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2.

CONSTRUCTION SERVICES AGREEMENT
25-04031VW

Mount Ogden Administration Building Construction

This Construction Services Agreement is entered into and made effective as of the date of last signature
below (the “Effective Date”) by and between UTAH TRANSIT AUTHORITY, a public transit district
organized under the laws of the State of Utah (“UTA™), and Big-D Construction (“Contractor™).

RECITALS

A. UTA desires to hire Contractor for Mount Ogden Administration Building Construction per the
Specifications and Bid Schedule included in the RFP.

B. On December 24, 2025, UTA issued Request for Proposal Package Number 25-0431VW (“RFP”)
encouraging interested parties to submit proposals to perform the services described in the RFP.

C. Upon evaluation of the proposals submitted in response to the RFP, UTA selected Contractor as
the preferred entity with whom to negotiate a contract to perform the Work.

D. Contractor is qualified and willing to perform the Work as set forth in the Scope of Services.

AGREEMENT
NOW, THEREFORE, in accordance with the foregoing Recitals, which are incorporated herein by

reference, and for and in consideration of the mutual covenants and agreements hereafter set forth, the
mutual benefits to the parties to be derived herefrom, and for other valuable consideration, the receipt and
sufficiency of which the parties acknowledge, it is hereby agreed as follows:

SERVICES TO BE PROVIDED

a.

Contractor shall perform all Work as set forth in the Scope of Services (Exhibit A). Except for items
(if any) which this Contract specifically states will be UTA-provided, Contractor shall furnish all
the labor, material, and incidentals necessary for the Work.

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

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

d. Contractor shall furnish only qualified personnel and materials necessary for the performance of the
Work.

e. When performing Work on UTA property, Contractor shall comply with all UTA work site rules
including, without limitation, those related to safety and environmental protection.

MANAGEMENT OF WORK
a. Contractor’s Project Manager will be the day-to-day contact person for Contractor and will be

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

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

3. PROGRESS OF WORK

a.

Contractor shall prosecute the Work in a diligent and continuous manner and in accordance with all
applicable notice to proceed, critical path schedule and guaranteed completion date requirements set
forth in (or developed and agreed by the parties in accordance with) the Scope of Services.
Contractor shall conduct regular meetings to update UTA's Project Manager regarding the progress
of the Work including, but not limited to, any unusual conditions or critical path schedule items
that could affect or delay the Work. Such meetings shall be held at intervals mutually agreed to
between the parties.

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

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

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

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

If Contractor fails to promptly remedy rejected Work as provided in Section 3.6, UTA may (without
limiting or waiving any rights or remedies it may have) perform necessary corrective action using
other contractors or UTA’s own forces. Any costs reasonably incurred by UTA in such corrective
action shall be chargeable to Contractor.

4. PERIOD OF PERFORMANCE

This Contract shall commence as of the Effective Date. This Contract shall remain in full force and effect until all
Work is completed in accordance with this Contract, as reasonably determined by UTA. Contractor shall complete
all Work no later than August 31, 2028. 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 this Contract shall at all times be subject to and conditioned upon the provisions of this Contract.

5.  COMPENSATION

a.

For the performance of the Work, UTA shall pay Contractor a not-to-exceed amount of which is
conditioned upon evaluation and payment by UTA, for a not-to-exceed (NTE) amount of
$13,746,913 in accordance with the payments provisions described in Exhibit B. Payments shall be
made in accordance with the milestones, progress billing, monthly billing, or other payment
provisions detailed in Exhibit B. If Exhibit B does not specify any milestones or other payment
provisions, then payment shall be made upon completion of all Work and final acceptance thereof
by UTA.

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

To the extent that Exhibit B or another provision of this Contract calls for any portion of the
consideration to be paid on a time and materials or labor hour basis, then Contractor must refer to

2
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the not-to-exceed amount, maximum Contract amount, Contract budget amount or similar
designation (any of these generically referred to as the “Not to Exceed Amount”) specified in
Exhibit B (as applicable). Unless and until UTA has notified Contractor by written instrument
designated or indicated to be a Change Order that the Not to Exceed Amount has been increased
(which notice shall specify a revised Not to Exceed Amount): (i) Contractor shall not be obligated
to perform services or incur costs which would cause its total compensation under this Contract to
exceed the Not to Exceed Amount; and (i) UTA shall not be obligated to make payments which
would cause the total compensation paid to Contractor to exceed the Not to Exceed Amount.
UTA may withhold and/or offset from payment any amounts reasonably reflecting: (i) items of
Work that have been rejected by UTA in accordance with this Contract; (ii) invoiced items that are
not payable under this Contract; or (iii) amounts Contractor owes to UTA under this Contract.

6. INCORPORATED DOCUMENTS

a.

b.

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 Construction Services Agreement

2. Addenduml Supplemental Terms and Conditions for Construction Services. (including any
exhibits and attachments hereto).

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

4. 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 Construction Services;

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

7. ORDER OF PRECEDENCE

The Order of Precedence for this contract is as follows:

1.
2.
3.
4.

UTA Contract including all terms and conditions, exhibits, and attachments.
Addendum 1 Supplemental Terms and Conditions for Construction Services
UTA Solicitation Terms

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.

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. Contractor shall submit invoices to Project Manager David Osborn at
dosborn@rideuta.com for processing and payment. 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

v. Detailed Description of Charges

vi. Total Dollar Amount Due
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10.

11.

12.

b. UTA shall have the right to disapprove (and withhold from payment) specific line items of each
invoice to address non-conforming Software or Services. Approval by UTA shall not be
unreasonably withheld. UTA shall also have the right to offset (against payments) amounts
reasonably reflecting the value of any claim which UTA has against 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 Project Manager at David
Osborn at dosborn@rideuta.com. Invoices not submitted electronically will be paid thirty (30)
calendar days from date of receipt by UTA’s accounting department.

c. Invoices must include a unique invoice number, UTA’s Purchase Order number, a description of
the Good or Service provided, line-item pricing, total amount due, and must be submitted
electronically to Project Manager David Osborn at dosborn(@rideuta.com.

OWNERSHIP OF DESIGNS., DRAWINGS. AND WORK PRODUCT

Any deliverables prepared or developed pursuant to the Contract including without limitation drawings,
specifications, manuals, calculations, maps, sketches, designs, tracings, notes, reports, data, computer programs,
models and samples, shall become the property of UTA when prepared, and, together with any documents or
information furnished to 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 Contractors.

USE OF SUBCONTRACTORS

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

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

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

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

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

KEY PERSONNEL
Contractor shall provide the key personnel as indicated in Contractor’s Proposal (or other applicable provisions of this
Contract), and shall not change any of said key personnel without the express written consent of UTA.

Layne Kochel, Project Director

Grant Bay — Preconstruction Manager
Tim Allen — Project Manager

Phillip Noble- Superintendent

Puja Kurupathi — Project Engineer

INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS
Contractor shall retain all books, papers, documents, accounting records, and other evidence to support any cost-
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13.

14.

15.

16.

17.

18.

19.

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

FINDINGS CONFIDENTIAL

Any documents, reports, information, or other data and materials delivered or made available to or prepared
or assembled by 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:

1.  Information already in the public domain.
2.  Information disclosed to Contractor by a third party who is not under a confidentiality
obligation.

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

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

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

PUBLIC INFORMATION.

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

GENERAL INDEMNIFICATION —see Article 6 of Special Provisions

INSURANCE REQUIREMENTS —see Article 7 of Special Provisions

OTHER INDEMNITIES -see Article 6 of Special Provisions

INDEPENDENT CONTRACTOR

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

PROHIBITED INTEREST
No member, officer, agent, or employee of UTA during his or her tenure or for one year thereafter shall have any
interest, direct or indirect, including prospective employment by Contractor in this Contract or the proceeds thereof
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20.

21.

22,

23.

24.

25.

without specific written authorization by UTA.

CLAIMS/DISPUTE RESOLUTION - see Article 11 of Special Provisions

GOVERNING LAW

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

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

NONWAIVER

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

NOTICES OR DEMANDS

Any formal notice or demand to be given by one party to the other shall be given in writing by one of the following
methods: (i) hand delivered; (ii) deposited in the mail, properly stamped with the required postage; (iii) sent via
registered or certified mail; or (iv) sent via recognized overnight courier service.; (v) sent via email. All such
notices shall be addressed as follows:

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

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

If to Contractor:

Big-D Construction

Layne Kochel Project Director
404 W 400 S

Salt Lake City, UT 84101

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

b. Notwithstanding the above, the parties may, through mutual agreement, develop alternative
communication protocols to address change notices, requests for information and similar categories of
communication. Communications provided pursuant to such agreed means shall be recognized as valid
notices under this Contract.

CONTRACT ADMINISTRATOR
UTA’s Contract Administrator for this Contract is Vicki Woodward, or designee. All questions and
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26.

27.

28.

29.

30.

31.

32.

33.

34.

correspondence relating to the contractual aspects of this Contract should be directed to said Contract
Administrator, or designee.

INSURANCE COVERAGE REQUIREMENTS FOR CONTRACTOR EMPLOYEES — see Article 8 of
Special Provision

COSTS AND ATTORNEYS FEES

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

NO THIRD-PARTY BENEFICIARY

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

FORCE MAJEURE

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

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

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.

ENTIRE AGREEMENT

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

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

COUNTERPARTS

This Contract may be executed in any number of counterparts and by each of the parties hereto on separate
counterparts, each of which when so executed and delivered shall be an original, but all such counterparts
shall together constitute but one and the same instrument. Any signature page of the Contract may be detached
from any counterpart and reattached to any other counterpart hereof. The electronic transmission of a signed
original of the Contract or any counterpart hereof and the electronic retransmission of any signed copy hereof
shall be the same as delivery of an original.
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3s.

SURVIVAL

Provisions of this Contract intended by their nature and content to survive termination of this Contract shall so
survive including, but not limited to, Articles 5, 7, 8, 10, 14, 15, 17, 18, 19, 20, 23, 29 and 30.

UTAH TRANSIT AUTHORITY:

By: Date:

Jay Fox
Executive Directo

By: Date:

Jon Larsen
Chief

Approved as to Content and Form

DocuSigned by:

Mite Bl
B : 70E33A415BA44F6... Date:
Mike Bell, AAG State of Utah
And UTA Legal Counsel
Reviewed & Recommended
By: Date:

David Osborn,
UTA Project Manager

3/26/2026

BIG-D CONSTRUCTION CORP:

Signed by:

By: ﬁldk&WL R”‘/'7dv Date: 3/26/2026
Big-D Consfiiction Corporation

Rich Hazel, President

Fed ID#87-0361918
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Design and/or Construction Special Provisions

1.1

1.2

1.3

ARTICLE 1
General

Cooperation. UTA and Contractor commit at all times to cooperate fully with each other and
proceed on the basis of trust and good faith, so as to permit each party to realize the benefits
afforded under the Contract Documents.

Professional Standards. Contractor shall perform the Work in a good and workmanlike manner,
and shall use reasonable skill, care, and diligence. If the Work includes professional services,
Contractor shall perform those services in a professional manner, using at least that standard of
care, skill and judgment that can reasonably be expected from similarly situated professionals.

Definitions. Terms that are defined in the Agreement have the same definition in all the Contract
Documents, including in these General Conditions. Unless expressly modified by the Agreement,
the following definitions shall also apply to all Contract Documents:

“Agreement” means the document signed by Contractor and UTA to which these General
Conditions are attached as an exhibit or into which these General Conditions are incorporated by
reference.

“Application for Payment” shall mean an invoice for a progress or final payment made in
accordance with the requirements of Article 4.

“Basis of Design Documents” means those preliminary drawings, concept design drawings,
technical requirements, performance requirements, project criteria, or other documents that are (i)
included in the Contract Documents, and (ii) serve as the basis or starting point for design services
to be performed by Contractor, if any.

“Claim” has the meaning indicated in Section 8.1 of these General Conditions.

“Construction Documents” means the final drawings and specifications that set forth in detail the
requirements for construction of the Project.

“Contract Documents” means those documents designated as Contract Documents in the
Agreement.

“Contract Times” means the guaranteed dates for Substantial Completion, Final Completion (if
applicable), and any other deadlines for completion of the Work, or a part thereof, all as set forth
in the Agreement.

“Contractor” means the entity that has entered into a contract with UTA to perform construction
and other services as detailed in the Contract Documents. The Contractor may be a Design-Builder,
general contractor, Construction Manager/General Contractor, or other type of entity.

“Day” means a calendar day unless otherwise specifically noted in the Contract Documents.
“Differing Site Condition” has the meaning indicated in Section 3.2 of these General Conditions.

“Final Completion” has the meaning indicated in Section 5.8.1 of these General Conditions.
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“Force Majeure Event” means a delay caused by any national or general strikes, fires, riots, acts of
God, acts of the public enemy, floods, acts of terrorism, unavoidable transportation accidents or
embargoes, or other events: (i) which are not reasonably foreseeable as of the date the Agreement
was executed; (ii) which are attributable to a cause beyond the control and without the fault or
negligence of the party incurring such delay; and (iii) the effects of which cannot be avoided or
mitigated by the party claiming such Force Majeure Event through the use of commercially
reasonable efforts. The term Force Majeure Event does not include a delay caused by seasonal
weather conditions, inadequate construction forces, general economic conditions, changes in the
costs of goods, or Contractor’s failure to place orders for equipment, materials, construction
equipment or other items sufficiently in advance to ensure that the Work is completed in accordance
with the Contract Documents.

“General Conditions” means this document.

“Legal Requirements” means all applicable federal, state, and local laws, codes, ordinances, rules,
regulations, orders and decrees of any government or quasi-government entity having jurisdiction
over the Project or Site, the practices involved in the Project or Site, or any Work including, without
limitation, those related to safety and environmental protection. The terms Legal Requirements
shall also include any requirements or conditions included in a permit required for, or issued in
conjunction with, the Project.

