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DESIGN-BUILD AGREEMENT 
(State of Good Repair Traction Power Substation (TPSS) Rehabilitation)  

 

This Design-Build Agreement (State of Good Repair TPSS Rehabilitation
between the Utah Transit Authority, a public transit district organized under the laws of the State 

of Utah and C3M Power Systems, LLC, a limited liability company. 

RECITALS 

A. UTA is engaged in a project to design and rehabilitate its Power Substations (the 

  
B. On November 23,2020, UTA issued Request for Proposals No. 20-03378VW 

and requested that interested firms submit proposals to perform the work required by the 
Project. 

 
C. UTA evaluated the proposals and determined that proposal 

provided the best value to UTA. 
 
D. UTA and C3M Power Systems, LLC desire to enter 

into this Agreement to define their respective roles and responsibilities with respect to the 
Project. 

AGREEMENT 

Therefore, the parties agree as follows: 

1. Scope of Work.  Design-Builder shall perform the Work.  In the Contract Documents, 
design, construction, and other services required by the Contract Documents, 

including procuring and furnishing all material, equipment, services and labor reasonably inferable 
from the Contract Documents as necessary to complete the Project. The Statement of Work 
including UTA furnished designs, drawings and specifications are contained at Exhibit A.  This 
contract contains a base work package and potential option work packages, each of which may be 
exercised in the sole discretion of UTA at any time during the contract term and in no particular 
order.  Option 3 work package is being exercised concurrently with execution of the base work 
package.  UTA reserves the right to exercise Options 1 and 2 at a later time.  Pricing for options 1 
and 2 will be negotiated at the time options are exercised. 

 

2. Schedule.  (a) Design-Builder shall commence the Work within seven (7) days of Design-
UTA is not required to issue a NTP until all 

insurance, bonding, and other required documentation is submitted and deemed acceptable by 
UTA. 

(b) 
a series of limited NTPs to provide for progression of the Work in phases.  Issuance of a 

limited NTP will not be deemed to require UTA to issue any subsequent NTPs, and will not be 
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deemed to obligate UTA to complete the Project or to pay Design-Builder for any portion of the 
Work not encompassed by an NTP issued by UTA. 

(c) The Design-Builder shall achieve Substantial Completion of the entire Work no later than 
February 28, 2025 (the Contract Documents

so that UTA can use the Project for its intended purposes.   

(d) The Design-Builder shall achieve Final Completion of the Work as expeditiously as 
reasonably practicable, but in no event later than 90 days after the Substantial Completion Date.  
In this Agr

the Contract Documents, including but not limited to, final completion of all punch list items 
and delivery of all documents in accordance with the Standard terms and conditions. 

(e) Time is of the essence with respect to the dates set forth in this section. 

(f) Design-Builder acknowledges that if Substantial Completion is not attained by the 
Substantial Completion Date, UTA will suffer damages that are difficult to measure and determine 
with precision.  If Substantial Completion is not attained by the Substantial Completion date, 
Design-Builder shall pay UTA $5,000.00 as liquidated damages for each day that Substantial 
Completion extends beyond the Substantial Completion Date. 

3. Price and Payment.  (a) As full compensation for completing the Work in accordance 
with the Contract Documents, UTA shall pay to the Design-Builder the lump sum price of 
$38,077,408.00 ( price includes the scope of work for the base contract 
and Option No. 3.  Pricing details and payment provisions are contained in Exhibit B and in Exhibit 
C Article 4.  

4. Contract Documents. (a) The Contract Documents consist of the following: 

(1) All written amendments and Change Orders to this Agreement executed in 
accordance with Article 7 of the Standard terms and conditions; 

 This Agreement, including its exhibits, and specifically including the UTA provided 
design specifications contained in Exhibit A, the UTA Design and Construction 
Standard terms and conditions and Conditions contained at Exhibit C and required 
Federal Clauses at Exhibit D.  

(3) Design-

(4) The RFP, specifically including but not limited to the Technical and Performance 
Requirements included in Appendix I to the RFP and including the UTA Construction 

Quality Control Pl

(b) The parties intend that the Contract Documents include and provide for all aspects of the 
Work that are necessary for the proper initiation, performance, and substantial completion of the 
Work by the Design-Builder, prior to the Substantial Completion Date, and for the Contract Price.  
The parties intend that the Contract Documents be interpreted in harmony so as to avoid conflict, 



State of Good Repair Traction Power Substation (TPSS) Rehabilitation Project RFP No.20-03378VW_ 
Design-Build Agreement 

with words and phrases interpreted in a manner consistent with construction and design industry 
standards. 

