engineering activities,
quality inspection documentation, and other work completed during the reporting period.

CDRL 10 Monthly Progress Reports

B  Project 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,
to review fabrication and assembly status, and to conduct equipment and/or facility
inspections as required. Meetings shall be held monthly at a minimum, unless otherwise
directed by UTA. Progress meetings may be held more frequently if requested by UTA.
The Contractor shall submit meeting minutes including the meeting agenda, discussion
notes, and actions and assignments at a minimum.

CDRL 11 Project Review Meetings

9.00 Warranty

A Additional warranty information is covered under the standard contract terms.
B  The Contractor shall warrant that all labor and materials supplied under the Contract shall:
i.  Conform to the Specifications and all other requirements of the Contract.

ii.  Fulfill their design function and be fit for both their ordinary and intended
purposes.

11l. Be free of all patent and latent defects in design, materials, and
workmanship.

iv.  Perform satisfactorily.
v.  Be of the quality specified, or of the best grade if no quality specified.

C Unless a longer warranty period is identified in the RFP or the Contract, The Contractor
warrants all Materials furnished and Work performed by the Contractor to be free of defects
and faults for a period of two (2) years from UTA’s approval of the commissioning and
acceptance test following installation at UTA’s facility.

D The Contractor’s warranty shall apply regardless of any lesser period of warranty provided
by the manufacturer of Materials furnished by Contractor.

E UTA shall not be required to perform unusual or extraordinary maintenance or overhauls to
keep warranties in effect.

F  Defects shall include, but not be limited to noisy, rough or substandard operation, loose,
damaged, and missing parts, and abnormal deterioration of finish, stitching or adhesives.

Q

Warranty shall include materials and labor necessary to correct defects.
H  All parts shall be readily available in a reasonable amount of time, not to exceed 30 days.

I  The Contractor shall provide a clear process, including names and contact information, for
UTA to submit warranty claims. This process shall be delivered to UTA prior to equipment
delivery [CDRL 12].
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UTA=x

J  Fleet wide defect is triggered if any batch or kit of assemblies of a same material pattern
and/or part number that is rejected during production QC testing or any other time during
the warranty period that meet or exceed 5% defects of that batch or kit of assemblies.
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10.00 CDRL List

Upholstery Technical Specifications

CDRL# | Title Reference

01 | Reupholstery Prototype 2.03 (A)

02 | Reupholstery FAI 2.03 (B)

03 | Material Patterns, Layout Documentation, Material Quantities 2.02 (D)

04 | Project Schedule 5.00 (A) (i)

05 | Quality Assurance Plan 5.00 (A) (i)

06 | Receiving Inspection Procedures 5.00 (A) (i)

07 | Pre-Shipment Inspection Procedures 5.00 (A) (iv)

08 | Shipping and Preparation and Securement Procedures 5.00 (A) (v)

09 | Inspection and Test Reports 5.00 (A) (vi)

10 | Monthly Progress Reports 8.00 (A)

11 | Project Review Meetings 8.00 (B)

12 | Warranty Process 9.00 (I
Document | FE.CR.031725.01 Revision Page
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11.00 Car Batch Information
A The Twelve (12) 233 Cab Car has 8 separate part numbers.

Table 2 Bilevel 233 Cab Car Passenger Seating Kit A

Item Bombardier Part

Numbet

Number

Description

QTY Notes

640611458

SEAT CUSHION BACK
Upper Section

SEAT CUSHION BACK
Lower Section

107

64061147S

SEAT CUSHION
BOTTOM

107

64061146S

EXTENDED BACK TO
BACKHEADREST
(Modified)

40

This headrest has been
modified from OEM to
remove the extended
“fin” on top of the head

rest base frame

HEADREST CUSHION
4. 64061248S SINGLE 3

FLIP UP 2 PASSENGER

5. SEAT CUSHION HEAD
534070078 REST

12

FLIP UP 2 PASSENGER
6 534070065 SEAT CUSHION BACK 12

FLIP UP 2 PASSENGER
SEAT CUSHION 12
BOTTOM

7. 534080068

FOLDING SEAT 2P
UTAH 233 SEAT BACK
FOLDING SEAT 2P
UTAH 233 SEAT
BOTTOM

8. 640702978

B  The Eight (8) 233 Coach Car has 7 separate part numbers.