“Potential Change Notice™ has the meaning indicated in Section 10.3 of these General Conditions.
“Project” means the construction project described in the Agreement.

“Punchlist” means shall mean a schedule of Work items (developed in accordance with the
procedures described in Article 4) which remain to be completed prior to Final Completion, but
which do not adversely affect the performance, operability, capacity, efficiency, reliability, cost
effectiveness, safety, or use of the Project after Substantial Completion.

“Schedule of Values” means the detailed statement furnished by Contractor and approved by UTA
in accordance with Section 4.1, which statement outlines the various components of the Contract
Price and allocates values for all such components in a manner that can be used for preparing and
reviewing invoices.

“Site” means the land or premises on which the Project is located, as more particularly defined and
described in the Contract Documents.

“Subcontractor” means any person or entity (including subcontractors at any tier, design engineers,
laborers, and materials suppliers) retained by Contractor or any other Subcontractor to perform a
portion of Contractor’s obligations under the Contract Documents.

“Substantial Completion” or “Substantially Complete™ has the meaning indicated in Section 4.6 of
these General Conditions.

“Work™ means all obligations, duties, requirements, and responsibilities for the successful
completion of the Project by Contractor, including furnishing of all services and/or equipment
(including obtaining all applicable licenses and permits to be acquired by Contractor) in accordance
with the Contract Documents.

ARTICLE 2

10
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Contractor’s Services

2.1 General Services.

2.1.1

2.1.2

Contractor’s Project Manager shall be reasonably available to UTA and shall have the
necessary expertise and experience required to supervise the Work. Contractor’s Project
Manager shall communicate regularly with UTA and shall be vested with the authority to act
on behalf of Contractor.

Contractor shall provide UTA with a monthly status report detailing the progress of the Work,
including: (i) whether the Work is proceeding according to schedule; (ii) whether
discrepancies, conflicts, or ambiguities exist in the Contract Documents that require
resolution; (iii) whether unusual health and safety issues exist in connection with the Work;
and (iv) other items that require resolution so as not to jeopardize Contractor’s ability to
complete the Work for the Contract Price and within the Contract Time(s).

Unless a schedule for the execution of the Work has been attached to the Agreement as an
exhibit at the time the Agreement is executed, Contractor shall prepare and submit, within
seven (7) Days of the execution of the Agreement, a schedule for the execution of the Work
for UTA’s review and response. The schedule must indicate the dates for the start and
completion of the various stages of Work, including the required dates when UTA obligations
must be completed to enable Contractor to achieve the Contract Time(s). Such UTA
obligation dates may include (where contemplated in the Contract Documents): (i) Site
availability requirements; and/or (ii) dates when UTA information or approvals are required.
The schedule shall be revised as required by conditions and progress of the Work, but such
revisions shall not relieve Contractor of its obligations to complete the Work within the
Contract Time(s), as such dates may be adjusted in accordance with the Contract Documents.
UTA’s review of, and response to, the schedule shall not be construed as relieving Contractor
of its complete and exclusive control over the means, methods, sequences, and techniques
for executing the Work.

2.2 Design Services. If the Work includes any design services, provisions 2.2.1 through 2.2.8 apply.

2.2.1

222

Contractor shall provide the necessary design services, including architectural, engineering,
and other design professional services, for the preparation of the required drawings,
specifications, and other design submittals to permit Contractor to complete the Work
consistent with the Contract Documents. Contractor shall ensure that design services are
performed by qualified, licensed design professionals employed by Contractor, or by
qualified, independent licensed design contractors procured by Contractor.

Contractor and UTA shall, consistent with any applicable provision of the Contract
Documents, agree upon any interim design submissions that UTA may wish to review, which
interim design submissions may include design criteria, drawings, diagrams, and
specifications setting forth the Project requirements. Interim design submissions must be
consistent with the Basis of Design Documents, as the Basis of Design Documents may have
been changed through the design process set forth in this Section 2.2.2. On or about the time
of the scheduled submissions, Contractor and UTA shall meet and confer about the
submissions, with Contractor identifying during such meetings, among other things, the
evolution of the design and any changes to the Basis of Design Documents, or, if applicable,
previously submitted design submissions. Changes to the Basis of Design Documents shall

11
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223

224

225

2.2.6

2.2.7

be processed in accordance with Article 7. Minutes of the meetings, including a full listing
of all changes, will be maintained by Contractor and provided to all attendees for review.
Following the design review meeting, UTA will be entitled to at least ten (10) Days to review
and approve the interim design submissions and meeting minutes.

To the extent not prohibited by the Contract Documents or Legal Requirements, and with the
approval of UTA, Contractor may prepare interim design submissions and Construction
Documents for a portion of the Work to permit construction to proceed on that portion of the
Work prior to completion of the Construction Documents for the entire Work.

Contractor shall submit proposed Construction Documents to UTA, which must be consistent
with the latest set of interim design submissions, as such submissions may have been
modified in a design review meeting and recorded in the meeting minutes. The parties shall
have a design review meeting to discuss, and UTA shall review and approve, the
Construction Documents in accordance with the procedures set forth in Section 2.2.2 above.
Contractor shall submit one set of approved Construction Documents to UTA prior to
commencement of construction.

UTA’s review and approval of interim design submissions, meeting minutes, and
Construction Documents is for the purpose of mutually establishing a conformed set of
Contract Documents compatible with the requirements of the Work. Neither UTA’s review
nor approval of any interim design submissions, meeting minutes, and Construction
Documents shall be deemed to: (i) relieve Contractor from its obligations to comply with the
Contract Documents; (ii) relieve Contractor from its obligations with respect to the accuracy
of the design submittals; or (iii) transfer any design liability from Contractor to UTA.

Upon completion of the Work, and as a condition to receiving final payment pursuant to
Section 4.7, Contractor shall prepare and provide to UTA a final set of as-built drawings,
depicting the Project as completed, including all changes to the Project made subsequent to
the approval of the Construction Documents.

All drawings, specifications, interim design submissions, Construction Documents, and other
documents furnished by Contractor to UTA pursuant to the Contract Documents (those
documents, the “Work Product”) are deemed to be instruments of service and Contractor
shall retain the ownership and intellectual property rights therein.

2.2.8 Once UTA has made a corresponding payment for the Work required for Contractor to

prepare any Work Product, Contractor will be deemed to have granted to UTA a license to
use that Work Product in connection with the construction, occupancy, and maintenance of
the Project, or any other UTA project or facility.

2.3 Government Approvals, Permits, and Legal Requirements.

2.3.1 Except where the Contract Documents expressly state that UTA will be responsible for a

specific entitlement, Contractor shall obtain and pay for all necessary permits, approvals,
licenses, government charges, and inspection fees required for the prosecution of the Work
by any government or quasi-government entity having jurisdiction over the Project or Site.
Contractor shall provide reasonable assistance to UTA in obtaining any permits, approvals,
and licenses that the Contract Documents expressly specify to be a UTA responsibility.
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232

232

233

Contractor shall perform the Work in accordance with all Legal Requirements and shall
provide all notices applicable to the Work as required by the Legal Requirements.

Contractor shall file a notice of commencement, a notice of completion, and other notices
required by Utah Code Title 38 (Liens). Contractor shall file such notices in the manner
and within the time periods required by law.

The Contract Price and/or Contract Time(s) will be adjusted to compensate Contractor for
the effects of any changes in the Legal Requirements provided that such changes: (i)
materially increase Contractor’s cost of, or time required for, the performance of the Work;
and (ii) are enacted after the effective date of the Agreement.

24 Construction Services.

24.1

242

243

2.4.4

245

24.6

Contractor shall proceed with construction in accordance with the approved Construction
Documents.

Except to the extent that the Contract Documents expressly identify UTA obligations related
to the Work, Contractor shall provide through itself or Subcontractors the necessary
supervision, labor, inspection, testing, start-up, material, equipment, machinery, temporary
utilities and other temporary facilities (whether or not expressly stated or depicted in the
Contract Documents or Construction Drawings) to permit Contractor to complete
construction of the Project consistent with the Contract Documents.

Contractor is responsible for securing the Site until UTA issues a Certificate of Substantial
Completion.

Contractor shall perform all construction activities efficiently and with the requisite
expertise, skill, and competence to satisfy the requirements of the Contract Documents.
Contractor shall at all times exercise complete and exclusive control over the means,
methods, sequences, techniques, and procedures of construction.

Contractor shall be solely responsible for initiating, maintaining, and supervising all safety
precautions and programs in connection with the Work. Contractor shall take necessary
precautions for the safety of, and shall provide necessary protection to prevent damage,
injury or loss to the following: (i) all Contractor, Subcontractor, UTA employees, the
public and other persons who may be affected thereby; (ii) all Work and all equipment and
materials to be incorporated into the Work; and (iii) other property at the Site or adjacent
thereto. Contractor shall comply with the minimum standards imposed by UTA’s
Construction Safety and Security Program Manual, as updated from time to time (UTA’s
Construction Safety and Security Program Manual is incorporated into the Contract
Documents by reference). However, Contractor shall be responsible for all additional as
necessary to comply protect persons and property and comply with applicable Legal
Requirements related to safety.

Contractor shall employ only Subcontractors who are duly licensed and qualified to
perform the Work consistent with the Contract Documents. UTA may require Contractor
to remove from the Project a Subcontractor or anyone employed directly or indirectly by
any Subcontractor, if UTA reasonably concludes that the Subcontractor is creating safety
risks at the Site or quality risks to the Project.
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24.7

24.8

249

Contractor is responsible for the proper performance of the Work by Subcontractors and
for any acts and omissions in connection with such performance. Nothing in the Contract
Documents is intended or deemed to create any legal or contractual relationship between
UTA and any Subcontractor, including but not limited to any third-party beneficiary rights.

Contractor shall coordinate the activities of all of its Subcontractors. If UT A performs other
work on the Project or at the Site with separate contractors under UTA’s control, Contractor
agrees to reasonably cooperate and coordinate its activities with those of such separate
contractors so that the Project can be completed in an orderly and coordinated manner
without unreasonable disruption.

Contractor shall keep the Site reasonably free from debris, trash and construction wastes
to permit Contractor to perform its construction services efficiently, safely and without
interfering with the use of adjacent land areas. Upon Substantial Completion of the Work,
or a portion of the Work, Contractor shall remove all debris, trash, construction wastes,
materials, equipment, machinery, and tools arising from the Work or applicable portions
thereof to permit UTA to occupy the Project or a portion of the Project for its intended use.

2.5 Quality Control, Quality Assurance, Inspection, Rejection and Correction of Work.

2.5.1

252

253

2.5.2

253

Contractor shall develop a Project-specific construction quality control plan as
contemplated in UTA’s Quality Management Plan and Construction Quality Plan. The
Contractor’s plan shall satisfy the minimum requirement imposed by UTA’s Construction
Quality Plan and shall be sufficient to ensure that Work is performed in compliance with
the Contract Documents. If the Work includes any design services, Contractor shall also
develop and thereafter comply with a design quality plan that meets the minimum
requirements set forth in the UTA Design Quality Plan. The UTA Quality Management
Plan, Construction Quality Plan and Design Quality Plan are incorporated into the Contract
Documents by reference. The Contractor’s plans shall be subject to UTA’s review and
approval.

Contractor shall comply with the approved quality control plan(s). Responsibilities shall
include inspection and testing and related activities including administration, management,
supervision, reports, record keeping and use of independent testing agencies and
laboratories. Contractor shall provide evidence of compliance with the Contract
Documents.

UTA will have the right to audit and spot check the Contractor’s quality control procedures
and documentation. This will include the Company’s right to inspect and test all Work at
reasonable times. Contractor shall cooperate with any inspection and testing performed by
UTA. All contractor-furnished materials and supplies shall be subject to inspection at the
point of manufacture.

Any inspection and testing performed by UTA shall be for the sole and exclusive benefit
of UTA. Neither inspection and testing of Work, nor the lack of same nor acceptance of
the Work by UTA, nor payment therefore shall relieve Contractor from any of its
obligations under the Contract Documents.

At any time prior to Substantial Completion, UTA may reject Work which fails to conform
to the Contract Documents. Contractor shall, at its sole expense, promptly re-perform or
correct any Work so as to conform to the requirements of the Contract. Contractor shall
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not be entitled to an adjustment to the Contract Price and/or Contract Times with respect
to any corrective action necessary to rectify non-conforming Work.

If Contractor fails to promptly remedy rejected Work, UTA may, without limiting or
waiving any other rights or remedies it may have, self-perform (through its own forces or
through other contractors) the necessary corrective action(s) and deduct all amounts so
incurred from any amount then or thereafter due Contractor.

2.6 Contractor’s Warranty.

2.6.1

2.6.2

2,63

2.6.4

2.6.5

Contractor warrants to UTA that all Work, including all materials and equipment furnished
as part of the Work, shall be: (i) of good quality conforming to generally recognized
industry standards; (ii) in conformance with the Contract Documents; (iii) free of defects
in materials and workmanship; and (iv) consistent with applicable Legal Requirements.
Without limiting the generality of the forgoing, Contractor also specifically warrants that
any design, engineering, or other professional services provided by Contractor shall be
shall satisfy applicable professional standards of care and that all materials and that any
equipment furnished as part of the construction shall be new (unless otherwise specified in
the Contract Documents). This provision is not intended to limit any manufacturer’s
warranty that provides UTA with greater warranty rights than set forth in this Section 2.6.
Contractor shall provide UTA with all manufacturers’ warranties upon Substantial
Completion. Similarly, nothing in this Article is intended to limit any other express
warranties set forth in the Contract Documents or to limit any other warranties implied by
law, custom or usage of trade.

If Contractor becomes aware of any defect in the Work, or non-conformance with the
Contract Documents, Contractor shall give prompt written notice of that defect or non-
conformance to UTA.