(c) If any terms of the Contract Documents contradict any other terms, the terms contained in 
the more recent Contract Document will govern. 

(d) Design-Builder acknowledges that, prior to the execution of this Agreement, it has 
carefully reviewed the Contract Documents for errors, omissions, conflicts or ambiguities (each, a 

Design-Builder becomes aware of a Discrepancy, the Design-Builder shall immediately notify 

the Discrepancy in writing.  Design-Builder
discrepancy will be deemed a waiver of Design-

Contract Price and Substantial Completion Date due to the discrepancy.  

(e) The Contract Documents form the entire contract between UTA and the Design-Builder 
and by incorporation in this Agreement are as fully binding on the parties as if repeated in this 
Agreement.  No oral representations or other agreements have been made by the parties except as 
specifically stated in the Contract Documents.  

5. Order of Precedence. The order of precedence for this Contract shall be as follows:  

 1) This contract including all exhibits, amendments, terms and conditions and other 
 documents incorporated by reference. 

 2) The RFP including all exhibits and amendments, terms and conditions.  

 

6. Representatives of the Parties.   

(a) UTA designates Jared Scarborough as its Project Manager, and Eddy Cummins its Senior 
Representative.  Vicki Woodward.  Questions 
or correspondence regarding the contractual aspects of this Agreement should be directed to Ms. 
Woodward

(b) Design-Builder designates Salvador Benitez as its Project Manager, and Chuck Tomasco, 
Jr., 

7. Key Personnel.  (a) Design-Builder shall ensure that the following Key Personnel remain 
assigned to the Project until Final Completion: 

(1) Project Manager:   Salvador Benitez, C3M  

(2) Construction Manager:  Mark Wade, Wasatch 

(3) Design Manager:   Ja-Mie Luey, STV 
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(b)  Design-Builder acknowledges that removal of any of the Key Personnel identified above 
will potentially result in UTA incurring significant losses, including loss of reputation, loss of 
potential government funding, and losses arising out of other contracts held by UTA related to the 
Project.  Design-Builder acknowledges that those potential losses, while actual, are difficult to 
measure and determine with precision.  If an individual identified as a Key Personnel ceases to be 
employed on the Project prior to Final Completion, Design-Builder shall pay $50,000 to UTA as 
liquidated damages.   

(c
will be assessed under this section. 

8. Bonds and Insurance.  Design-Builder shall obtain and maintain the insurance coverages 
set forth in Exhibit D, and comply with the obligations set forth in Exhibit B.  The Design-Builder 
shall provide to UTA a performance bond and a payment bond issued by a surety 
doing business in Salt Lake County, Utah, and listed in the then current US Department of the 

each be in an amount equal to 100% of Contract Price.  
Design-Builder shall provide the Bonds to UTA prior to commencing any Work.  

9. Value Engineering.  (a)  
prepared, and submitted to UTA by the Design-Builder, which reduces the cost of the 

Work without impairing essential functions or characteristics of the Project, as determined by UTA 
in its sole discretion.  UTA encourages Design-Builder to submit VECPs whenever it identifies 
potential savings or improvements.  UTA may also request the Design-Builder to develop and 
submit a specific VECP. However, the Designer is expected to design the most innovative and 
effective solution for this project outside of this VECP clause and the Contractor should not expect 
to share in VECP savings for suggested improvements to its own design produced under this 
Contract.  

(b) In determining whether a VECP will impair essential functions or characteristics of the 
Project, UTA may consider: relative service life, maintenance effort and frequency, environmental 
and aesthetic impacts, system service, effect of other system components, and other issues as UTA 
deems relevant.  

(c) Design-Builder must include the following information in any VECP:  

(1) a narrative description of the proposed change, 

(2) a discussion of differences between existing requirements and the proposed change, 
together with advantages and disadvantages of each changed item; 

(3) a complete cost analysis, including the cost estimate of any additional ROW or 
easements required for implementation of the VECP; 

(4) justification for changes in function or characteristics of each item and effect of the 
change on the performance on the end item; 

(5) a description of any previous use or testing of the proposed approach and the 
conditions and results.  If the VECP was previously submitted on another UTA 
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project, the Design-Builder shall indicate the date, contract number, and the action 
taken by UTA; and 

(6) costs of development and implementation. 

