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CONSTRUCTION SERVICES AGREEMENT
24-03830VW Clearfield Trail Project

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 ACME Construction, Inc.,
(“Contractor”).

RECITALS

A. UTA desires to hire Contractor for the construction of the Clearfield Trail Project per
the Specifications and Bid Schedule included in the RFP.

B. On February 9, 2024, UTA issued Request for Proposal Package Number 24-03830VW
(“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:

1. 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,
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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.

2. 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.

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.

b. 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.

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

d. 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.

e. 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.

f. 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.

g. 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
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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 June 30, 2025. 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 in accordance with the payments
provisions described in Exhibit B. Payments shall be made in accordance with the milestones,
progess 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.

b. 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.

c. 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 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 (ii) UTA shall
not be obligated to make payments which would cause the total compensation paid to
Contractor to exceed the Not to Exceed Amount.

d. 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. 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:
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1. The terms and conditions of this Construction Services Agreement

2. The Addendum 1 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;

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

7. ORDER OF PRECEDENCE

The Order of Precedence for this contract is as follows:

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

4. Contractor’s Bid or Proposal including proposed terms or conditions

Any contractor proposed term or condition which is in conflict with a UTA contract or
solicitation term or condition will be deemed null and void.

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
Jacob Wouden jwouden@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. Unigue Invoice Number

iii. PO Number

iv. Invoice Date

v. Detailed Description of Charges

vi. 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 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 Jacob Wouden jwouden@rideuta.com . Invoices not submitted electronically will
shall be paid thirty (30) calendar days from date of receipt by UTA’s accounting department.

4
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10.

11.

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 Jacob Wouden jwouden@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. The following individuals are concerned to be key personnel under this contract.

Brody Robinson, Project Manager
Steve Penrod, Superintendent

If the Contractor changed key personnel without the express written permission of UTA< it shall be in
default of the contract and liable for default damages.
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12.

13.

14.

INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS

Contractor shall retain all books, papers, documents, accounting records and other evidence to
support any cost-based billings allowable under Exhibit B (or any other provision of 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. lItis hereby agreed that the following information is not considered to be confidential:

1. Information already in the public domain.

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

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

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

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

PUBLIC INFORMATION.
Contractor acknowledges that the Contract and related materials (invoices, orders, etc.) will be public
documents under the Utah Government Records Access and Management Act (GRAMA). Contractor’s
response to the solicitation for the Contract will also be a public document subject to GRAMA, except
for legitimate trade secrets, so long as such trade secrets were properly designated in accordance with
terms of the solicitation.
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

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 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. All such notices shall be addressed as follows:
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25.

26.

27.

28.

29.

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:

ACME Construction
Brody Robinson, President
170 South 1200 West
North Salt Lake, UT 84054

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 communications. Communications provided pursuant to such agreed means shall be
recognized as valid notices under this Contract.

CONTRACT ADMINISTRATOR

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

INSURANCE 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
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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.

30. 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.

31. 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.

32. 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.

33. AMENDMENTS

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

34. 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.

35. 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.
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UTAH TRANSIT AUTHORITY:

By: Date:

Jay Fox
Executive Director

By: Date:

David Hancock
Chief Service Development Officer

Approved as to Content and Form

DocuSigned by:

By Mike Bl

: 70E33A415BA44F6...

Mike Bell, AGG State of Utah
And UTA Legal Counsel

Dat

Approved as to Content and Form

By:
Jacob Wouden
UTA Project Manager

2024
e:5/6/ 0
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ACME CONSTRUCTION:

DocuSigned by:
By: [bmb? Kol son. Date:5/6/2024

155B982B25D74DE...
Brouy rowirison

President

FED ID# 87-0417501
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11

1.2

1.3

Design and/or Construction Special Provisions

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.

11
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“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 4.7 of these General Conditions.

“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 7.3 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,

12
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2.1

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
Contractor’s Services
General Services.

2.1.1 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.

2.1.2 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).

2.1.3 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

13
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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 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.

2.2.2 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 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.

2.2.3 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
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proceed on that portion of the Work prior to completion of the Construction
Documents for the entire Work.

2.2.4 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

2.2.5 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.

2.2.6 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.

2.2.7 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
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2.3.2

2.3.2

233

provide reasonable assistance to UTA in obtaining any permits, approvals, and
licenses that the Contract Documents expressly specify to be a UTA responsibility.