Except as otherwise stated in the Agreement, Contractor shall correct any Work that does
not comply with the warranties provided above for a period of two years following the date
of Substantial Completion.

Contractor shall, within seven (7) Days of receipt of written notice from UTA that the Work
does not comply with the warranties provided above, take meaningful steps to commence
corrective action, including the correction, removal, replacement or re-performance of the
nonconforming Work and the repair of any damage to other property caused the warranty
failure. If Contractor fails to commence the necessary corrective action within such seven
(7) Day period (or thereafter fails to continuously and diligently pursue such corrective
action to completion), UTA may (in addition to any other remedies provided under the
Contract Documents) provide Contractor with written notice that UTA will self-perform
(through its own forces or through other contractors) correction of the warranty failure at
Contractor’s expense. If UTA performs (or causes to be performed) such corrective action,
UTA may collect from Contractor all amounts so incurred. If the nonconforming Work
creates an emergency requiring an immediate response, the seven (7) Day period identified
above shall be deemed inapplicable.

The two-year period referenced in Section 2.6.3 above only applies to Contractor’s
obligation to correct nonconforming Work and is not intended to constitute a period of
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limitations for any other rights or remedies UTA may have regarding Contractor’s other
obligations under the Contract Documents

ARTICLE 3

Bond Requirements

3.1 The contract value exceeds the small purchase threshold, contractor shall provide the following bonds:

3.1.1 A Bid Bond (or equivalent guaranty in the form of a letter of credit, certified check or other negotiable
instrument deemed to be equivalent by the Authority) equal to five percent of the proposed Contract price
securing performance in accordance with the Bid or Proposal provided with submission of bid or proposal.

3.1.2 A Performance Bond equal to 100% of the Contract price provided prior to formal contract execution;

and

3.1.3 A Payment Bond equal to 100% of the Contract price provided prior to formal contract execution.

4.1

ARTICLE 4.0

Site Conditions

Hazardous Materials.

4.1.1

Unless otherwise expressly provided in the Contract Documents to be part of the
Contractor’s Work, Contractor is not responsible for any Hazardous Materials
encountered at the Site. “Hazardous Materials” means any substance that: (i) is deemed
a hazardous waste or substance under any environmental law; or (ii) might endanger the
health of people exposed to it.

If Contractor discovers at the Site any substance the Contractor reasonably believes to be
a Hazardous Material, Contractor shall immediately stop Work in the area of the discovery
and immediately report the discovery to the UTA Project Manager. UTA shall determine
how to deal with the Hazardous Material, and Contractor shall resume Work in the area
when directed to do so by the UTA Project Manager.

Contractor will be entitled to an adjustment to the Contract Price and/or Contract Time(s)
to the extent Contractor’s cost and/or time of performance have been adversely impacted
by the presence of Hazardous Materials.

The risk allocation and change provisions of Sections 3.1.1 through 3.1.3 do not apply to
any Hazardous Materials introduced to the Site by Contractor, its Subcontractors, or
anyone for whose acts Contractor is responsible. Those provisions also exclude Hazardous
Materials that were properly stored and/or contained at the Site but thereafter released as
a result of the Contractor’s negligent performance of the Work. To the extent that
Hazardous Materials are introduced and/or released at the Site by Contractor as described
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above in this Section 3.1.4, then: (i) to the fullest extent permitted by law, Contractor
shall defend and indemnify UTA from and against all claims, losses, damages, liabilities
and expenses, including attorneys’ fees and expenses, arising out of or resulting from such
Hazardous Materials; and (ii) Contractor shall not be entitled to and extension of Contract
Price and/or Contract Time(s).

4.2 Differing Site Conditions.

4.2.1

4.2.2

If Contractor encounters a Differing Site Condition, Contractor will be entitled to an
adjustment to the Contract Price and/or Contract Time(s) to the extent Contractor’s cost
and/or time of performance have been adversely impacted by the Differing Site
Condition. “Differing Site Condition” means concealed or latent physical conditions at
the Site that: (i) materially differ from the conditions indicated in the Contract
Documents; and (ii) are of an unusual nature, differing materially from the conditions
ordinarily encountered and generally recognized as inherent in the Work.

Upon encountering a Differing Site Condition, Contractor shall provide prompt written
notice to UTA of such condition, which notice shall not be later than five (5) Days after
such condition has been encountered. Contractor shall, to the extent reasonably possible,
provide such notice before the Differing Site Condition has been substantially disturbed
or altered.

ARTICLE 5

Payment

5.1 Schedule of Values (Applicable where payment is made on the basis of progress, milestones, or
on a periodic basis.)

5.1.1

Unless required by UTA upon execution of this Agreement, within ten (10) Days of
execution of the Agreement, Contractor shall submit for UTA’s review and approval a
Schedule of Values for all of the Work. The Schedule of Values will: (i) subdivide the
Work into its respective parts; (ii) include values for all items comprising the Work; and
(ii1) serve as the basis for monthly progress payments made to Contractor throughout the
Work.

UTA will timely review and approve the Schedule of Values so as not to delay the
submission of the Contractor’s first application for payment. UTA and Contractor shall
timely resolve any differences so as not to delay the Contractor’s submission of its first
application for payment.

5.2 Application for Payment.

5.2.1

522

To receive payment, Contractor shall submit to UTA an Application for Payment
requesting payment to which contractor is entitled depending on the type of payment
specified in Article 5 and Exhibit B. Contractor shall not submit Applications for
Payment more often than once per month. The Application for Payment must be
accompanied by supporting documentation sufficient to establish, to UTA’s reasonable
satisfaction, Contractor’s entitlement to receive payment.

The Application for Payment may request payment for equipment and materials not yet
incorporated into the Project, provided that: (i) UTA is satisfied that the equipment and
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materials are suitably stored at either the Site or another acceptable location; (ii) the
equipment and materials are protected by suitable insurance; and (iii) upon payment,
UTA will receive the equipment and materials free and clear of all liens and
encumbrances.

The Application for Payment will constitute Contractor’s representation that the Work
described therein has been performed consistent with the Contract Documents, has
progressed to the point indicated in the Application for Payment, and that title to all
materials and equipment will pass to UTA free and clear of all claims, liens,
encumbrances, and security interests upon the incorporation of the materials and
equipment into the Project, or upon Contractor’s receipt of payment, whichever occurs
earlier.

5.3 Invoicing Procedures

5.31.

ii.
ii.
1v.

V1.
532

Contractor shall invoice UTA after achievement of contractual milestones or after
delivery of all Goods and satisfactory performance of all Services. Contractor shall
submit invoices to David Osborn at dosborn(@rideuta.com for processing and payment.
In order to timely process invoices, Contractor shall include the following information
on each invoice:

Contractor Name

Unique Invoice Number

PO Number

Invoice Date

Detailed Description of Charges

Total Dollar Amount Due

UTA shall have the right to disapprove (and withhold from payment) specific line items
of each invoice to address non-conforming Goods or Services. Approval by UTA shall
not be unreasonably withheld. UTA shall also have the right to offset (against
payments) amounts reasonably reflecting the value of any claim which UTA has against
Contractor under the Contract. Payment for all invoice amounts not specifically
disapproved or offset by UTA shall be provided to Contractor within thirty (30) calendar
days of invoice submittal.

5.4 Sales Tax Exemption

54.1

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.

5.5 UTA’s Payment Obligations.

5.5.1

552

UTA shall pay Contractor all amounts properly requested and documented within thirty
(30) Days of receipt of an Application for Payment.

Notwithstanding Section 5.5.1, UTA may withhold up to 5% of each payment as
retention in accordance with Utah Code Ann. § 13-8-5.
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554

Notwithstanding Section 5.5.1, UTA may offset from such Application for Payment
amounts any owed to UTA by Contractor pursuant to the Contract Documents.

If UTA determines that Contractor is not entitled to all or part of an Application for
Payment as a result of Contractor’s failure to meet its obligations under the Contract
Documents, UTA will notify Contractor of the specific amounts UTA has withheld (or
intends to withhold), the reasons and contractual basis for the withholding, and the
specific actions Contractor must take to qualify for payment under the Contract
Documents. If the Contractor disputes UTA’s bases for withholding, Contractor may
pursue its rights under the Contract Documents, including those under Article 8.

5.6 Contractor’s Payment Obligations.

5.6.1

5.6.2

5.6.3

5.7 Substantial
5.7.1

Contractor shall pay Subcontractors, in accordance with its contractual obligations to
such parties, all the amounts Contractor has received from UTA on account of their work.
Contractor shall indemnify and defend UTA against any claims for payment and
mechanic’s liens as set forth in Section 6.2 hereof. Contractor may withhold up to 5% of
each payment as retention corresponding to retentions withheld by UTA but must pay
the subcontractor all retained monies within 10 days of receipt from UTA by the
Contractor. All retentions must be in compliance with Utah Code Ann. § 13-8-5.

Contractor shall pay its employees and also ensure its sub-tier contractors at every level
pay their eligible employees the prevailing wage rate as established by the Utah State
Labor Commission.

If the Contract Documents include Federal Clauses, the terms of those Federal Clauses
pertaining to payment of Subcontractors supersede any conflicting terms of this Article
5.

Completion.

Contractor shall notify UTA when it believes the entire Work is Substantially Complete.
As used in the Contract Documents, “Substantially Complete” or “Substantial Completion”
refers to the Contractor’s satisfactory completion of all Work in accordance with the
Contract Documents (excluding Punchlist items) to point such that UTA may safely start-
up, occupy or otherwise fully use the Project for its intended purposes in compliance with
applicable Legal Requirements. The terms “Substantially Complete” or “Substantial
Completion” also require the completion of any items of Work specifically set forth as
conditions precedent to Substantial Completion in the Agreement. Within five (5) Days of
UTA’s receipt of Contractor’s notice, UTA and Contractor will jointly inspect such Work
to verify that it is Substantially Complete in accordance with the requirements of the
Contract Documents. If such Work is Substantially Complete, UTA shall prepare and issue
a Certificate of Substantial Completion that will set forth: (i) the date of Substantial
Completion of the Work or portion thereof; (ii) the remaining Punchlist items that have to
be completed before Final Completion and final payment; and (iii) provisions (to the extent
not already provided in the Contract Documents) establishing UTA’s and Contractor’s
responsibility for the Project’s security, maintenance, utilities and insurance pending Final
Completion and final payment.
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5.7.2 Promptly after issuing the Certificate of Substantial Completion, UTA shall release to

Contractor all retained amounts, less an amount equal to two times the reasonable value of
all remaining Punchlist items noted in the Certificate of Substantial Completion.

5.7.3 Upon Contractor’s request or upon UTA’s own initiative, UTA may, in its sole discretion,

deem a discrete segment of the Project to be Substantially Complete. The provisions of
Sections 5.6.1 and 5.6.2 will apply to that discrete segment of the Project. In addition,
before UTA may take possession of a discrete segment of the Project, UTA and Contractor
shall obtain the consent of their sureties, insurers, and any government authorities having
jurisdiction over the Project.

5.7.4 Following Substantial Completion, UTA may restrict Contractor’s access to the Site.

UTA shall allow Contractor reasonable access to the Site in order for the Contractor to
achieve Final Completion.

5.8 Final Payment.

5.8.1

582

When Contractor has achieved Final Completion of the Work, Contractor shall submit a
Final Application for Payment. As used in the Contract Documents, “Final Completion”
refers to the Contractor’s satisfactory completion of all Work in accordance with the
Contract Documents including completion of Punchlist items, demobilization from the
Site and the transmittal of all deliverables required by the Contract Documents. The Final
Application for Payment shall include (at a minimum) the items set forth below.

5.8.1.1 An affidavit that there are no claims, obligations, or liens outstanding or
unsatisfied for labor, services, materials, equipment, taxes, or other items
performed, furnished, or incurred for or in connection with the Work which will
in any way affect UTA’s interests;

5.8.1.2 A general release executed by Contractor waiving, upon receipt of final payment,
all claims, except those claims previously made in writing to UTA and remaining
unsettled at the time of final payment;

5.8.1.3 All as-built drawings, redlined drawings, operating manuals, warranty
assignments, and other deliverables required by the Contract Documents; and

5.8.1.4 Certificates of insurance confirming that required coverages will remain in effect
consistent with the requirements of the Contract Documents.

Deficiencies in the Work discovered after Substantial Completion, whether or not such
deficiencies would have been included on the Punchlist if discovered earlier, will be
deemed warranty Work. Contractor shall correct such deficiencies pursuant to Section
2.6, and UTA may withhold from the final payment the reasonable value of completion
of the deficient work until that work is completed.

ARTICLE 6

Indemnification and Loss

6.1 Patent and Copyright Infringement. If the Work includes any design services, provisions 6.1.1
through 6.1.3 apply.
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6.1.1

Contractor shall defend any action or proceeding brought against UTA based on any
claim that the Work, or any part thereof, or the operation or use of the Work or any part
thereof, constitutes infringement of any United States patent or copyright, now or
hereafter issued. UTA shall give prompt written notice to Contractor of any such action
or proceeding and will reasonably provide authority, information, and assistance in the
defense of same. Contractor shall indemnify UTA from and against all damages and
costs, including but not limited to attorneys’ fees and expenses awarded against UTA or
Contractor in any such action or proceeding. Contractor shall keep UTA informed of all
developments in the defense of such actions.

If UTA is enjoined from the operation or use of the Work, or any part thereof, as the
result of any patent or copyright suit, claim, or proceeding, Contractor shall at its sole
expense take reasonable steps to procure the right to operate or use the Work. If
Contractor cannot so procure such right within a reasonable time, Contractor shall
promptly, at Contractor’s expense, either: (i) modify the Work so as to avoid
infringement of any such patent or copyright; or (ii) replace said Work with Work that
does not infringe or violate any such patent or copyright.