(7) any additional information requested by UTA, which must be provided in a timely 
manner. 

(d) Upon receipt of a VECP, UTA shall process it expeditiously, but will not be liable for any 
delay in acting upon any VECP.  Design-Builder may withdraw all or part of any VECP at any 
time prior to approval by UTA, but shall, in any case, be liable for costs incurred by UTA in 
reviewing the withdrawn VECP, or part thereof.  In all other situations, each party will bear its 
own costs in connection with preparation and review of VECPs. 

(e) UTA may approve in whole or in part any VECP submitted.  The decision of UTA 
regarding rejection or approval of any VECP will be at the sole discretion of UTA and will be final 
and not subject to appeal.  Design-Builder will have no claim for any additional costs or delays 
resulting from the rejection of a VECP, including development costs, loss of anticipated profits, 
or increased material or labor costs 

(f) Any savings resulting from an approved VECP will accrue to the benefit of UTA and 
Design-Builder on a 50/50 cost sharing basis. 

(g) All approved or disapproved VECPs will become the property of UTA and must contain 
no restrictions imposed by Design-Builder on their use or disclosure.  UTA retains the right to use, 
duplicate, and disclose, in whole or in part, any data necessary for the utilization of the VECP on 
any other projects without any obligation to Design-Builder.  This provision is not intended to 
deny rights provided by law with respect to patented materials or processes. 

10. Notices.  (a) To be deemed valid, all notices, requests, claims, demands and other 
communications between the parties must be in writing and addressed as follows: 

If to the Utah Transit Authority:    With a required copy to: 
 Utah Transit Authority    Utah Transit Authority 
 ATTN: Vicki Woodward    ATTN: Jared Scarborough 
 669 West 200 South     669 West 200 South 
 Salt Lake City, UT 84101    Salt Lake City, UT 84101 
  
If to the Design-Builder:      
C3M Power Systems, LLC     
1030 Hampton Park 
Boulevard, Suite 200 
Capitol Heights, MD 20743 
 
(b) To be deemed valid, Notices must be given by one of the following methods: (i) by delivery 

in person (ii) by a nationally recognized next day courier service, (iii) by first class, registered or 
certified mail, postage prepaid.   
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(c)  Either party may change the address at which that party desires to receive written notice 
by delivery of Notice of such change to the party as set forth above.  Notices will be deemed 
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 that was not properly communicated shall not defeat or delay 
the effectiveness of a Notice. 

11. Counterparts.  The parties may execute this Agreement in any number of counterparts, 
each of which when executed and delivered will constitute a duplicate original, but all counterparts 
together will constitute a single agreement. 

12. Effectiveness; Date.  The Agreement will become effective when all parties have fully 
signed it.  The date of this Agreement will be the date it is signed by the last individual to sign it 
(as indicated by the date associated with that signature). 

Each individual is signing this Agreement on the date stated opposite that signature. 

UTAH TRANSIT AUTHORITY  C3M Power Systems, LLC 

 
By: Date: By: Date: 
Carolyn Gonot  Chuck Tomasco 
Executive Director  Senior Vice President  
  & General Manager 
 

By: Date: Federal ID Number:  
Mary DeLoretto 
Chief Service Development Officer 
 

By: Date: 
David Hancock 
Director, Capital Construction 
 

Approved as to Legal Form and Content:   
 
By: Date: 
Michael Bell, AAG State of Utah 
And Utah Transit Authority Legal Counsel 

 

By: Date: 
Jared Scarbrough 
UTA Project Manger 
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EXHIBIT A SCOPE OF WORK 

SCOPE OF WORK 

Final Design 
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TPSS Rehabilitation and construction scope of work (19 TPSS Locations) 
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Option 1 Locations
Option 1A TPSS SRJ14: Jordan
*Option 1B TPSS SRT2: Three Hundred South
Option 1C TPSS SRD1: Delta Center
Option 1D TPSS E1: 200 East
Option 1E TPSS E2: 900 East
Option 1F TPSS E3: University
Option 1G TPSS E4: E4
Option 1H TPSS E5: E5
Option 1I TPSS YRY1: Collet Yard