Table 3 Bi-level 233 Coach Car Passenger Seating Kit B
Item Bombardier Part ..
Number Number Description QTY Notes
SEAT CUSHION BACK
Upper Section
L 64061145 SEAT CUSHION BACK 112

Lower Section

Document | FE.CR.031725.01 Revision Page
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Table 3 Bi-level 233 Coach Car Passenger Seating Kit B
Item Bombardier Part ..
Number Nunc:ber Description QTY Notes
SEAT CUSHION
2. 640611478 BOTTOM 112
This headrest has been
EXTENDED BACK TO modified from OEM to
3. 640611468 BACKHEADREST 44 remove the extended
(Modified) “fin” on top of the
head rest base frame
FLIP UP 2 PASSENGER 6
4. SEAT CUSHION HEAD
534070078 REST
FLIP UP 2 PASSENGER
> 534070065 SEAT CUSHION BACK 6
FLIP UP 2 PASSENGER
6. 534080068 SEAT CUSHION 6
BOTTOM
FOLDING SEAT 2P
UTAH 233 SEAT BACK 1
7. 640702978 FOLDING SEAT 2P
UTAH 233 SEAT
BOTTOM

C The Ten (10) 246 Cab Car has 7 separate part numbers.

Table 4 Bi-level 246 Cab Car Passenger Seating Kit C
Item Bombardier Part ..
Number Number Description QTY Notes
SEAT CUSHION
BACK Upper Section
1. 640611458 SEAT CUSHION 130
BACK Lower Section
SEAT CUSHION
2. 640611478 BOTTOM 130
This headrest has been
EXTENDED BACK TO modified from OEM to
3. 640611468 BACKHEADREST 48 remove the extended
(Modified) “fin” on top of the
head rest base frame
HEADREST CUSHION
4. 64061248S SINGLE 11
FLIP UP 2 PASSENGER 4
5. SEAT CUSHION HEAD
534070078 REST
Document | FE.CR.031725.01 Revision Page
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Table 4 Bi-level 246 Cab Car Passenger Seating Kit C
Item Bombardier Part
Description TY t
Number Number escriptio Q Notes
FLIP UP 2 PASSENGER
6 534070065 SEAT CUSHION BACK 4
FLIP UP 2 PASSENGER
7. 534080068 SEAT CUSHION 4
BOTTOM
D The Eight (8) 246 Coach Car has 7 Separate part numbers.
Table 5 Bi-level 246 Coach Car Passenger Seating Kit D
Item Bombardier Part
Description TY Not
Number Number escrp Q ©s
SEAT CUSHION BACK
Upper Section
L 040611455 SEAT CUSHION BACK 126
Lower Section
SEAT CUSHION
2. 640611478 BOTTOM 126
This headrest has been
EXTENDED BACK TO modified from OEM to
3. 640611468 BACKHEADREST 48 remove the extended
(Modified) “fin” on top of the
head rest base frame
HEADREST CUSHION
4. 640612488 SINGLE 4
FLIP UP 2 PASSENGER 2
5. SEAT CUSHION HEAD
53407007S REST
FLIP UP 2 PASSENGER
6 534070065 SEAT CUSHION BACK 2
FLIP UP 2 PASSENGER
7. 53408006S SEAT CUSHION 2
BOTTOM
Document | FE.CR.031725.01 Revision Page
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E  The Inventory Cores has 9 separate part numbers.