Sections 6.1.1 and 6.1.2 above shall not be applicable to any suit, claim or proceeding
based on infringement or violation of a patent or copyright: (i) relating solely to a
particular process or product of a particular manufacturer specified by UTA and not
offered or recommended by Contractor to UTA; or (ii) arising from modifications to the
Work by UTA or its agents after acceptance of the Work

6.2 Payment Claim Indemnification. Provided that UTA is not in breach of its contractual obligation to
make payments to Contractor for the Work, Contractor shall indemnify, defend and hold harmless
UTA from any claims or mechanic’s liens brought against UTA or against the Project as a result of
the failure of Contractor, its Subcontractors, or others for whose acts Contractor is responsible, to pay
for any services, materials, labor, equipment, taxes or other items or obligations furnished or incurred
for or in connection with the Work. Within three (3) Days of receiving written notice from UTA that
such a claim or mechanic’s lien has been filed, Contractor shall commence to take the steps necessary
to discharge said claim or lien, including, if necessary, the furnishing of a mechanic’s lien bond. If
Contractor fails to do so, UTA will have the right to discharge the claim or lien and hold Contractor
liable for costs and expenses incurred, including attorneys’ fees.

6.3 Contractor’s General Indemnification.

6.3.1

6.3.2

Contractor, to the fullest extent permitted by law, shall indemnify, hold harmless and
defend UTA, its officers, trustees, and employees from and against claims, losses,
damages, liabilities, including attorneys’ fees and expenses, for bodily injury, sickness
or death, and property damage or destruction resulting from or arising out of the
negligent acts or omissions of Contractor, Subcontractors, anyone employed directly or
indirectly by any of them or anyone for whose acts any of them may be liable.

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 has a claim against
UTA, its officers, directors, employees, or agents, Contractor’s indemnity obligation set
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forth in Section 5.3.1 above will not be limited by any limitation on the amount of
damages, compensation or benefits payable by or for Contractor, Subcontractors, or
other entity under any employee benefit acts, including workers’ compensation or
disability acts.

6.4 Risk of Loss. Contractor bears all risk of loss to the Project, including materials and equipment not
yet incorporated into the Project, until final payment is made by UTA. The insurance requirements
herein are minimum requirements for this Contract and in no way limit the indemnity covenants
contained in this Contract. UTA is no way warrants that the minimum limits contained herein are
sufficient to protect the Contractor from liabilities that might arise out of the performance of the work
under this contract by the Contractor, his agents, representatives, employees, or subcontractors and
Contractor is free to purchase additional insurance as may be determined necessary.

ARTICLE 7
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.

1. Commercial General Liability — Occurrence Form

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

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

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

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

2. Automobile Liability

Bodily Injury and Property Damage for any owned, hired, and non-owned vehicles used in the performance of
this Contract.
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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, AND
when such contractor or subcontractor executes the appropriate waiver form.

4. Professional Liability (Errors and Omissions Liability)
The policy shall cover professional misconduct or lack of ordinary skill for those positions defined in the
Scope of Services of this contract.

Each Claim $1,000,000
Annual Aggregate $2,000,000

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

5. Contractors’ Pollution Legal Liability and/or Asbestos Legal Liability (if project involves
environmental hazards) with limits no less than $1,000,000 per occurrence or claim, and $2,000,000
policy aggregate. (NOTE: Projects over $10,000,000 will require limits of $2,000,000 per occurrence
and $4,000,000 aggregate; Projects over $40,000,000 will require limits of $5,000,000 per occurrence
and $5,000,000 aggregate)

6. Builder’s Risk: Builder’s risk (course of construction) insurance, covering the risk of loss for any
damage or loss to the building or structure by any means or occurrence until the final completion of
the contract work. Coverage shall utilize an “All Risk” (Special Perils) coverage form, with limits
equal to the completed value of the project and no coinsurance penalty provisions. The coverage
shall include mechanical breakdown, property in transit, property at temporary storage locations,
earthquake damage, and flood damage insuring the interests of UTA, SLCDA and their respective
subcontractors of any tier providing equipment, materials, or services for the project.

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

1. On insurance policies where the Utah Transit Authority is named as an additional insured, the Utah
Transit Authority shall be an additional insured to the full limits of liability purchased by the 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.

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

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).

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

VERIFICATION OF COVERAGE: Contractor shall furnish the Utah Transit Authority with certificates of
insurance (on standard ACORD form) as required by this Contract. The certificates for each insurance policy
are to be signed by a person authorized by that insurer to bind coverage on its behalf.

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

All certificates required by this Contract shall be emailed directly to Utah Transit Authority’s insurance
email address at utahta@ebix.com. The Utah Transit Authority project/contract number and project
description shall be noted on the certificate of insurance. The Utah Transit Authority reserves the right to
require complete, certified copies of all insurance policies required by this Contract at any time. DO NOT
SEND CERTIFICATES OF INSURANCE TO THE UTAH TRANSIT AUTHORITY’S CLAIMS AND
INSURANCE DEPARTMENT.

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 maintaining 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.

24



Docusign Envelope ID: E19878C8-D126-49A5-95C8-CA7TEFFFEB153

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

Article 8.0
Health Insurance

Insurance Coverage for Employees.

8.1 If the Contract Price is $2,000,000 or more, Contractor shall, prior to the effective date of the Agreement,
demonstrate to UTA that Contractor has and will maintain an offer of qualified health insurance coverage
(as defined by Utah Code Ann. § 17B-2a-818.5) for the Contractor’s employees and the employee’s
dependents during the duration of the Contract.

8.2 If the Contractor enters into any subcontracts under the Contract Documents in an amount of $1,000,000
or more, then Contractor shall also demonstrate to UTA that such subcontractor(s) have and will maintain
an offer of qualified health insurance coverage for the subcontractor’s employees and the employee’s
dependents during the duration of the subcontract.

Article 9.0
TIMELINESS

9.1 Obligation to Achieve the Contract Times. Contractor shall commence performance of the Work and
achieve the Contract Time(s) in accordance with the Contract Documents. The Contract Documents
specify critical substantial completion date(s) with which Contractor must comply. All time and
schedule requirements included within the Contract Documents are of the essence. By executing the
Agreement, Contractor confirms that the completion milestones in the Contract Documents are
reasonable for the performance of the Work. Unless otherwise excused by the terms of the Contract
Documents, Contractor’s failure to timely perform the Work in accordance with the completion
milestones shall result in the assessment of liquidated damages (if, and to the extent, set forth in the
Agreement) and (where no liquidated damages are provided under the Agreement or where the
maximum liquidated damages available under the Agreement have been incurred) an event of default.

9.2 Excusable Delays. The Contract Time(s) for performance shall be equitably adjusted by Change Order
to the extent that Contractor is actually and demonstrably delayed in the performance of the Work
because of: (i) Differing Site Conditions (as provided in Section 4.2); (i1)) Hazardous Materials (as
provided in Section 4.1); (iii) Force Majeure Events (as defined in Section 1.3); (iv) changes in the
Work directed by UTA (as provided in Section 10); (v) constructive changes (as provided in Section
10); (vi) changes in Legal Requirements (as provided in Section 2.3.3); (viii) a suspension without
cause (as provided in Section 12.1.2); or (viii) UTA’s unexcused delay in performing any UTA
obligation specified in the Contract Documents in accordance with the completion milestones indicated
in the approved schedule.

9.3 Excusable and Compensable Delays. In addition to Contractor’s right to a time extension for those
events set forth in Section 9.2 above, Contractor will also be entitled to an appropriate adjustment of
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the Contract Price provided, however, that the Contract Price will not be adjusted for delays caused by
Force Majeure Events.

10.1

10.2

10.3

ARTICLE 10
Changes
Change Orders.
10.1.1 Contractor shall not undertake any activity that materially changes the Work, or

10.1.2

10.1.3

materially deviates from the requirements of the Contract Documents, except as
authorized in this Article 7. Any costs incurred by Contractor without authorization as
provided in this Article 7 will be considered non-compensable.

A Change Order is a written instrument, signed by UTA and Contractor, issued after
execution of the Agreement, stating their agreement on a change in: (i) the scope of the
Work; (ii) the Contract Price; and/or (iii) the Contract Time(s).

All changes in the Work authorized by applicable Change Order shall be performed
under the applicable conditions of the Contract Documents. UTA and Contractor shall
negotiate in good faith and as expeditiously as possible the appropriate adjustments for
such changes.

UTA-Directed Changes. UTA may direct changes in the Work. Upon receipt of such direction,
Contractor shall prepare an estimate of the cost and schedule impact of the change (if any). Upon
agreement between UTA and Contractor on the scope of the change to the Work, and the
adjustment, if any, to the Contract Price and/or Contract Times, UTA and Contractor shall execute
a written Change Order.

Constructive Changes.

10.3.1

10.3.2

10.3.3

10.3.4

To the extent that Contractor: (i) receives a written or verbal direction or proceeding
from UTA that Contractor believes to constitute a material change to the nature,
character or schedule of the Work; and/or (ii) becomes aware of any circumstance or
condition that expressly provides Contractor a right to a Change Order under the terms
of the Contract Documents, then (in either case) Contractor shall deliver to UTA’s
Project Manager written notice (hereinafter a “Potential Change Notice”) within ten
(10) Days after Contractor becomes aware of (or should have reasonably become
aware) the facts and circumstances which Contractor believes to give rise to a Change
Order.

Contractor’s failure to deliver a Potential Change Notice in a timely manner shall
constitute a waiver of all of Contractor’s rights to a Change Order.

In conjunction with the Potential Change Notice or not longer than 30 days after
delivery of notice, Contractor shall submit to UTA all supporting information and
documentation necessary for UTA to evaluate the contractual basis for the Potential
Change Notice and to also evaluate the relief claimed by Contractor. Contractor shall
promptly respond to all UTA inquiries about the Potential Change Notice and the
supporting information and documentation.

To the extent UTA concludes that the Potential Change Notice demonstrates
Contractor’s entitlement to a Contract adjustment, and provided that the parties are
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10.4

10.5

10.6

able to negotiate mutually agreeable adjustments to the Contract Documents, then UTA
and Contractor shall execute a written Change Order.

Direction or Authorization to Proceed.

10.4.1

10.4.2

Prior to final agreement with respect to a Change Order, UTA may issue a Direction
or Authorization to Proceed (“DAP”). A DAP is a written order unilaterally prepared
and signed by UTA directing the Contractor to proceed with specified Work while
Change Order negotiations or Claim resolution discussions continue. UTA may issue
a DAP at any time, and Contractor shall undertake the Work as set forth in the DAP,
and in accordance with the Contract Documents.

After issuance of a DAP, UTA and Contractor shall continue to negotiate in good faith
to resolve outstanding issues expeditiously.

Requests for Information. UTA shall have the right, from time to time, to issue clarifications to
the Work of a non-material nature at any time. Contractor shall have the corresponding right to
seek clarification with respect to ambiguous or conflicting provisions of the Contract Documents.
Such clarifications or conflicts shall be confirmed, implemented, and documented through a
Request for Information (“RFI”) process to be developed for the Project. The RFI process may also
be used to document minor changes in the Work do not involve an adjustment in the Contract Price
and/or Contract Time(s) and do not materially and adversely affect the Work, including the design,
quality, performance, and workmanship required by the Contract Documents.

Contract Price Adjustments.

10.6.1

10.6.2

10.6.3

The increase or decrease in Contract Price resulting from a change in the Work will be
determined by one or more of the following methods:

10.6.1.1  Unit prices set forth in the Agreement or as subsequently agreed to
between the parties;

10.6.1.2 A mutually accepted lump sum, properly itemized and supported by
sufficient substantiating data to permit evaluation by UTA;

10.6.1.3  Costs, fees and any other markup rates set forth in the Agreement; or

10.6.1.4  Ifanincrease or decrease cannot be agreed to as set forth in items 10.6.1.1
through 10.6.1.3 above and UTA issues a DAP, the cost of the change of the
Work shall be determined by the reasonable expense and savings in the
performance of the Work resulting from the change, including a reasonable
overhead and profit rate, as may be set forth in the Agreement.

If unit prices are set forth in the Contract Documents or are subsequently agreed to by
the parties, but application of such unit prices will cause substantial inequity to UTA
or Contractor because of differences in the character or quantity of such unit items as
originally contemplated, such unit prices shall be equitably adjusted.

Negotiations over changes in the Contract Price will be conducted using an open-book
cost-estimating process. UTA defines “open-book” to include all elements of
Contractor’s costs, including labor hours and rates, units and estimated quantities, unit
prices, equipment estimates, material costs, and subcontractor costs. Contractor shall
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openly share its detailed cost estimate, material and subcontractor quotations and any
other information used to compile its cost estimate.

10.7 Disputes Regarding Change Orders. If the parties are not able to agree as to whether a Change
Order is warranted under the Contract Documents, or cannot agree upon the extent of relief to be
granted under a Change Order after good faith negotiations, either party may refer the dispute to the
Claim resolution provisions of Article 8. Pending resolution of such Claim, Contractor shall proceed
with the Work as directed by UTA under a reservation of rights. UTA shall continue to pay any
undisputed payments related to such Claim.

10.8 Emergencies.

In any emergency affecting the safety of persons and/or property, Contractor shall act,

at its discretion, to prevent threatened damage, injury, or loss. Any change in the Contract Price and/or
Contract Time(s) on account of emergency work shall be determined as provided in this Article 7.

11.1 Claims.
11.1.1

11.1.2

ARTICLE 11

Claims and Dispute Resolution

“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 8. Claims must be made by written notice. The
responsibility to substantiate claims rests with the party making the claim.

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.

11.2  Dispute Resolution.

11.2.1

11.2.2

11.2.3

The parties shall attempt in good faith to resolve promptly through negotiation any
Claim arising out of or relating to the Contract Documents. If a Claim should arise,
UTA’s Project Manager and Contractor’s Project Manager will meet at least once to
attempt to resolve the Claim. For such purpose, either may request the other to meet
within seven (7) Days of the date the Claim is made, at a mutually agreed upon time
and place.