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.

2.4 Construction Services.

24.1

2.4.2

2.4.3

244

2.4.5

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
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2.4.6

2.4.7

2.4.8

2.4.9

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.

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 UTA
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.

251

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
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2.6

2.5.2

2.5.3

2.5.2

253

254

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 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.

Contractor’s Warranty.

2.6.1

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
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2.6.2

2.6.3

2.6.4

2.6.5

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 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 the contract value exceeds the small purchase threshold, contractor shall provide the
following bonds:
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4.1

3.11

3.1.2

3.1.3

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.

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

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

ARTICLE 4.0

Site Conditions

Hazardous Materials.

4.1.1

4.1.2

4.1.3

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.
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4.1.4 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 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 progess,
milestones, or on a periodic basis.)

511

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 (iii) serve as the basis for monthly progress payments
made to Contractor throughout the Work.
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5.1.2

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.

521

5.2.2

523

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 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

53.1

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 Jacob Wouden jwouden@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
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5.3.2

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.

55.1

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

5.5.2 Notwithstanding Section 5.5.1, UTA may withhold up to 5% of each payment as

5.5.3

5.5.4

retention in accordance with Utah Code Ann. § 13-8-5.

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

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
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within 10 days of receipt from UTA by the Contractor. All retentions must be in
compliance with Utah Code Ann. § 13-8-5.

5.6.2 Contractor shall pay its employees and also ensure its sub-tier contractors at every

5.6.3

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.

5.7 Substantial Completion.

57.1

5.7.2

5.7.3

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.

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.

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
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5.7.4

of the Project, UTA and Contractor shall obtain the consent of their sureties,
insurers, and any government authorities having jurisdiction over the Project.

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

5.8.2

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

6.1.2

6.1.3

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

Contractor, to the fullest extent permitted by law, shall indemnify, hold harmless
and defend UTA, its officers, trustees, and employees from and against claims,
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6.3.2

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 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.

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

ARTICLE 7

INSURANCE REQUIREMENTS

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.

General Aggregate $4,000,000
Products — Completed Operations Aggregate $1,000,000
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e Personal and Advertising Injury $1,000,000
e FEach 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.

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. Inthe 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
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5.

6.

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.

Railroad Protective Liability Insurance (RRPLI) —

During construction and maintenance within fifty (50) feet of an active railroad track,
including but not limited to installation, repair or removal of facilities, equipment, services or
materials, the Contractor must maintain “Railroad Protective Liability” insurance on behalf of
UTA only as named insured, with a limit of not less than $2,000,000 per occurrence and an
aggregate of $6,000,000.

If the Contractor is not enrolling for this coverage under UTA’s blanket RRPLI program, the
policy provided must have the definition of “JOB LOCATION” AND “WORK” on the declaration
page of the policy shall refer to this Agreement and shall describe all WORK or OPERATIONS
performed under this Agreement.

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 510,000,000 will require limits of
52,000,000 per occurrence and 54,000,000 aggregate; Projects over 540,000,000 will
require limits of 55,000,000 per occurrence and 55,000,000 aggregate)

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:

1.

2.

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.

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

C. NOTICE OF CANCELLATION: Each insurance policy required by the insurance provisions of this
Contract shall provide the required coverage and shall not be suspended, voided, or canceled
except after thirty (30) days prior written notice has been given to the Utah Transit Authority,
except when cancellation is for non-payment of premium, then ten (10) days prior notice may be
given. Such notice shall be sent directly to (Utah Transit Authority agency Representative's Name
& Address).

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

E. 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.

F. 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.
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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 completion milestones 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
liguidated 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 3.2);
(ii) Hazardous Materials (as provided in Section 3.1); (iii) Force Majeure Events (as defined in
Section 1.3); (iv) changes in the Work directed by UTA (as provided in Section 7.2); (v)
constructive changes (as provided in Section 7.3); (vi) changes in Legal Requirements (as
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provided in Section 2.3.3); (viii) a suspension without cause (as provided in Section 9.1); 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 6.2 above, Contractor will also be entitled to an appropriate
adjustment of the Contract Price provided, however, that the Contract Price will not be
adjusted for delays caused by Force Majeure Events.