Table 6 Bi-level Passenger Seating Kit E

Upholstery Technical Specifications

TItem Bombardier
Part Description QTY | Notes
Number

Number
SEAT CUSHION BACK
Upper Section 260

640611455 SEAT CUSHION BACK
Lower Section
SEAT CUSHION

640611478 BOTTOM 260

This headrest has been

EXTENDED BACK TO modified from OEM to

640611468 BACKHEADREST 96 remove the extended
(Modified) “fin” on top of the

head rest base frame

HEADREST CUSHION

640612488 SINGLE 22
FLIP UP 2 PASSENGER
SEAT CUSHION HEAD 24

53407007S REST
FLIP UP 2 PASSENGER

534070065 SEAT CUSHION BACK 24
FLIP UP 2 PASSENGER

53408006S SEAT CUSHION 24
BOTTOM
FOLDING SEAT 2P

640702975 UTAH 233 SEAT BACK 4
FOLDING SEAT 2P

640702978 UTAH 233 SEAT 4
BOTTOM

Document | FE.CR.031725.01 Revision Page
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12.00 Seat Assembly Information

A

640611458 SEAT CUSHION BACK Upper Section & Lower Section.

A é‘. ”/-;__/” /f"/
z?. /r*.,,-v.. i f/ / +f

640611458 SEAT CUSHION BACK
Upper Section & Lower Section.

Figure 1 640611455 SEAT CUSHION BACK Upper Section & Lower Section.
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B

64061147S SEAT CUSHION BOTTOM.

ai"_.. f-" f{-ﬁ-ﬂ; "-:..r"": i-_,"':’-.

-
.f} - _,_r...f':'.-“_ .-/-f ,//_,ﬁ -/.-’- f,f/_’f/_/ f'- -'ff/'.r;‘

“'f

P ./.a ff?’ //:’.. 'f"*/- -’*.-/" ""'- e

r_.- o

.}'! /,’..,chif"p- "".r -'/ f--_p f '*ré

64061147S SEAT CUSHION BOTTOM

'
'y,
_{ J")u, / ”,'ﬁf’ff f‘-!. / /' 74
, ’
.r_:_, -’?;"’

Figure 2 640611475 SEAT CUSHION BOTTOM.
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C

64061146S EXTENDED BACK TO BACK HEADREST (Modified).

640611468 EXTENDED BACK TO
BACK HEADREST (Modified)

Figure 3 64061146S EXTENDED BACK TO BACK HEADREST (Modified)
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D 640612488 HEADREST CUSHION SINGLE.
640612488 HEADREST CUSHION
SINGLE
Lol 4?"-’
,’{z s .-f'f, o .*"f-’- "'"/* """"--:f""x/ ./' N‘/, "'.-’
NS _,/, .u,,rf,y y./w //./ “-r;.'
;a’u""' ‘a‘}" ”‘ "**‘z""“
ir. .l"‘ / “-:f* r"vf""
Figure 4 64061248S HEADREST CUSHION SINGLE
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E  53407007S FLIP UP 2 PASSENGER SEAT CUSHION HEAD REST.

53407007S FLIP UP 2 PASSENGER
i SEAT CUSHION HEAD REST

Figure 5 534070078 FLIP UP 2 PASSENGER SEAT CUSHION HEAD REST
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F

53407006S FLIP UP 2 PASSENGER SEAT CUSHION BACK.

(N—

Figure 6 53407006S FLIP UP 2 PASSENGER SEAT CUSHION BACK

il 534070068 FLIP UP 2 PASSENGER
§ SEAT CUSHION BACK
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G

3408006S FLIP UP 2 PASSENGER SEAT CUSHION BOTTOM.

Figure 7 3408006S FLIP UP 2 PASSENGER SEAT CUSHION BOTTOM
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H 640702978 FOLDING SEAT 2P UTAH 233 SEAT BACK & BOTTOM.
Figure 8 64070297S FOLDING SEAT 2P UTAH 233 SEAT BACK & BOTTOM
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Exhibit B

Proposer’s Bidders Name:_Sedia, Inc.