If UTA’s Project Manager and Contractor’s Project Manager are not able to resolve
the Claim within fourteen (14) Days after their first meeting (or such longer period of
time as may be mutually agreed upon), either party may request that UTA’s Senior
Representative and the Contractor’s management representative (“Contractor’s
Management Representative”) meet at least once to attempt to resolve the Claim.

If the Claim has not been resolved within sixty (60) Days of the date the Claim is
made, either party may refer the Claim to non-binding mediation by sending a written
mediation request to the other party. In the event that such a request is made, the
Parties agree to participate in the mediation process. Non-binding mediation of claims
or controversies under the Contract Documents shall be conducted by a professional
mediator that is mutually acceptable to and agreed upon by both parties (the
“Mediator”). The parties and the Mediator may join in the mediation any other party
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11.2.4

necessary for a mutually acceptable resolution of the Claim. The mediation procedure
shall be determined by the Mediator in consultation with the parties. The fees and
expenses of the Mediator shall be borne equally by the parties.

If the Claim is not resolved within thirty (60) days after the commencement of
mediation, or if no mediation has been commenced within one hundred and twenty
(120) days of the date the Claim is made, either party may commence litigation to
resolve the Claim. The exclusive forum for any such litigation is the Third District
Court in and for Salt Lake County, Utah.

ARTICLE 12

Suspension and Termination

12.1  UTA’s Right to Stop Work.

12.1.1

12.1.2

12.1.3

UTA may, without cause and for its convenience, order Contractor in writing to stop
and suspend the Work. Such suspension shall not exceed one hundred and twenty
(120) consecutive Days or aggregate more than two hundred and forty (240) Days
during the duration of the Project. In the event a suspension continues longer than
the above-referenced periods, Contractor shall have the right to terminate the
Agreement. Any such termination shall be considered to be a termination for
convenience by UTA.

If a suspension is directed by UTA without cause, Contractor shall be entitled to seek
an adjustment of the Contract Price and/or Contract Time(s) if its cost or time to
perform the Work has been adversely impacted by any suspension or stoppage of the
Work by UTA.

In addition to its rights under Section 12.1.1, UTA shall have the right to order a
suspension for cause if the Work at any time ceases to comply with the workmanship,
safety, quality or other requirements of the Contract Documents or any Legal
Requirements. Contractor shall not be entitled to seek an adjustment the Contract
Price and/or Contract Time(s) with regard to any such suspension.

12.2 UTA’s Right to Terminate for Convenience. Upon written notice to Contractor, UTA may, for its
convenience and without cause, elect to terminate this Agreement. In such event, UTA shall pay
Contractor for the following:

12.3

12.2.1

12.2.2

12.2.3

All Work satisfactorily completed or commenced and in process as of the effective
date of termination;

The reasonable and demonstrable costs and expenses attributable to such
termination, including demobilization costs and amounts due in settlement of
terminated contracts with Subcontractors; and

The fair and reasonable sums for overhead and profit on the sum of items 12.2.1 and
12.2.2 above. UTA shall not be liable for anticipated profits, costs or overhead based
upon Work not yet performed as of the date of termination.

UTA'’s Right to Terminate for Cause; Other Remedies for Default.
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12.3.1

12.3.2

12.3.3

12.3.4

12.3.5

Subject to the cure provision of Section 9.3.2 below and other limitations set forth in
these General Conditions, Contractor shall be in default of its obligations under the
Contract Documents if Contractor: (i) fails to provide a sufficient number of skilled
workers; (i) fails to supply the materials required by the Contract Documents; (iii)
fails to comply with applicable Legal Requirements; (iv) fails to timely pay its
Subcontractors without proper cause; (v) makes a materially false or misleading
representation or certification in conjunction with the Contract Documents; (vi) fails
to prosecute the Work with promptness and diligence to ensure that the Work is
completed by the Contract Time(s), as such times may be adjusted; (vii) fails to
satisfy any guaranteed interim or completion milestone set forth in the Contract
Documents; or (viii) fails to perform any other material obligations under the
Contract Documents. In any such event, UTA (in addition to any other rights and
remedies provided in the Contract Documents or by law) shall have the rights set
forth in Sections 9.3.2 through 9.3.5 below.

Upon the occurrence of an event of default set forth in Section 9.3.1 above, UTA
may provide written notice to Contractor that it intends to terminate the Agreement
(in whole or in part) or pursue other available remedies unless the grounds for default
are cured within ten (10) Days of Contractor’s receipt of such notice. If Contractor
fails to cure the grounds for default within such period, then UTA may declare the
Agreement, or portions of the Agreement, terminated for default by providing
written notice to Contractor of such declaration; provided, however, that to the extent
that an item included is the notice of default and demand for cure is capable of cure,
but not within the ten-Day cure period, then the Agreement shall not be terminated
so long as Contractor commences actions to reasonably cure such breach within the
10-Day cure period and thereafter continuously and diligently proceeds with such
curative actions until completion (such additional period not to exceed 45 Days).
UTA may terminate the Agreement without opportunity to cure if the breach
involves the Contractor’s material failure to comply with any Legal Requirements
pertaining to safety or environmental compliance.

Upon the continuance of a breach described in Section 9.3.1 for more than ten (10)
Days following delivery of written notice to Contractor (and regardless of whether
the Agreement, or any portion hereof, has been terminated as provided above), UTA
shall be entitled to self-perform (through its own forces or through other contractors)
the corrective action necessary to cure Contractor’s event of default and deduct all
costs so incurred from any amount then or thereafter due to Contractor.

Upon the continuance of a breach described in Section 9.3.1 for more than ten (10)
Days following delivery of written notice to Contractor (and regardless of whether
the Agreement, or any portion hereof, has been terminated as provided above), UTA
shall be entitled to seek performance by any guarantor of Contractor’s obligations
hereunder or draw upon any surety or security provided for in the Contract
Documents.

Upon declaring the Agreement terminated pursuant to Section 9.3.2 above, UTA
may enter upon the premises and take possession, for the purpose of completing the
Work, of all materials, equipment, scaffolds, tools, appliances and other items
thereon, which have been purchased or provided for the performance of the Work,
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12.3.6

12.3.7

all of which Contractor hereby transfers, assigns and sets over to UTA for such
purpose, and to employ any person or persons to complete the Work and provide all
of the required labor, services, materials, equipment and other items. In the event of
such termination, Contractor shall not be entitled to receive any further payments
under the Contract Documents until the Work shall be finally completed in
accordance with the Contract Documents. At such time, if the unpaid balance of the
Contract Price exceeds the cost and expense incurred by UTA in completing the
Work, such excess shall be paid by UTA to Contractor. If UTA’s cost and expense
of completing the Work exceeds the unpaid balance of the Contract Price, then
Contractor shall pay the difference to UTA. Such costs and expenses include not
only the cost of completing the Work, but also losses, damages, costs and expenses,
including attorneys’ fees and expenses, incurred by UTA in connection with the
reprocurement and defense of claims arising from Contractor’s default.

All rights and remedies set forth in the Contract Documents are cumulative, and
unless otherwise specifically provided in the Contract Documents are not exclusive
of any other rights or remedies that may be available, whether provided by law,
equity, statute, in any other agreement between the Parties or otherwise. Upon the
occurrence of any such default, following the applicable process described in this
Article, UTA shall be entitled to pursue any and all other rights and remedies,
including without limitation damages, that UT A may have against Contractor under
the Contract Documents or at law or in equity.

If UTA improperly terminates the Agreement for cause, the termination for cause
will be converted to a termination for convenience in accordance with the provisions
of Section 9.2 above.

12.4  Bankruptcy of Contractor.

12.4.1

12.4.2

If Contractor institutes or has instituted against it a case under the United States
Bankruptcy Code, such event may impair or frustrate the Contractor’s ability to
perform its obligations under the Contract Documents. Accordingly, should such
event occur:

12.4.1.1 Contractor, its trustee or other successor, shall furnish, upon request of
UTA, adequate assurance of the ability of the Contractor to perform all
future material obligations under the Contract Documents, which
assurances shall be provided within ten (10) Days after receiving notice of
the request; and

12.4.1.2 Contractor shall file an appropriate action within the bankruptcy court to
seek assumption or rejection of the Agreement within sixty (60) Days of
the institution of the bankruptcy filing and shall diligently prosecute such
action. If Contractor fails to comply with its foregoing obligations, UTA
shall be entitled to request the bankruptcy court to reject the Agreement,
declare the Agreement terminated and pursue any other recourse available
to the UTA under this Article 9.

The rights and remedies under Section 9.4.1 above shall not be deemed to limit the
ability of UTA to seek any other rights and remedies provided by the Contract
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Documents or by law, including its ability to seek relief from any automatic stays
under the United States Bankruptcy Code.

ARTICLE 13

Value Engineering

13.1  Value Engineering Change Proposals.

13.1.1

13.1.2

13.1.3

A Value Engineering Change Proposal (“VECP”) is a proposal developed, prepared,
and submitted to UTA by the Contractor, 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 Contractor to submit VECPs whenever it
identifies potential savings or improvements. UTA may also request the Contractor
to develop and submit a specific VECP.

In determining whether a VECP will impair essential functions or characteristics of
the Project, UTA may consider: (i) relative service life; (ii) maintenance effort and
frequency; (iii) environmental and aesthetic impacts; (iv) system service; (v) effect
of other system components; and (vi) other issues as UTA deems relevant. A VECP
must not be based solely on a change in quantities.

Contractor must include the following information in any VECP:

13.1.3.1 A narrative description of the proposed change,

13.1.3.2 A discussion of differences between existing requirements and the
proposed change, together with advantages and disadvantages of each

changed item;

13.1.3.3 A complete cost analysis, including the cost estimate of any additional
rights-of-way or easements required for implementation of the VECP;

13.1.3.4 Justification for changes in function or characteristics of each item and
effect of the change on the performance on the end item;

13.1.3.5 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 project, the Contractor shall indicate the date, contract
number, and the action taken by UTA;

13.1.3.6  Costs of development and implementation; and

13.1.3.7 Any additional information requested by UTA, which must be provided
in a timely manner.

13.2  Review and Approval of VECPs

13.2.1

Upon receipt of a VECP, UTA shall process it expeditiously, but will not be liable
for any delay in acting upon any VECP. Contractor 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
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133

13.4

14.1

situations, each party will bear its own costs in connection with preparation and
review of VECPs.

13.2.2 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. Contractor 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.

Cost Savings. Except as otherwise stated in the Agreement, any savings resulting from an approved
VECP will accrue to the benefit of UTA and Contractor on a 50/50 cost sharing basis. Nevertheless,
a Contractor shall not be eligible to share in cost savings where the Contractor had responsibility
under its scope of work for drafting, reviewing, or approving the designs or processes involved in the
VECP.

Ownership of VECPs. All approved or disapproved VECPs will become the property of UTA and
must contain no restrictions imposed by Contractor 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 Contractor. This provision is not intended to deny
rights provided by law with respect to patented materials or processes.

ARTICLE 14
Miscellaneous

Confidential Information. “Confidential Information” means information that is determined
by the transmitting party to be of a confidential or proprietary nature and: (i) the transmitting party
identifies in writing as either confidential or proprietary; (ii) the transmitting party takes steps to
maintain the confidential or proprietary nature of the information; and (iii) the document is not
otherwise available in or considered to be in the public domain. To the extent permitted by law
(including specifically UCA Title 63G Chapter 2), the receiving party shall maintain the
confidentiality of the Confidential Information and shall use the Confidential Information solely in
connection with the Project. The parties agree that the Agreement itself (including all incorporated
Contract Documents) does not constitute Confidential Information.

14.2 PUBLIC INFORMATION: Vendor acknowledges that the Contract and related materials (invoices,

orders, etc.) will be public documents under the Utah Government Records Access and Management
Act (GRAMA). Vendor’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.

14.3 Prohibited Interest. No member, officer, agent, or employee of UTA during his or her tenure or for

one year thereafter shall have any interest, direct or indirect, including prospective employment by,
Contractor or the proceeds under the Contract Documents without specific written authorization by
UTA.

14.4 Assignment. Contractor acknowledges that the Work to be performed by Contractor is considered

personal by UTA. Contractor shall not assign or transfer its interest in the Contract Documents
without prior written approval by UTA.
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14.5 Successors. Contractor and UTA intend that the provisions of the Contract Documents are binding
upon the parties, their employees, agents, heirs, successors and permitted assigns.

14.6 Governing Law. The Agreement and all Contract Documents are governed by the laws of the State
of Utah, without giving effect to its conflict of law principles. Actions to enforce the terms of this
Agreement may only be brought in the Third District Court for Salt Lake County, Utah.

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

14.8 Severability. If any provision or any part of a provision of the Contract Documents is finally
determined to be superseded, invalid, illegal, or otherwise unenforceable pursuant to any applicable
Legal Requirements, such determination shall not impair or otherwise affect the validity, legality, or
enforceability of the remaining provision or parts of the provision of the Contract Documents, which
shall remain in full force and effect as if the unenforceable provision or part were deleted.

14.9 No Waiver. The failure of either Contractor or UTA to insist, in any one or more instances, on the
performance of any of the obligations required by the other under the Contract Documents shall not
be construed as a waiver or relinquishment of such obligation or right with respect to future
performance.

14.10 Headings. The headings used in these General Conditions, or any other Contract Document, are for
ease of reference only and shall not in any way be construed to limit or alter the meaning of any
provision.

14.11 Amendments. The Contract Documents may not be changed, altered, or amended in any way except
in writing signed by a duly authorized representative of each party.