ARTICLE 10

Changes

10.1 Change Orders.

10.1.1

10.1.2

10.1.3

Contractor shall not undertake any activity that materially changes the Work, or
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.

10.2 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.

10.3 Constructive Changes.

10.3.1 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

32



DocuSign Envelope ID: 2E0B2C40-F6F2-4304-93C2-70DB8B2213C6

10.3.2

10.3.3

10.3.4

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

10.4 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.

10.5 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 RFIl 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.

10.6 Contract Price Adjustments.

10.6.1

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:
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10.7

10.8

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 If an increase 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.

10.6.2  Ifunit 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.

10.6.3 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 openly share
its detailed cost estimate, material and subcontractor quotations and
any other information used to compile its cost estimate.

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.

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.

ARTICLE 11

Claims and Dispute Resolution
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11.1 Claims.

11.1.1

11.1.2

“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

11.2.4

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 necessary for a mutually acceptable resolution of
the Claim. The mediation procedure shall F

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.
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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:

12.2.1 All Work satisfactorily completed or commenced and in process as of the effective

date of termination;

12.2.2 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

12.2.3 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.

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

12.3.1 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
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12.3.2

12.3.3

12.3.4

skilled workers; (ii) 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
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12.3.5

12.3.6

12.3.7

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, 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 UTA 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.

1241

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
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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.

12.4.2 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
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 AValue Engineering Change Proposal (“VECP”) is a proposal developed, prepared,

13.1.2

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.

13.1.3 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;
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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

13.2.2

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

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

13.3 Cost Savings. Except as otherwise stated in the Agreement, any savings resulting from an

13.4

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
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14.1 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.

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
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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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EXHIBIT A - Scope of Work

The scope of the project is to construct a paved multi-use trail that connects the UTA
FrontRunner Clearfield Station to the Rio Grande Rail Trail and the Freeport Center.
Construction includes but is not limited to trail construction, utility locating and coordination,
retaining wall construction, railing construction, pavement marking and signage, lighting,
fencing and landscaping. Plans and specifications were listed in the RFP in the Appendix V —
Project Specifications, Appendix VI — Project Design Plans, Appendix VII — Geotechnical
Report, Appendix VIII — CE and Re-Evaluation, Appendix IX Clearfield Trail Soil
Management Memorandum, Appendix X — UTA Legal Description and Exhibit TCE1-TCE2.
Contractor is responsible for obtaining required permits and approvals for this work. Portions of
the Project will be performed within UDOT Right of Way along Antelope Drive (SR-108).

PROJECT FUNDING This project is receiving local and Federal funds.
SPECIAL REQUIREMENTS

Contractor is responsible for obtaining required permits, submittal of plans and approvals from
UDOT and City along with UTA, including but not limited to a fugitive dust control plan,
stormwater permit and stormwater pollution prevention plan, and encroachment permits.
Contractor is responsible for coordinating with utilities for locating, protecting in place and
hook-ups as needed.

There is a potential to encounter contaminated soil within the Project area. Contractor is required
to follow the Soil Management Technical Memo.

OTHER GENERAL REQUIREMENTS

The Denver & Rio Grande Western Railroad (D&RGW, site 42DV86) and the Union Pacific
Railroad/Utah Central Railroad (UPRR, site 42DV87) are located within to the project area. The
Contractor and all their employees that perform work, entry inspection and/or service on or near
the rail right of way that is owned, leased or operated by UTA are required to complete UTA’s
Roadway Worker Protection (RWP), Rail Safety Training, and required separate training from
UPRR to work within their rail right of way. More information can be found on UTA’s website:
https://rideuta.com/Doing-Business/Property-Management. This training is required to be
completed before work is performed on the Project. In addition, the Contractor is required to
execute a Contractor’s Right of Entry Agreement with the Railroad and obtain the required
insurance.

Best management practices are required to be implemented during construction to comply with
City noise ordinances and construction hours.

Contractor shall utilize UTA’s Procure system for daily logs, submittals, RFIs, schedule updates,
and other items as required by UTA’s Project Manager.
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Exhibit B — Pricing Total Project Lump Sum Cost $2,163,495.22
UTA Clearfield Trail Project
EXHIBIT B- COST ESTIMATE FORM
General Contractor e Dre e
Total Lump Sum Project Cost
(from below) % 2,163,495.22
Instructions: Fill in the Subtotal, Total and Total Project Cost.