Price Proposal Bid Sheet Form

Bi-Level Passenger Seating Foam IFB

Kit# Description QTY Unit Price Total Price
NA Prototype: See section 2.03 1
$900.00 $900.00
Kit A FAI Carset: Bi-Level 233 1
Cab Car Seating Kit (see $23,553.24 $23,553.24
Table 2)
Kit B FAI Carset: Bi-Level 233 1
Coach Car Seating Kit (See $23,013.33 $23,013.33
Table 3)
Kit C FAI Carset: Bi-Level 246 1
Cab Car Seating Kit (See $26,065.27 $26,065.27
Table 4)
Kit D FAI Carset: Bi-Level 246 1
Coach Car Seating Kit (See $24,671.92 $24,671.92
Table 5)
Kit A Bi-Level 233 Cab Car 11
Seating Kit (see Table 2) $23,553.24 $259,085.64
Kit B Bi-Level 233 Coach Car 7
Seating Kit (See Table 3) $23,013.33 $161,093.31
Kit C Bi-Level 246 Cab Car 9
Seating Kit (See Table 4) $26,065.27 $234,587.43
Kit D Bi-Level 246 Coach Car 7
Seating Kit (See Table 5) $24,671.92 $172,703.44
Kit E Bi-Level Seating Spare 1
Materials (See Table 6) $56,433.22 $56,433.22
Total $982,106.80
This is a NOT TO EXCEED Amount.
Document | FE.CR.031725.01 Revision
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Exhibit C
Delivery Schedule
Potential Schedule 2026 2027
FAI Delivery 1 Delivery 2 Delivery 3 Deilvery 4
Kit Jan |Feb |Mar |Apr [May |Jun [Jul |Aug |Sep|Oct|Mov [Dec |Jan |Feb |Mar |Apr [May | Total
A-233Cab T|la |44 |1 % 1.] i 1 1. | i 12
B-233 Coach 1 1. 1 1 1 1 1 1 8
C-248Cab 111 (1 1 1 1 1 L | X | T 10
D - 248 Coach 1 1 1 1 1 1 1 8
E-Fl
: oat_ 5 9
All configurations
Total ocjl413|4|4]2(3|2|2|2(3|2|2]|]2|2]2|1]40

Note: Kit E to deliver Feb 2026 with FAI
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ACCESS TO RECORDS AND REPORTS

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

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

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

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

AMERICANS WITH DISABILITIES ACT(ADA)

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

CHARTER SERVICE

The contractor agrees to comply with 49 U.S.C. 5323(d), 5323(r), and 49 C.F.R. part 604, which provides that Recipients and subrecipients of FTA
assistance are prohibited from providing charter service using federally funded equipment or facilities if there is at least one private charter operator willing
and able to provide the service, except as permitted under: 1. Federal transit laws, specifically 49 U.S.C. § 5323(d); 2. FTA regulations, “Charter Service,” 49
C.F.R. part 604; 3. Any other federal Charter Service regulations; or 4. Federal guidance, except as FTA determines otherwise in writing.

The contractor agrees that if it engages in a pattern of violations of FTA’s Charter Service regulations, FTA may require corrective measures or impose
remedies on it. These corrective measures and remedies may include: 1. Barring it or any subcontractor operating public transportation under its Award that
has provided prohibited charter service from receiving federal assistance from FTA; 2. Withholding an amount of federal assistance as provided by Appendix
D to part 604 of FTA’'s Charter Service regulations; or 3. Any other appropriate remedy that may apply. The contractor should also include the substance of
this clause in each subcontract that may involve operating public transit services.

CHANGES TO FEDERAL REQUIREMENTS

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

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

CIVIL RIGHTS LAWS AND REGULATIONS

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

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

1 Federal Equal Employment Opportunity (EEO) Requirements.These include, but are not limited to:

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

b) Prohibition against Employment Discrimination. Title VII of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e, Title VI of the Civil Rights Act of
1964,” 49 CFR Part 21, and 49 U.S.C. § 5332, prohibits discrimination in employment on the basis of race, color, religion, sex, or national origin.

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

3 Nondiscrimination on the Basis of Age. The “Age Discrimination Act of 1975,” as amended, 42 U.S.C. § 6101 et seq., and Department of Health and
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Human Services implementing regulations, “Nondiscrimination on the Basis of Age in Programs or Activities Receiving Federal Financial Assistance,” 45
C.F.R. part 90, prohibit discrimination by participants in federally assisted programs against individuals on the basis of age. The Age Discrimination in
Employment Act (ADEA), 29 U.S.C. § 621 et seq., and Equal Employment Opportunity Commission (EEOC) implementing regulations, “Age Discrimination
in Employment Act,” 29 C.F.R. part 1625, also prohibit employment discrimination against individuals age 40 and over on the basis of age.