14. 12 FORCE MAJEURE: Neither party to the Contract will be held responsible for delay or default
caused by fire, riot, acts of God and/or war which are beyond that party's reasonable control. UTA
may terminate the Contract after determining such delay or default will reasonably prevent successful
performance of the Contract.

14.13 ENTIRE AGREEMENT: The Contract constitutes the entire agreement between the parties with
respect to the subject matter, and supersedes any and all other prior and contemporaneous agreements
and understandings between the parties, whether oral or written. The terms of the Contract supersede
any additional or conflicting terms or provisions that may be preprinted on Vendor’s work plans, cost
estimate forms, receiving tickets, invoices, or any other related standard forms or documents of
Vendor that may subsequently be used to implement, record, or invoice Goods and/or Services
hereunder from time to time, even if such standard forms or documents have been signed or initialed
by a representative of UTA. The terms of the Contract prevail in any dispute between the terms of
the Contract and the terms printed on any such standard forms or documents, and such standard forms
or documents will not be considered written amendments of the Contract.
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LIST OF EXHIBITS

EXHIBT A - Scope of Work

EXHIBIT B - Pricing
EXHIBIT C - Schedule
EXHIBIT D - General Information, Clarifications, and Exclusions

EXHIBIT E - Davis Bacon Wage Determination
EXHIBIT F - Clauses
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EXHIBIT A — SCOPE OF WORK

This project consists of constructing a new administration building at UTA’s Mt. Ogden campus located
at approximately 18" Street and Wall Avenue in Ogden Utah.

The new building will displace some of the existing bus parking. The contractor must perform the
construction while maintaining bus circulation through the site to provide service to UTA’s customers.
Buses currently enter from 17" street and circle counterclockwise around the existing bus canopies to
park and to access the existing fueling building directly north of the new administration building. Buses
must enter the fueling building from the east side.

UTA will be procuring a separate contractor early in 2026 to replace the existing underground fuel tanks
south of the fueling building. It is anticipated that this work will occur while the bus parking and canopy
are being constructed and should be completed by sometime in February of 2027 or earlier. The building
contractor should plan on coordinating with the fuel tank contractor and UTA bus operations related to
site access and bus circulation. UTA anticipated that simultaneous construction of the tanks and building
would not be possible while circulating buses into the fueling building. Present a plan to circulate buses
for UTA approval if the contractor proposes starting on the building prior to completion of the tanks after
the canopy and parking are completed.

UTA has submitted the plans for building permit and the permitting process will occur during this
proposal. UTA will issue addenda as necessary based on comments from the City. The contractor will be
responsible to provide any information required from the City for the permit and abide by the terms of the
permit.

SPECIAL REQUIREMENTS

UTA'’s standard for Contractor’s is to utilize UTA’s Procore System. This includes construction
submittals, request for information (RFI), invoicing, material certifications, inspections, daily logs,
change orders, drawings, and specifications.

The contractor will provide a cost loaded schedule so that UTA can anticipate expenditures both monthly
and on a calendar year basis.

The Contractor is required to coordinate with UTA construction oversight on all inspections and testing.
The Contractor is also responsible to include the cost of an independent testing firm for all QC testing
according to the UTA Construction Quality Procedures in the bid. UTA will only perform special
inspections required to be performed by a third party according to city requirements and QA verification
of the contractor provided QC testing on all other items.

The Contractor should plan on coordinating with additional contractors that may be procured by UTA to
perform work on the site. These may include, but are not limited to security equipment installation,
furniture installation, shop equipment, Audio-Visual equipment installation, and underground fuel tank
replacement.

UTA is in the process of contracting a construction auditor that will be sampling and reviewing invoices,
change orders, quality reports, etc. The contractor will be responsible to respond to any comments or

questions arising from these audits.

The Contractor should plan on coordinating permits with all local agencies and utilities.
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EXHIBIT B — Pricing

25-04031VW Mt. Ogden Administration Building Project Cost Form Administration Building

Not to Exceed Amount $13,746,913

BUILDING AND SITE COST SUMMARY

DESCRIPTION
Amount

01 FOUNDATIONS
$521,589

02 VERTCAL STRUCTURE
$833,925

03 FLOOR AND ROOF STRUCTURES
included above in 02

04 EXTERIOR CLADDING
$624,347

05 ROOFING, WATERPROOFING, AND SKYLIGHTS
$296,137

06 INTERIOR PARTITIONS, DOOR, AND GLAZING
$885,388

07 FLOOR, WALL, AND CEILING FINISHES
$459,278

08 FUNCTION AND EQUIPMENT SPECIALTIES
$115,920

09 STAIRS AND VERTICAL TRANSPORTION
$125,251

10 PLUMBING SYSTEMS See

HVAC

11 HEATING, VENTILATION, AND AIR CONDITIONING
$1,113,175

12 ELECTRIC LIGHTING, POWER, AND COMMUNICATIONS
$1,687,894

13 FIRE PROTECTION SYSTEMS
$112,993

14 SITE PREPARATION AND DEMOLITION
$1,446,354

15 SITE PAVING, STRUCTURES, AND LANDSCAPING
$524,378

16 UTILITIES ON SITE
Included above in 15
SUBTOTAL
$8,746,628
GENERAL CONDITIONS %

$1,355,889
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GENERAL REQUIREMENTS
$201,175

BONDS

INSURANCE

$140,186

OVERHEAD & PROFIT

%

%
%

%

$339.682

BUILDING CONSTRUCTION COST
$10,783,561

Pricing should include installation of infrastructure including electrical, conduits, and junction boxes for

A/V,

but should not include equipment or equipment installation.
Provide total cost and percentage values for General Conditions, General Requirements, Bonds and
Insurance,

and Overhead and Profit.

These percentages will apply to all change orders during construction.

CANOPY AND BUS PARKING COST SUMMARY

DESCRIPTION
01 FOUNDATIONS
$964,532
02 VERTICAL STRUCTURE
$713,660
03 FLOOR AND ROOF STRUCTURES See
Above
04 ROOFING, WATERPROOFING, AND SKYLIGHTS
$350,296
05 ELECTRIC LIGHTING, POWER, AND COMMUNICATIONS
$192,334
06 SITE PREPARATION AND DEMOLITION
$417,690
07 SITE PAVING, STRUCTURES, AND LANDSCAPING $0
08 UTILITES ON SITE See
Above
SUBTOTAL
$2,638,512
GENERAL CONDITIONS % See
Building GC
GENERAL REQUIREMENTS % See
Building GR
BONDS %
INSURANCE % $35,898
OVERHEAD & PROFIT % $86.984
TOTAL CONSTRUCTION COST %
$2,761,394
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01

02

03

04

ALTERNATES COST SUMMARY

ALTERNATE 1 - LEVEL 2 EXTERIOR PATIO (ADD)

$59,161

ALTERNATE 1 - INDIRECT COST (ADD)

$2,755

ALTERNATE 2 - FENCE TYPE B (DEDUCT)

-$37,042

ALTERNATE 2 - INDIRECT COST (DEDUCT)
$1,725

ALTERNATE 3 - AESS DETAILING (DEDUCT)

-$2,000

ALTERNATE 3 - INDIRECT COST (DEDUCT)

-$93

ALTERNATE 4 - METAL PANEL DEDUCT MP1,

$461,673

METAL FACED COMPOSITE WALL

PANELS, CITADEL 2000 RS METAL PANEL (DEDUCT)

ALTERNATE 4 - INDIRECT COST (DEDUCT)
-$83,634

ALTERNATE 4 - MP2, CONCEALED PANEL EXTERIOR METAL WALL (ADD)

Included Below
ALTERNATE 4 - INDIRECT COST (ADD)
$3,895

ALTERNATE 5 - AGGERGATE PEIERS BUILDING EXPANSION

$38,000

ALTERNATE 5 - AGGERGATE PEIERS BUILDING EXPANSION (INDIRECT COST)

$1.770

TOTAL COST
-$26,693

BUILDING $10,783,561

96,000

ALLOWANCE FOR SOILS STABILIZATION

4.45% INSURANCE AND FEES ($96,000 x 4.45% = $4,272)
BUILDING TOTAL ($10,783,561 +

$10,883,833

CANOPIES

$2,761,394

ALTERNATE 1 ROOF PATIO
AGGREGATE PIERS

PROJECT

$13,746,913
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Exhibit C - Schedule

SCHEDULE
SUMMARY SCHEDULE
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Exhibit D — General Information, Clarifications, and Exclusions

GENERAL INFORMATION
e. Site Area: 478,422 sf
f.  Building Area: 13,193 sf
g. Construction Start Date: 06/01/2026
h.  Construction Duration: 22.7 months to Substantial Completion

Estimate is based on the following documents:

10-Appendix VII — Mt. Ogden Admin Building Canopy Permit Drawings dated 11/20/2025
9-Appendix VIII — Mt. Ogden Permit Specifications dated 11/1/2025

3-Appendix I — Federal Certifications and Assurances dated 08/11/2025

4-Appendix II — Federal Clauses

6-Appendix IV — UTA Quality Management Plan Revision January 2024 dated 01/01/2024
7-Appendix V — UTAs Design Quality Procedures dated 12/01/2022

8-Appendix VI — UTAs Construction Safety and Security Program Manual dated 11/27/2018
Appendix III — Davis Bacon Wages dated 01/02/2026

Addendum 1 60729840 25-04031 UTA Mt. Ogden dated 02/05/2026

GENERAL CLARIFICATIONS

1. Permits, plan check, impact or other fees assessed by municipalities or authorities having
jurisdiction are not included. These are understood to be provided and paid for by Owner.

2. Scope and fees associated with Enbridge/Dominion Energy, Rocky Mountain Power,
Century Link or other public/private utility providers are not included and are to be
provided and paid for by Owner.

3. Estimate is based on the use of Big-D Builders Risk insurance policy.

Project specifications and Buy America product that don’t fully align please see trade
details. See trade clarifications below for more information regarding project
specifications. Items that do not meet Buy America requirement may take additional
coordination with the design team to find solutions that will meet Buy America
Requirements.

5. Funds to deal with contaminated soils, hazardous materials, unsuitable soils, soils
containing arsenic, tailings, etc. are not included.

6. Stand-alone mockups are not anticipated or included.
7. A weather conditions allowance has not been included.

a. Weather Delays shall be defined as days in which adverse weather
conditions prevent the performance of critical path Work for a minimum of
fifty percent (50%) of the scheduled workday. In the event of a weather
delay Big-D will in form UTA of the delay with in 10 working days of the
event. Within the next 30 days Big-D will confirm if the schedule could be
adjusted to absorb the weather delays or if CO for additional days will need
to be added.

b. Adverse weather conditions may include, but are not limited to:



Docusign Envelope ID: E19878C8-D126-49A5-95C8-CA7TEFFFEB153

10.

1.

12.

c. Precipitation (rain, snow, sleet) that hinders productive construction
activities per current project schedule.

d. Extreme temperatures (heat or cold) outside acceptable limits for specified
materials or safe work practices

e. High winds exceeding safe operating limits for equipment or construction
activities

f.  Lightning, severe storms, or other hazardous weather conditions. Crane
activity is shut down if lightning is detected within 10 miles of the
construction site. Any other activities involving exterior metal, including
boom lifts, forklifts, concrete pump trucks etc. are shut down when lighting
is detected within 5 miles of the construction site.

g.  Site conditions directly resulting from weather, including flooding,
excessive mud, or frozen ground, high winds that generate excessive dust.

h. For a Weather Delay to be considered excusable, the following criteria must
be met:

i.  The condition must directly impact activities on the critical path of the
Project Schedule.

j-  The Contractor must provide contemporaneous documentation, including
daily reports, photographs, and schedule updates demonstrating the impact
to the Work.

k. The Contractor must demonstrate that reasonable mitigation efforts were
undertaken to minimize the delay including, schedule updates, and
fragments, demonstrating the impact to the Work.

Allowances are based on the understanding that Allowances are all inclusive i.e., include
all delivery, unloading, handling, labor, material, equipment, installation, impacts to
connected systems, taxes, warranties, subcontractor bond, subcontractor OH&P, etc.
Pricing is based on any overspent Allowances being supplemented and/or accompanied by
a change order for the balance of work.

a. Plumbing Fixtures $20,000

b.  Soil Stabilization $96,000 1 of the 3 option as Defined in Geotechnical
Report. (Scarification and Recompaction, Crushed Stone, Chemical
Modification)

This estimate does not include any tariffs or sanctions that have not been imposed or
enacted as of the date of this document. In the event that any tariffs or sanctions are
imposed or enacted on building materials or equipment included in this estimate in the
future, Big-D will inform the Owner of potential impacts and will be entitled to a change
order for the actual cost of such tariffs or sanctions.

Due to current fuel price volatility, Big-D has not included any allowance for potential
increases in shipping or freight costs associated with future fuel price escalation. Any
increases in freight or delivery costs resulting from fuel price changes after the date of this
proposal would be addressed as a change in cost. Contractor will cover increase up to 5%
of oil per barrel cost of $66.39 as of 2/20/2026. Anything above the 5% will be addresses
as a change order.

Change order markup (COW+(COWx11.3%)) + ((COW+(COWx11.3%))x4.45%) = CO
Any CO that included additional days will be negotiated between UTA and Big-D

GC Daily Rate $1,557,064 / 522 Working Days = $2,983
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13.

Substantial Completion for Phase 2 Canopy is 12/30/2026. This will start the warranty
period for the Canopy.

TRADE SPECIFIC CLARIFICATIONS

FINISHES

14.

PLUMBING

15.

Dryfall system is being used in lieu of a high-build epoxy system in all areas above 10’
FFA. Anything below 10 will be a high-build epoxy system.

Plumbing fixtures have been included per plans and specifications with a budget of
$53,491. We have included a $20,000 Buy America contingency to aid in any changes for
specified fixtures.

ELECTRICAL

16.

17.