Option 2 Locations
Option 2A TPSS SRJ14: Jordan
Option 2B TPSS SNR13 - 9400
Option 2C TPSS SRR12: Rio Grande
Option 2D TPSS SRS11: Sugar Hwy.
Option 2E TPSS SRP2: Pallas
Option 2F TPSS SRM8: Murray
Option 2G TPSS SRC7: Central
Option 2H TPSS SRW6: Walton
Option 2I TPSS SRH5: Hustlers
Option 2J TPSS SRB4: Burton
Option 2K TPSS SNR3: 900 South
Option 2L TPSS SRT2: Three Hundred South
Option 2M TPSS SRD1: Delta Center
Option 2N TPSS E1: 200 East
Option 2O TPSS E2: 900 East
Option 2P TPSS E3: University
Option 2Q TPSS E4: E4
Option 2R TPSS E5: E5
Option 2S TPSS YRY1: Collet Yard
Option 2T TPSS SRA10: Atwood
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WITH OTHERS 
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EXHIBIT B PRICING 

Pricing Ground rules: 

1. All pricing is on a firm fixed not-to-exceed (NTE) basis.  

2. Pricing for Options No. 1 and 2 has not been determined at this time but shall be 
negotiated at the time of option exercise.  

3. The requirement to provide a portable substation has been deleted from the SOW and 
the pricing has been zeroed out in this contract.  
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State of Good Repair Traction Power Substation (TPSS) Rehabilitation Project RFP No.20-03378VW_ 
Design-Build Agreement 



State of Good Repair Traction Power Substation (TPSS) Rehabilitation Project RFP No.20-03378VW_ 
Design-Build Agreement 



State of Good Repair Traction Power Substation (TPSS) Rehabilitation Project RFP No.20-03378VW_ 
Design-Build Agreement 

 



State of Good Repair Traction Power Substation (TPSS) Rehabilitation Project RFP No.20-03378VW_ 
Design-Build Agreement 

EXHIBIT C 

UTA DESIGN AND CONSTRUCTION STANDARD TERMS AND CONDITIONS & 
CONDITIONS 
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any party to this Agreement brings an action to enforce or defend its 
rights or obligations hereunder, the prevailing party shall be entitled to recover its costs and expenses, 

connection 
with such suit, including on appeal.
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EXHIBIT D  

REQUIRED FEDERAL CLAUSES 
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The Contractor agrees to provide the Authority, the FTA Administrator, the Comptroller 
General of the United States or any of their authorized representatives access to any books, 
documents, papers and records of the Contractor which are directly pertinent to this 
Contract for the purposes of making audits, examinations, excerpts and transcriptions. The 
Contractor also agrees, pursuant to 49 CFR 633.17 to provide the FTA Administrator or 
his authorized representatives including any project management oversight auditor access 

sites pertaining to a major capital project 
(defined at 49 USC §5302(a)(1)), which is receiving federal financial assistance through the 
programs described at 49 USC §§5307, 5309 or 5311.  The Contractor further agrees to 
include in all of its subcontracts and purchase orders under the Contract a provision to the 
effect that the Subcontractor or Supplier agrees that the Authority, the United States 
Department of Transportation and the Comptroller General of the United States, the 
project management oversight auditor, or any of their duly authorized representatives 
shall, until the expiration of three (3) years after final payment under the subcontract, have 
access to and the right to examine any directly pertinent books, documents, papers, and 
other records of the Subcontractor or Supplier.   

 

Equal Employment Opportunity - The following equal employment opportunity requirements 
apply to the underlying contract: 

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil Rights 
Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the Contractor 
agrees to comply with all applicable equal employment opportunity requirements of U.S. 
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Department of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance 
Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq ., 
(which implement Executive Order No. 11246, "Equal Employment Opportunity," as amended 
by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal 
Employment Opportunity," 42 U.S.C. § 2000e note), and with any applicable Federal statutes, 
executive orders, regulations, and Federal policies that may in the future affect construction 
activities undertaken in the course of the Project. The Contractor agrees to take affirmative 
action to ensure that applicants are employed, and that employees are treated during 
employment, without regard to their race, color, creed, national origin, sex, or age. Such action 
shall include, but not be limited to, the following: employment, upgrading, demotion or transfer, 
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. In addition, the Contractor 
agrees to comply with any implementing requirements FTA may issue. 