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

Civil Rights and Equal Opportunity

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

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

2. Equal Employment Opportunity. In accordance with Title VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e et seq., Title | of the Americans with
Disabilities Act of 1990, as amended, 42 U.S.C. §§ 12101, et seq.; and Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable equal employment opportunity requirements, without regard to their race, color, religion, national origin, or sex (including sexual orientation). In
addition, the Contractor agrees to comply with any implementing requirements FTA may issue.

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

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

5. Federal Law and Public Policy Requirements. The Contractor shall ensure that Federal funding is expended in full accordance with the U.S.
Constitution, Federal Law, and statutory and public policy requirements: including, but not limited to, those protecting free speech, religious liberty, public
welfare, the environment, and prohibiting discrimination; and the Recipient will cooperate with Federal officials in the enforcement of Federal law, including
cooperating with and not impeding U.S. Immigration and Customs Enforcement (ICE) and other Federal offices and components of the Department of
Homeland Security in the enforcement of Federal immigration law.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

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

Clean Air Act

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

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

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

Federal Water Pollution Control Act

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

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

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

a. Applicability: This requirement applies to all FTA grant and cooperative agreement programs.

b. Where applicable (see 40 U.S.C. § 3701), all contracts awarded by the non-Federal entity in excess of $100,000 that involve the employment of
mechanics or laborers must include a provision for compliance with 40 U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulations at
29 C.F.R. Part 5. See 2 C.F.R. Part 200, Appendix II.

c. Under 40 U.S.C. § 3702, each contractor must be required to compute the wages of every mechanic and laborer on the basis of a standard work week of
40 hours. Work in excess of the standard work week is permissible provided that the worker is compensated at a rate of not less than one and a half times
the basic rate of pay for all hours worked in excess of 40 hours in the work week.

d. The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide that no laborer or mechanic must be required to work in
surroundings or under working conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies or
materials or articles ordinarily available on the open market, or contracts for transportation or transmission of intelligence.

e. The regulation at 29 C.F.R. § 5.5(b) provides the required contract clause concerning compliance with the Contract Work Hours and Safety Standards
Act:

Compliance with the Contract Work Hours and Safety Standards Act.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work which may require or involve the employment of
laborers or mechanics shall require or permit any such laborer or mechanic in any workweek in which he or she is employed on such work to work in
excess of forty hours in such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-half times the basic
rate of pay for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth in paragraph (1) of this section the contractor
and any subcontractor responsible therefor shall be liable for the unpaid wages. In addition, such contractor and subcontractor shall be liable to the United
States (in the case of work done under contract for the District of Columbia or a territory, to such District or to such territory), for liquidated damages. Such
liquidated damages shall be computed with respect to each individual laborer or mechanic, including watchmen and guards, employed in violation of the
clause set forth in paragraph (1) of this section, in the sum of $10 for each calendar day on which such individual was required or permitted to work in
excess of the standard workweek of forty hours without payment of the overtime wages required by the clause set forth in paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The agency shall upon its own action or upon written request of an authorized representative of
the Department of Labor withhold or cause to be withheld, from any moneys payable on account of work performed by the contractor or subcontractor under
any such contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract subject to the Contract Work Hours
and Safety Standards Act, which is held by the same prime contractor, such sums as may be determined to be necessary to satisfy any liabilities of such
contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause set forth in paragraph (2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraph (1) through (4) of this section and also

a clause requiring the subcontractors to include these clauses in any lower tier subcontracts. The prime contractor shall be responsible for compliance by
any subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.”