We have included rough-in, conduits, and cabling for the following systems: Access
Control, Security, and AV systems. All devices are excluded for these system.

Current Transformer (CT) has been included as shown on the electrical drawings, but will
not meet Buy America. Big-D has proposed a alternate solution to included switchboard in
place of the CT. Additional coordination with the design team will be required to finalize
this solutions to insure Buy America Requirements are met and will be addressed as a
change order.

EARTHWORK

18.

19.
20.

Based on the soils report, we plan on reusing the undocumented fills as structural fills to
bring building pads and all other proposed areas to grade. If imported structural fill is
needed, please refer below for additional costs:

- $57 per CY for unsuitable structural fill haul off and suitable fill import.

- $8.50 per CY to remove & recompact undocumented fills on site that are not
represented in the soils report.

- $48 per CY for soil stabilization as defined in the Geo Tech Report (To be pulled
from Soil Stabilization Allowance)

Dewatering for excavation is not included.

An aggregate pier system has been included for necessary ground improvement

requirements, including an estimated total of $156,250 for 302 aggregate piers based on
the 6,000 psf. Anything above or beyond would need to be addressed as a change order.

EXTERIOR IMPROVEMENTS

21.

22.

The current fence manufacturer, as defined in the drawings, will not meet Buy America
requirements. An alternative fence that meets specification requirements and will meet
Buy America has been included. The alternative fence manufacturer is Ameri-Star brand.
If original Clearvu fence type is still requested despite not meeting Buy America
standards, the following total is a potential savings: $79,669.

Irrigation system has been bid per plan. However, there is currently not a root watering
system for trees that will meet the standards of Buy America. Additional coordination
with the design team will be required to find solutions that will meet Buy America
Requirements.
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GENERAL EXCLUSIONS
23. Access Control Devices

24. Security Devices
25. AV systems

Project Totals
1. Building $10,783,561

a. Add Allowance of $96,000 for Soils Stabilization
b. 4.45% Insurance and Fee (96,000 x 4.45% = $4,272)
c. Building Total $10,783,561 + $96,000 + $4,272 = $10,883,833
2. Canopies $2,761,394
3. Alternate 1 Roof Patio $61,916
4. Aggregate Piers $39,770
Project Total $13,746,913
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Exhibit E — Davis Bacon Wage Determination

"General Decision Number: UT20250085 09/26/2025
Superseded General Decision Number: UT20240085
State: Utah

Construction Type: Building

County: Salt Lake County in Utah.

BUILDING CONSTRUCTION PROJECTS (does not include single family
homes or apartments up to and including 4 stories).

Note: Contracts subject to the Davis-Bacon Act are generally
required to pay at least the applicable minimum wage rate
required under Executive Order 14026 or Executive Order 13658.
Please note that these Executive Orders apply to covered
contracts entered into by the federal government that are

subject to the Davis-Bacon Act itself, but do not apply to
contracts subject only to the Davis-Bacon Related Acts,
including those set forth at 29 CFR 5.1(a)(1).

[If the contract is entered |. Executive Order 14026 |
linto on or after January 30, | generally applies to the |
|2022, or the contractis | contract. |

[renewed or extended (e.g., an |. The contractor must pay |
loption is exercised) on or | all covered workers at |
lafter January 30, 2022: | least $17.75 per hour (or |

| | the applicable wage rate |

| | listed on this wage |

| | determination, if itis |

| | higher) for all hours |

| | spent performing on the |

| | contract in 2025. |

| |

If the contract was awarded on|. Executive Order 13658 |
lor between January 1, 2015 and| generally applies to the |
|January 29, 2022, and the | contract. |
|contract is not renewed or |. The contractor must pay all]
lextended on or after January | covered workers at least |
130, 2022: | $13.30 per hour (or the |

| | applicable wage rate listed|

| | on this wage determination,|
| | if it is higher) for all |

| | hours spent performing on |
I

| that contract in 2025. |
|
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The applicable Executive Order minimum wage rate will be
adjusted annually. If this contract is covered by one of the
Executive Orders and a classification considered necessary for
performance of work on the contract does not appear on this
wage determination, the contractor must still submit a
conformance request.

Additional information on contractor requirements and worker

protections under the Executive Orders is available at
http://www.dol.gov/whd/govcontracts.

Modification Number  Publication Date

0 01/03/2025
1 02/07/2025
2 03/14/2025
3 07/18/2025
4 08/29/2025
5 09/12/2025
6 09/26/2025

CARP0801-002 12/01/2022
Rates Fringes
CARPENTER (Drywall Hanging

and Metal Stud Installation
Only)..ccovvevreeiciecieennen. $31.66 13.97

ELEC0354-001 06/11/2025
Rates Fringes
ELECTRICIAN (Low Voltage

Wiring Only).........ooooee... $31.86  1.5%+15.35
ELECTRICIAN........oovvvvveen... $41.23  1.3%+17.12

ELEV0038-003 01/01/2025
Rates Fringes
ELEVATOR MECHANIC................ $55.43 38.435+at+b

FOOTNOTE:
a: Vacation Pay: 8% with 5 or more years based on regular
hourly rate for all hours worked, 6% under 5 years based on
regular hourly rate for all hours worked. b: Paid
holidays: New Year's Day; Memorial Day; Independence Day;
Labor Day; Veteran's Day; Thanksgiving Day; Friday after
Thanksgiving and Christmas Day
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PAINO0077-003 07/01/2025
Rates Fringes

DRYWALL FINISHER/TAPER........... $26.00 8.78

PAINO0077-004 08/01/2025
Rates Fringes
PAINTER (Brush, Roller, and

Spray, excluding
Drywall/Finisher and Taper)......$ 26.00 8.78

* PLUMO0140-001 08/01/2025
Rates Fringes

PLUMBER/PIPEFITTER............... $46.10 15.83

SFUT0669-003 01/01/2025

Rates Fringes
SPRINKLER FITTER (Fire
Sprinklers)........cccceceeuee. $42.17 26.63

SHEE0312-002 07/01/2024
Rates Fringes

SHEET METAL WORKER (Including
HVAC Duct Installation).......... $44.74 13.64

* SUUT2012-017 07/29/2014
Rates Fringes

CARPENTER (Acoustical Ceiling
Installation Only)............... $21.25 2.15

CARPENTER (Form Work Only)....... $16.93 ** 1.93
CARPENTER, Excludes

Acoustical Ceiling

Installation, Drywall

Hanging, Form Work, and Metal

Stud Installation................ $20.66 7.47

CEMENT MASON/CONCRETE FINISHER...$ 15.00 ** 0.00
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IRONWORKER, STRUCTURAL........... $20.21 3.22
LABORER: Common or General......$ 13.84 ** 0.00
LABORER: Mason Tender - Brick...$ 16.38 ** 1.00

LABORER: Mason Tender -

Cement/Concrete.................. $ 14.94 ** 0.00
LABORER: Pipelayer.............. $ 13.57 ** 0.00
LABORER: Landscape and

Irrigation..........ccccuvenn... $ 9.50 ** 0.00
OPERATOR:

Backhoe/Excavator/Trackhoe.......$ 14.48 ** 0.00
OPERATOR: Loader................ $19.34 0.00
PLASTERER........cccccccunnenee $18.36 0.00
ROOFER.......ccccoveincines $ 13.22 ** 0.00
TILE FINISHER.................... $ 13.54 ** 0.00
TILE SETTER........cccceeenene $23.50 0.00

TRUCK DRIVER: Dump Truck........ $ 15.50 ** 0.00

WELDERS - Receive rate prescribed for craft performing
operation to which welding is incidental.

** Workers in this classification may be entitled to a higher
minimum wage under Executive Order 14026 ($17.75) or 13658
($13.30). Please see the Note at the top of the wage
determination for more information. Please also note that the
minimum wage requirements of Executive Order 14026 are not
currently being enforced as to any contract or subcontract to
which the states of Texas, Louisiana, or Mississippi, including
their agencies, are a party.

Note: Executive Order (EO) 13706, Establishing Paid Sick Leave
for Federal Contractors applies to all contracts subject to the
Davis-Bacon Act for which the contract is awarded (and any
solicitation was issued) on or after January 1, 2017. If this
contract is covered by the EO, the contractor must provide
employees with 1 hour of paid sick leave for every 30 hours
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they work, up to 56 hours of paid sick leave each year.
Employees must be permitted to use paid sick leave for their
own illness, injury, or other health-related needs, including
preventive care; to assist a family member (or person who is
like family to the employee) who is ill, injured, or has other
health-related needs, including preventive care; or for reasons
resulting from, or to assist a family member (or person who is
like family to the employee) who is a victim of, domestic
violence, sexual assault, or stalking. Additional information
on contractor requirements and worker protections under the EO
is available at
https://www.dol.gov/agencies/whd/government-contracts.

Unlisted classifications needed for work not included within
the scope of the classifications listed may be added after

award only as provided in the labor standards contract clauses
(29CFR 5.5 (a) (1) (iii)).

The body of each wage determination lists the classifications
and wage rates that have been found to be prevailing for the
type(s) of construction and geographic area covered by the wage
determination. The classifications are listed in alphabetical
order under rate identifiers indicating whether the particular

rate is a union rate (current union negotiated rate), a survey

rate, a weighted union average rate, a state adopted rate, or a
supplemental classification rate.

Union Rate Identifiers

A four-letter identifier beginning with characters other than
"SuU"™, "MUAVG™, ?SA?, or 7SC? denotes that a union rate was
prevailing for that classification in the survey. Example:
PLUMO0198-005 07/01/2024. PLUM is an identifier of the union
whose collectively bargained rate prevailed in the survey for
this classification, which in this example would be Plumbers.
0198 indicates the local union number or district council
number where applicable, i.e., Plumbers Local 0198. The next
number, 005 in the example, is an internal number used in
processing the wage determination. The date, 07/01/2024 in the
example, is the effective date of the most current negotiated
rate.

Union prevailing wage rates are updated to reflect all changes
over time that are reported to WHD in the rates
in the collective bargaining agreement (CBA) governing the

classification.

Union Average Rate Identifiers
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The UAVG identifier indicates that no single rate prevailed for
those classifications, but that 100% of the data reported for

the classifications reflected union rates. EXAMPLE:
UAVG-0OH-0010 01/01/2024. UAVG indicates that the rate is a
weighted union average rate. OH indicates the State of Ohio.
The next number, 0010 in the example, is an internal number
used in producing the wage determination. The date, 01/01/2024
in the example, indicates the date the wage determination was
updated to reflect the most current union average rate.

A UAVG rate will be updated once a year, usually in January, to
reflect a weighted average of the current rates in the
collective bargaining agreements on which the rate is based.

Survey Rate Identifiers

The ""SU"" identifier indicates that either a single non-union
rate prevailed (as defined in 29 CFR 1.2) for this

classification in the survey or that the rate was derived by
computing a weighted average rate based on all the rates
reported in the survey for that classification. As a weighted
average rate includes all rates reported in the survey, it may
include both union and non-union rates. Example: SUFL2022-007
6/27/2024. SU indicates the rate is a single non-union
prevailing rate or a weighted average of survey data for that
classification. FL indicates the State of Florida. 2022 is the
year of the survey on which these classifications and rates are
based. The next number, 007 in the example, is an internal
number used in producing the wage determination. The date,
6/27/2024 in the example, indicates the survey completion date
for the classifications and rates under that identifier.

?7SU? wage rates typically remain in effect until a new survey
is conducted. However, the Wage and Hour Division (WHD) has the
discretion to update such rates under 29 CFR 1.6(c)(1).

State Adopted Rate Identifiers

The ""SA"" identifier indicates that the classifications and
prevailing wage rates set by a state (or local) government were
adopted under 29 C.F.R 1.3(g)-(h). Example: SAME2023-007
01/03/2024. SA reflects that the rates are state adopted. ME
refers to the State of Maine. 2023 is the year during which the
state completed the survey on which the listed classifications
and rates are based. The next number, 007 in the example, is an
internal number used in producing the wage determination.

The date, 01/03/2024 in the example, reflects the date on which
the classifications and rates under the ?SA? identifier took
effect under state law in the state from which the rates were
adopted.
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WAGE DETERMINATION APPEALS PROCESS

1) Has there been an initial decision in the matter? This can
be:

a) a survey underlying a wage determination
b) an existing published wage determination
¢) an initial WHD letter setting forth a position on
a wage determination matter
d) an initial conformance (additional classification
and rate) determination

On survey related matters, initial contact, including requests

for summaries of surveys, should be directed to the WHD Branch
of Wage Surveys. Requests can be submitted via email to
davisbaconinfo@dol.gov or by mail to:

Branch of Wage Surveys

Wage and Hour Division

U.S. Department of Labor

200 Constitution Avenue, N.W.
Washington, DC 20210

Regarding any other wage determination matter such as
conformance decisions, requests for initial decisions should be
directed to the WHD Branch of Construction Wage Determinations.
Requests can be submitted via email to BCWD-Office@dol.gov or
by mail to:

Branch of Construction Wage Determinations
Wage and Hour Division

U.S. Department of Labor

200 Constitution Avenue, N.W.

Washington, DC 20210

2) If an initial decision has been issued, then any interested

party (those affected by the action) that disagrees with the
decision can request review and reconsideration from the Wage
and Hour Administrator (See 29 CFR Part 1.8 and 29 CFR Part 7).
Requests for review and reconsideration can be submitted via
email to dba.reconsideration@dol.gov or by mail to:

Wage and Hour Administrator
U.S. Department of Labor

200 Constitution Avenue, N.W.
Washington, DC 20210

The request should be accompanied by a full statement of the
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interested party's position and any information (wage payment
data, project description, area practice material, etc.) that
the requestor considers relevant to the issue.