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as 
amended, 29 U.S.C. § § 623 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. 

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as 
amended, 42 U.S.C. § 12112, the Contractor agrees that it will comply with the requirements of 
U.S. Equal Employment Opportunity Commission, "Regulations to Implement the Equal 
Employment Provisions of the Americans with Disabilities Act," 29 C.F.R. Part 1630, pertaining 
to employment of persons with disabilities. In addition, the Contractor agrees to comply with any 
implementing requirements FTA may issue. 

(3) The Contractor also agrees to include these requirements in each subcontract financed in 
whole or in part with Federal assistance provided by FTA, modified only if necessary to identify 
the affected parties 
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INCORPORATION OF FTA TERMS 

All contractual provisions required by the United States Department of Transportation, as set 

take precedence over other conflicting terms, if any in the Contract Documents. The 
Contractor shall not perform any act, fail to perform any act, or refuse to comply with any 
Authority requests that would cause the Authority to be in violation of any FTA terms and 
conditions. 
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Lobbying Certification and Disclosure of Lobbying Activities for third party contractors are 
mandated by 31 U.S.C. 1352(b)(5), as amended by Section 10 of the Lobbying Disclosure Act of 
1995, and DOT implementing regulation, "New Restrictions on Lobbying," at 49 CFR § 20.110(d) 

- Language in Lobbying Certification is mandated by 49 CFR Part 19, Appendix A, Section 7, 
which provides that contractors file the certification required by 49 CFR Part 20, Appendix A. 

Modifications have been made to the Lobbying Certification pursuant to Section 10 of the 
Lobbying Disclosure Act of 1995.- Use of "Disclosure of Lobbying Activities," Standard Form-
LLL set forth in Appendix B of 49 CFR Part 20, as amended by "Government wide Guidance For 
New Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96) is mandated by 49 CFR Part 20, 
Appendix A. 

Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying Disclosure 
Act of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] - Contractors who apply or 
bid for an award of $100,000 or more shall file the certification required by 49 CFR part 20, "New 
Restrictions on Lobbying." Each tier certifies to the tier above that it will not and has not used 
Federal appropriated funds to pay any person or organization for influencing or attempting to 
influence an officer or employee of any agency, a member of Congress, officer or employee of 
Congress, or an employee of a member of Congress in connection with obtaining any Federal 
contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also disclose the 
name of any registrant under the Lobbying Disclosure Act of 1995 who has made lobbying 
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contacts on its behalf with non-Federal funds with respect to that Federal contract, grant or award 
covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to tier up to the recipient. 

APPENDIX A, 49 CFR PART 20--CERTIFICATION REGARDING LOBBYING  

Certification for Contracts, Grants, Loans, and Cooperative Agreements 

(To be submitted with each bid or offer exceeding $100,000)  

The undersigned [Contractor] certifies, to the best of his or her knowledge and belief, that: 

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

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person 
for making lobbying contacts to 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 this 
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit 
Standard Form--LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions 
[as amended by "Government wide Guidance for New Restrictions on Lobbying," 61 Fed. Reg. 
1413 (1/19/96). Note: Language in paragraph (2) herein has been modified in accordance with 
Section 10 of the Lobbying Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, 
et seq.)] 

(3) The undersigned shall require that the language of this certification be included in the award 
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under 
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose 
accordingly. 

This certification is a material representation of fact upon which reliance was placed when this 
transaction was made or entered into. Submission of this certification is a prerequisite for making 
or entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying 
Disclosure Act of 1995). Any person who fails to file the required certification shall be subject to 
a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited expenditure 
or fails to file or amend a required certification or disclosure form shall be subject to a civil penalty 
of not less than $10,000 and not more than $100,000 for each such expenditure or failure.] 

The Contractor, ___________________, certifies or affirms the truthfulness and accuracy of each 
statement of its certification and disclosure, if any. In addition, the Contractor understands and 
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agrees that the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, 
if any. 

__________________________ Signature of Contractor's Authorized Official 

__________________________ Name and Title of Contractor's Authorized Official 

___________________________ Date 
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