DEBARMENT AND SUSPENSION

Debarment and Suspension (Executive Orders 12549 and 12689). A covered transaction (see 2 C.F.R. §§ 180.220 and 1200.220) must not be
entered into with any party listed on the governmentwide exclusions in the System for Award Management (SAM), in accordance with the OMB
guidelines at 2 C.F.R. 180 that implement Executive Orders 12549 (31 U.S.C. § 6101 note, 51 Fed. Reg. 6370,) and 12689 (31 U.S.C. § 6101
note, 54 Fed. Reg. 34131), “Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, suspended, or otherwise
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority other than Executive Order 12549. The Recipient
agrees to include, and require each Third Party Participant to include, a similar provision in each lower tier covered transaction, ensuring that each
lower tier Third Party Participant:

(1) Complies with federal debarment and suspension requirements; and

(2) Reviews the SAM at https://www.sam.gov, if necessary to comply with U.S. DOT regulations, 2 CFR Part 1200.
DISADVANTAGED BUSINESS ENTERPRISE (DBE)

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

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

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

(1) Withholding monthly progress payments;

(2) Assessing sanctions;

(3) Liquidated damages; and/or

(4) Disqualifying the contractor from future bidding as non-responsible. 49 C.F.R. § 26.13(b).
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Prime contractors are required to pay subcontractors for satisfactory performance of their contracts no later than 30 days from receipt of each payment the
Agency makes to the prime contractor. 49 C.F.R. § 26.29(a).

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

ENERGY CONSERVATION

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

FLY AMERICA

a) Definitions. As used in this clause—

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

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

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

d) In the event that the Contractor selects a carrier other than a U.S.-flag air carrier for international air transportation, the Contractor shall include a
statement on vouchers involving such transportation essentially as follows:

Statement of Unavailability of U.S.-Flag Air Carriers
International air transportation of persons (and their personal effects) or property by U.S.-flag air carrier was not available or it was necessary to use foreign-
flag air carrier service for the following reasons. See FAR § 47.403. [State reasons]:

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

INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

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

NO GOVERNMENT OBLIGATION TO THIRD PARTIES

The Recipient and Contractor acknowledge and agree that, notwithstanding any concurrence by the Federal Government in or approval of the solicitation or
award of the underlying Contract, absent the express written consent by the Federal Government, the Federal Government is not a party to this Contract and
shall not be subject to any obligations or liabilities to the Recipient, Contractor or any other party (whether or not a party to that contract) pertaining to any
matter resulting from the underlying Contract. The Contractor agrees to include the above clause in each subcontract financed in whole or in part with
Federal assistance provided by the FTA. It is further agreed that the clause shall not be modified, except to identify the subcontractor who will be subject to
its provisions.

NOTICE TO FTA AND U.S. DOT INSPECTOR GENERAL OF INFORMATION RELATED TO FRAUD, WASTE,
ABUSE, OR OTHER LEGAL MATTERS

If a current or prospective legal matter that may affect the Federal Government emerges, the Recipient must promptly notify the FTA Chief Counsel and FTA
Regional Counsel for the Region in which the Recipient is located. The Recipient must include a similar notification requirement in its Third Party
Agreements and must require each Third Party Participant to include an equivalent provision in its subagreements at every tier, for any agreement that is a
“covered transaction” according to 2 C.F.R. §§ 180.220 and 1200.220.

(1) The types of legal matters that require notification include, but are not limited to, a major dispute, breach, default, litigation, or naming the Federal
Government as a party to litigation or a legal disagreement in any forum for any reason.

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

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

PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS

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

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

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

a) Recipients and subrecipients are prohibited from obligating or expending loan or grant funds to:

1) Procure or obtain covered telecommunications equipment or services;
2) Extend or renew a contract to procure or obtain covered telecommunications equipment or services; or
3) Enter into a contract (or extend or renew a contract) to procure or obtain covered telecommunications equipment or services.

(b) As described in section 889 of Public Law 115-232, “covered telecommunications equipment or services” means any of the following:

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of such entities);

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

(3) Telecommunications or video surveillance services provided by such entities or using such equipment;

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

(c) For the purposes of this section, “covered telecommunications equipment or services” also include systems that use covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical technology as part of any system.

(d) In implementing the prohibition under section 889 of Public Law 115-232, heads of executive agencies administering loan, grant, or subsidy programs
must prioritize available funding and technical support to assist affected businesses, institutions and organizations as is reasonably necessary for those

affected entities to transition from covered telecommunications equipment or services, to procure replacement equipment or services, and to ensure that
communications service to users and customers is sustained.