3) If the decision of the Administrator is not favorable, an
interested party may appeal directly to the Administrative
Review Board (formerly the Wage Appeals Board). Write to:

Administrative Review Board
U.S. Department of Labor

200 Constitution Avenue, N.W.
Washington, DC 20210.

END OF GENERAL DECISION"
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Exhibit F — Clauses

ACCESS TO RECORDS AND REPORTS

1. Record Retention. The Contractor will retain, and will require its subcontractors of all tiers to retain,
complete and readily accessible records related in whole or in part to the contract, including, but not
limited to, data, documents, reports, statistics, leases, subcontracts, arrangements, other third party
Contracts of any type, and supporting materials related to those records.

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.

BUY AMERICA REQUIREMENTS

The contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. part 661 and 2 CFR § 200.322
Domestic preferences for procurements, which provide that Federal funds may not be obligated unless all
steel, iron, and manufactured products used in FTA funded projects are produced in the United States,
unless a waiver has been granted by FTA or the product is subject to a general waiver. General waivers
are listed in 49 C.F.R. § 661.7.

Build America, Buy America Act. Construction materials used in the Project are subject to the domestic
preference requirement of the Build America, Buy America Act, Pub. L. 11758, div. G, tit. IX, §§ 70911
—70927 (2021), as implemented by the U.S. Office of Management and Budget’s “Buy America
Preferences for Infrastructure Projects,” 2 CFR Part 184. The Recipient acknowledges that this agreement
is neither a waiver of § 70914(a) nor a finding under § 70914(b). In accordance with 2 CFR § 184.2(a),
the Recipient shall apply the standards of 49 CFR Part 661 to iron, steel, and manufactured products.
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Separate requirements for rolling stock are set out at 49 U.S.C. 5323(j)(2)(C), 49 U.S.C. § 5323(u) and 49
C.F.R. § 661.11. Domestic preferences for procurements

The bidder or offeror must submit to the Agency the appropriate Buy America certification. Bids or offers
that are not accompanied by a completed Buy America certification will be rejected as nonresponsive. For
more information please see the FTA’s Buy America webpage at: https://www.transit.dot.gov/buyamerica

BOND REQUIREMENTS

The Federal agency or passthrough entity may accept the recipient’s or subrecipient’s bonding policy and
requirements for construction or facility improvement contracts or subcontracts exceeding the simplified
acquisition threshold. Before doing so, the agency or passthrough entity must determine that the Federal
interest is adequately protected. If such a determination has not been made, the minimum requirements
must be as follows:

(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 any required
contractual documents within the specified timeframe.

(b) A performance bond on the contractor’s part for 100 percent of the contract price. A performance
bond is a bond executed in connection with a contract to secure the fulfillment of all the contractor's
requirements under a contract.

(c) A payment bond on the contractor’s part for 100 percent of the contract price. A payment bond is a
bond executed in connection with a contract assure payment as required by the law of all persons
supplying labor and material in the execution of the work provided for under a contract.

It is also understood and agreed that if the bidder should withdraw any part or all of their bid within [90]
days after the bid opening without the written consent of the Agency, or refuse or be unable to enter into
this Contract as provided above, or refuse or be unable to furnish adequate and acceptable Performance
and Payment Bonds, or refuse or be unable to furnish adequate and acceptable insurance, as provided
above, it shall forfeit its bid guaranty to the extent Agency’s damages occasioned by such withdrawal, or
refusal, or inability to enter into a Contract, or provide adequate security thereof.

It is further understood and agreed that to the extent the defaulting bidder's bid guaranty shall prove
inadequate to fully recompense Agency for the damages occasioned by default, then the bidder agrees to
indemnify Agency and pay over to Agency the difference between the bid guarantee and Agency’s total
damages so as to make Agency whole.

The bidder understands that any material alteration of any of the above or any of the material contained
herein, other than that requested will render the bid unresponsive.

Performance Guarantee. A Performance Guarantee in the amount of 100% of the Contract value is
required by the Agency to ensure faithful performance of the Contract. Either a Performance Bond or an
Irrevocable StandBy

Letter of Credit shall be provided by the Contractor and shall remain in full force for the term of the
Contract. The successful Bidder shall certify that it will provide the requisite Performance Guarantee to
the Agency within ten (10) business days from Contract execution. The Agency requires all Performance
Bonds to be provided by a fully qualified surety company acceptable to the Agency and listed as a
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company currently authorized under 31 C.F.R. part 22 as possessing a Certificate of Authority as
described hereunder. Agency may require additional performance bond protection when the contract price
is increased. The increase in protection shall generally equal 100 percent of the increase in contract price.
The Agency may secure additional protection by directing the Contractor to increase the amount of the
existing bond or to obtain an additional bond.

If the Bidder chooses to provide a Letter of Credit as its Performance Guarantee, the Bidder shall furnish
with its bid, certification that an Irrevocable StandBy Letter of Credit will be furnished should the Bidder
become the successful Contractor. The Bidder shall also provide a statement from the banking institution
certifying that an Irrevocable StandBy Letter of Credit for the action will be provided if the Contract is

awarded to the Bidder. The Irrevocable StandBy Letter of Credit will only be accepted by the Agency if:

1. A bank in good standing issues it. The Agency will not accept a Letter of Credit from an entity other
than a bank.

. It is in writing and signed by the issuing bank.

. It conspicuously states that it is an irrevocable, nontransferable, “standby” Letter of Credit.

. The Agency is identified as the Beneficiary.

. It is in an amount equal to 100% of the Contract value. This amount must be in U.S. dollars.

. The effective date of the Letter of Credit is the same as the effective date of the Contract

. The expiration date of the Letter of Credit coincides with the term of the contract.

. It indicates that it is being issued in order to support the obligation of the Contractor to perform under
the Contract. It must specifically reference the Contract between the Agency and the Contractor the work
stipulated herein.

e BN e NV, I SRV I\

The issuing bank’s obligation to pay will arise upon the presentation of the original Letter of Credit and a
certificate and draft to the issuing bank’s representative at a location and time to be determined by the
parties. This documentation will indicate that the Contractor is in default under the Contract.

Payment Bonds. A Labor and Materials Payment Bond equal to the full value of the contract must be
furnished by the contractor to Agency as security for payment by the Contractor and subcontractors for
labor, materials, and rental of equipment. The bond may be issued by a fully qualified surety company
acceptable to (Agency) and listed as a company currently authorized under 31 C.F.R. part 223 as
possessing a Certificate of Authority as described thereunder.

CARGO PREFERENCE REQUIREMENTS
The contractor agrees:

a. to use privately owned United States Flag commercial vessels to ship at least 50 percent of any
equipment, materials or commodities procured, contracted for or otherwise obtained with funds granted,
guaranteed, loaned, or advanced by the U.S. Government under this agreement, and which may be
transported by ocean vessel, shall be transported on privately owned United States flag commercial
vessels, if available. 46 U.S.C. § 55305, and U.S. Maritime Administration regulations, “Cargo
Preference — U.S. Flag Vessels,” 46 CFR Part 381.

b. to furnish within 20 days following the date of loading for shipments originating within the United
States or within 30 working days following the date of loading for shipments originating outside the
United States, a legible copy of a rated, ‘onboard’ commercial ocean bill of lading in English for each
shipment of cargo described in 46 CFR § 381.7(a)(1) shall be furnished to both the recipient (through the
prime contractor in the case of subcontractor bills of lading) and to the Division of National Cargo, Office
of Market Development, Maritime Administration, Washington, DC 20590; and
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c. to include these requirements in all subcontracts issued pursuant to this contract when the subcontract
may involve the transport of equipment, material, or commodities by ocean vessel.

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.

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. § 74017671q) and the Federal Water Pollution Control Act as amended (33
U.S.C. § 12511387).

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.”

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
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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 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 L, II, III, IV, and V of
the ADA in employment, public services, public accommodations, telecommunications, and other
provisions, many of which are subject to regulations issued by other Federal agencies.

Civil Rights and Equal Opportunity

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

part thereof.

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

2. Equal Employment Opportunity. In accordance with Title VII of the Civil Rights Act, as amended,
42 U.S.C. § 2000¢ et seq., Title I of the Americans with Disabilities Act of 1990, as amended, 42 U.S.C.
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§§ 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. §§ 621634, 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.

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 nonFederal 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.
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(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.”

DAVIS BACON ACT AND COPELAND ANTIKICKBACK ACT

For all prime construction, alteration or repair contracts in excess of $2,000 awarded by FTA, the
Contractor shall comply with the DavisBacon Act and the Copeland “AntiKickback™ Act. Under 49
U.S.C. § 5333(a), prevailing wage protections apply to laborers and mechanics employed on FTA assisted
construction, alteration, or repair projects. The Contractor will comply with the DavisBacon Act, 40
U.S.C. §§ 31413144, and 31463148 as supplemented by DOL regulations at 29 C.F.R. part 5, “Labor
Standards Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction.”
In accordance with the statute, the Contractor shall pay wages to laborers and mechanics at a rate not less
than the prevailing wages specified in a wage determination made by the Secretary of Labor. In addition,
the Contractor agrees to pay wages not less than once a week. The Contractor shall also comply with the
Copeland “AntiKickback™ Act (40 U.S.C. § 3145), as supplemented by DOL regulations at 29 C.F.R. part
3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in part by
Loans or Grants from the United States.” The Contractor is prohibited from inducing, by any

means, any person employed in the construction, completion, or repair of public work, to give up any part
of the compensation to which he or she is otherwise entitled.

DISADVANTAGED BUSINESS ENTERPRISE (DBE)
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(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 DOTassisted 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 DOTassisted 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 nonresponsible. 49 C.F.R. § 26.13(b).

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

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

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.

ENERGY CONSERVATION
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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

62



Docusign Envelope ID: E19878C8-D126-49A5-95C8-CA7TEFFFEB153

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, 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
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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(1) 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.

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 115232, “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 115232,
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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 115232 and 200.471.

PROMPT PAYMENT

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

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

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

RESTRICTIONS ON LOBBYING

Conditions on use of funds.

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

of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

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

(c) Each person who requests or receives from an agency a Federal contract, grant, loan, or a cooperative
agreement shall file with that agency a disclosure form if such person has made or has agreed to make any
payment using nonappropriated funds (to include profits from any covered Federal action), which would
be prohibited under paragraph (a) of this section if paid for with appropriated funds.

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

Certification and disclosure.

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

(b) Each person shall file a certification, and a disclosure form, if required, upon receipt by such person
of:
(1) A Federal contract, grant, or cooperative agreement exceeding $100,000; or
(2) A Federal loan or a commitment providing for the United States to insure or guarantee a loan
exceeding $150,000,

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

(¢) 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
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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.

SEISMIC SAFETY

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

SIMPLIFIED ACQUISITION THRESHOLD

Contracts for more than the simplified acquisition threshold, which is the inflation adjusted amount
determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. § 1908, or otherwise set by law, must address administrative,
contractual, or legal remedies in instances where contractors violate or breach contract terms, and provide
for such sanctions and penalties as appropriate. (Note that the simplified acquisition threshold determines
the procurement procedures that must be employed pursuant to 2 C.F.R. §§ 200.317-200.327.

The simplified acquisition threshold does not exempt a procurement from other eligibility or processes
requirements that may apply. For example, Buy America’s eligibility and process requirements apply to
any procurement in excess of $150,000. 49 U.S.C. § 5323()(13).

SOLID WASTES (RECOVERED MATERIALS)
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(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.

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 closeout costs, and profit on work performed up to the time of termination. The Contractor shall
promptly submit its termination claim to Agency to be paid the Contractor. If the Contractor has any
property in its possession belonging to Agency, the Contractor will account for the same, and dispose of it
in the manner Agency directs.

Termination for Default [Breach or Cause] (General Provision)

If the Contractor does not deliver supplies in accordance with the contract delivery schedule, or if the
contract is for services, the Contractor fails to perform in the manner called for in the contract, or if the
Contractor fails to comply with any other provisions of the contract, the Agency may terminate this
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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 commodities or to perform the services, including delivery services,
within the time specified in this contract or any extension, or if the Contractor fails to comply with any
other provisions of this contract, the Agency may terminate this contract for default. The Agency shall
terminate by delivering to the Contractor a Notice of Termination specifying the nature of default. The
Contractor will only be paid the contract price for

services performed in accordance with the manner of performance set forth in this contract.
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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 reservation 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 Engineering)

The Agency may terminate this contract in whole or in part, for the Agency’s convenience or because of
the failure of the Contractor to fulfill the contract obligations. The Agency shall terminate by delivering to
the Contractor a Notice of Termination specifying the nature, extent, and effective date of the termination.
Upon receipt of the notice, the Contractor shall (1) immediately discontinue all services affected (unless
the notice directs otherwise), and (2)

deliver to the Agency ‘s Contracting Officer all data, drawings, specifications, reports, estimates,
summaries, and other information and materials accumulated in performing this contract, whether
completed or in process. Agency has a royalty free, nonexclusive, and irrevocable license to reproduce,
publish or otherwise use, all such data, drawings, specifications, reports, estimates, summaries, and other
information and materials.

If the termination is for the convenience of the Agency, the Agency’s Contracting Officer shall make an
equitable adjustment in the contract price but shall allow no anticipated profit on unperformed services.
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If the termination is for failure of the Contractor to fulfill the contract obligations, the Agency may
complete the work by contact or otherwise and the Contractor shall be liable for any additional cost
incurred by the Agency.

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

VETERANS HIRING PREFERENCE

Veterans Employment Construction-contracts of Federal financial assistance shall ensure that contractors
working on a capital project funded using such assistance give a hiring preference, to the extent
practicable, to veterans (as defined in section 2108 of title 5) who have the requisite skills and abilities to
perform the construction work required under the contract. This subsection shall not be understood,
construed or enforced in any manner that would require an employer to give a preference to any veteran
over any equally qualified applicant who is a member of any racial or ethnic minority, female, an
individual with a disability, or a former employee.

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:
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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.
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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:

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

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

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