(e) When the recipient or subrecipient accepts a loan or grant, it is certifying that it will comply with the prohibition on covered telecommunications
equipment and services in this section. The recipient or subrecipient is not required to certify that funds will not be expended on covered
telecommunications equipment or services beyond the certification provided upon accepting the loan or grant and those provided upon submitting payment
requests and financial reports.

(f) For additional information, see section 889 of Public Law 115-232 and 200.471.

PUBLIC TRANSPORTATION EMPLOYEE PROTECTIVE ARRANGEMENTS

The Contractor agrees to comply with the following employee protective arrangements of 49 U.S.C. § 5333(b):

1.U.S. DOL Certification. Under this Contract or any Amendments thereto that involve public transportation operations that are supported with federal
assistance, a certification issued by U.S. DOL is a condition of the Contract.

2.Special Warranty. When the Contract involves public transportation operations and is supported with federal assistance appropriated or made available for
49 U.S.C. § 5311, U.S. DOL will provide a Special Warranty for its Award, including its Award of federal assistance under the Tribal Transit Program. The
U.S. DOL Special Warranty is a condition of the Contract.

3.Special Arrangements. The conditions of 49 U.S.C. § 5333(b) do not apply to Contractors providing public transportation operations pursuant to 49 U.S.C.
§ 5310. FTA reserves the right to make case-by-case determinations of the applicability of 49 U.S.C. § 5333(b) for all transfers of funding authorized under
title 23, United States Code (flex funds), and make other exceptions as it deems appropriate, and, in those instances, any special arrangements required by
FTA will be incorporated herein as required.

PROMPT PAYMENT

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

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

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

RESTRICTIONS ON LOBBYING

Conditions on use of funds.

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

(b) Each person who requests or receives from an agency a Federal contract, grant, loan, or cooperative agreement shall file with that agency a
certification, that the person has not made, and will not make, any payment prohibited by paragraph (a) of this section.
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(c) Each person who requests or receives from an agency a Federal contract, grant, loan, or a cooperative agreement shall file with that agency a
disclosure form if such person has made or has agreed to make any payment using nonappropriated funds (to include profits from any covered Federal
action), which would be prohibited under paragraph (a) of this section if paid for with appropriated funds.

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

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

agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with that loan insurance or
guarantee.

Certification and disclosure.
(a) Each person shall file a certification, and a disclosure form, if required, with each submission that initiates agency consideration of such person for:
(1) Award of a Federal contract, grant, or cooperative agreement exceeding $100,000; or
(2) An award of a Federal loan or a commitment providing for the United States to insure or guarantee a loan exceeding $150,000.
(b) Each person shall file a certification, and a disclosure form, if required, upon receipt by such person of:
(1) A Federal contract, grant, or cooperative agreement exceeding $100,000; or
(2) A Federal loan or a commitment providing for the United States to insure or guarantee a loan exceeding $150,000,
Unless such person previously filed a certification, and a disclosure form, if required, under paragraph (a) of this section.

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

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

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

(3) A change in the officer(s), employee(s), or Member(s) contacted to influence or attempt to influence a covered Federal action.
(d) Any person who requests or receives from a person referred to in paragraphs (a) or (b) of this section:

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

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

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

(4) A contract or subcontract exceeding $100,000 at any tier under a Federal cooperative agreement,
Shall file a certification, and a disclosure form, if required, to the next tier above.

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

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

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

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

SAFE OPERATION OF MOTOR VEHICLES

Seat Belt Use

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

Distracted Driving

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

SCHOOL BUS OPERATIONS
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The contractor agrees to comply with 49 U.S.C. 5323(f), and 49 C.F.R. part 604, and not engage in school bus operations using federally funded equipment
or facilities in competition with private operators of school buses, except as permitted under:

1. Federal transit laws, specifically 49 U.S.C. § 5323(f);

2. FTA regulations, “School Bus Operations,” 49 C.F.R. part 605

3. Any other Federal School Bus regulations; or

4. Federal guidance, except as FTA determines otherwise in writing.

If Contractor violates this School Bus Agreement, FTA may:
1. Bar the Contractor from receiving Federal assistance for public transportation; or
2. Require the contractor to take such remedial measures as FTA considers appropriate.

When operating exclusive school bus service under an allowable exemption, the contractor may not use federally funded equipment, vehicles, or facilities.

The Contractor should include the substance of this clause in each subcontract or purchase under this contract that may operate public transportation
services.

SIMPLIFIED ACQUISITION THRESHOLD

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

SOLID WASTES (RECOVERED MATERIALS)

(a) A Recipient or subrecipient that is a State agency or agency of a political subdivision of a State and its contractors must comply with section
6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 as amended, 42 U.S.C. 6962. The
requirements of Section 6002 include procuring only items designated in the guidelines of the Environmental Protection Agency (EPA) at 40 CFR
Part 247 that contain the highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level of competition,
where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during the preceding fiscal year exceeded $10,000;
procuring solid waste management services in a manner that maximizes energy and resource recovery; and establishing an affirmative
procurement program for procurement of recovered materials identified in the EPA guidelines.

(b) The recipient or subrecipient should, to the greatest extent practicable and consistent with law, purchase, acquire, or use products and services
that can be reused, refurbished, or recycled; contain recycled content, are biobased, or are energy and water efficient; and are sustainable. This
may include purchasing compostable items and other products and services that reduce the use of single-use plastic products. See Executive
Order 14057, section 101, Policy.

SPECIAL NOTIFICATION REQUIREMENTS FOR STATES

Applies to States —

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

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

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

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

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

(1) applications for federal assistance,

(2) requests for proposals or solicitations,
(3) forms,

(4) notifications,

(5) press releases,

(6) other publications.

SUBSTANCE ABUSE REQUIREMENTS

The Contractor agrees to establish and implement a drug and alcohol testing program that complies with 49 C.F.R. part 655, produce any documentation
necessary to establish its compliance with part 655, and permit any authorized representative of the United States Department of Transportation or its
operating administrations, the State Oversight Agency, or Agency, to inspect the facilities and records associated with the implementation of the drug and
alcohol testing program as required under 49 C.F.R. part 655 and review the testing process. The Contractor agrees further to certify annually its
compliance with part 655 and to submit the Management Information System (MIS) reports to the Agency.

TERMINATION
Termination for Convenience (General Provision)

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

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

Opportunity to Cure (General Provision)

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

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

Waiver of Remedies for any Breach
In the event that Agency elects to waive its remedies for any breach by Contractor of any covenant, term or condition of this contract, such waiver by Agency

shall not limit Agency’s remedies for any succeeding breach of that or of any other covenant, term, or condition of this contract.

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

Termination for Default (Supplies and Service)

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

Termination for Default (Transportation Services)

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

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

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

Termination for Default (Construction)

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

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

Termination for Convenience or Default (Architect and Engineerin

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

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

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

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

Termination for Convenience or Default (Cost-Type Contracts)

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

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

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

VIOLATION AND BREACH OF CONTRACT

Disputes:

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

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

Claims for Damages:

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

Remedies:

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

Rights and Remedies:

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

OTHER RECOMMENDED CONTRACT REQUIREMENTS

CONFORMANCE WITH ITS NATIONAL ARCHITECTURE

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

FEDERAL TAX LIABILITY AND RECENT FELONY CONVICTIONS

(1) The contractor certifies that it:

(a) Does not have any unpaid Federal tax liability that has been assessed, for which all judicial and administrative remedies have been exhausted or have
lapsed, and that is not being paid in a timely manner pursuant to an agreement with the authority responsible for collecting the tax liability; and

(b) Was not convicted of the felony criminal violation under any Federal law within the preceding 24 months.

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

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

SEVERABILITY

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

TRAFFICKING IN PERSONS

The contractor agrees that it and its employees that participate in the Recipient's Award, may not:
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(a) Engage in severe forms of trafficking in persons during the period of time that the Recipient's Award is in effect;

(b) Procure a commercial sex act during the period of time that the Recipient’'s Award is in effect; or

(c) Use forced labor in the performance of the Recipient's Award or subagreements thereunder.