BI(LIJPm Division Specification: General Description of included items == Unit Quantity | Total Caost
1 Traffic Control LS 1 $ 150,000.00
2 Temporary Controls LS 1 $30,000.00
3 Railroad Flagging Days 5 $17,500.00
4 Mobilization and Demobilization LS 1 $215,000.00
5 Construction Survey LS 1 $25,000.00
6 Remove Concrete Flatwork SQYD 301 $8,127.00
7 Remove Bitumunous Concrete Pavement SQYD 646 $12,597.00
8 Concrete Stairs SQFT 251 $46,435.00
9 42-Inch Railing FT 665 $118.370.00
10 42-Inch Railing with Handrail FT 160 $28 480.00
11 48-Inch Wall Railing FT 708 $126,024.00
12 42-Inch Fall Protection Railing FT 34 $14,952.00
13 Wall B - Modular Block MSE Retainine Wall SQFT 516 $33,540.00
14 Wall A - Soil Nail Retaining Wall SQFT 496 $79,360.00
15 Wall C — Landscaping Wall SQFT 45 $ 13,500.00
16 Bollard Lights EA 31 $178,250.00
17 Kevhole Utility EA 8 $3.400.00
18 Granular Borrow CUYD 3,309 $314,355.00
19 Strip, Stockpile, and Spread Topsoil SQYD 5,803 $14,507.50
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20 Site Clearing AC 12 $ 34,200.00
21 Excavation CUYD 1,071 $66.402.00
22 Loose-Placed Riprap CUYD 5 $2,050.00
23 Sign 18 Inch x 18 Inch EA 13 $1,365.00
24 Sign 18 Inch x 24 Inch EA 1 $125.00
25 S1gn 24 Inch x 18 Inch EA 10 $1.250.00
26 Sign 30 Inch x 30 Inch EA 2 $370.00
27 Sign Post and Base EA 21 $7.665.00
28 Sign Relocation EA 1 $525.00
29 Slurry Seal SQFT 27.861 $41.791.50
30 Untreated Base Course CUYD 810 $72,090.00
31 Bituminous Concrete TON 535 $61,525.00
32 Pavement Marking Paint — Dotted Yellow (4™) FT 3,538 $3,714.90
33 Pavement Marking Paint — Stop Line, Crosswalk FT 155 $612.25
34 Pavement Message EA 4 $ 14660
35 Chain Link Fence FT 639 $25,080.75
36 Chain Link Gate EA 3 $2,835.00
37 Seedmg SQFT 10454 | $4704.30
38 Plantings and Ground Cover - Trees EA 5 $3.840.00
39 Plantings and Ground Cover — Shrubs EA 84 $6,636.00
40 Plantings and Ground Cover — Boulders EA 33 $11,385.00
41 Plantings and Ground Cover — Rock Mulch SQFT 10,727 | $64,362.00
42 Pipe (187, Smooth_ Leak-Resistant) FT 99 $ 19,305 00
43 Silt Fence FT 2,517 $7.551.00
44 Sidewalk SQFT 2974 $26,766.00
45 Pipe Outfall (18™) EA 6 $11,700.00
46 Cleanout Box Type A EA 2 $21,100.42
Subtotal Bid Items | $1,928,495.22
Bonding LS 1 $10.000.00
Profit and Overhead LS 1 $225,000.00
Total (including Subtotal Bid Items, GCs, Mobilization, Bonding, Profit and Overhead) | $ 2 163 49522
**All Items to include what is necessary to obtain a finished and operational project (including but not linuted to
materials disposal, labor, equipment, permuts)**
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Exhibit C - FEDERAL TRANSIT ADMINISTRATION REQUIRED CLAUSES

It is the responsibility of the contractor to ensure that all clauses applicable to the contracted effort are adhered

to by the contractor and its subcontractors when applicable.

Sec. | Contract Clause Applicability to Type of Contract
1 Fly America Requirements When Transportation Paid by FTA Funds
2 | Buy/Build America Requirements Value > 150K for Construction, Goods, Rolling Stock
3 Charter Bus Requirements Operational Service
4 | School Bus Requirements Operational Service
5 Cargo Preference Requirements Equipment/Material/Commodities Transported by
Ocean
6 | Seismic Safety Requirements New Construction/Additions
7 | Special Department of Labor (DOL) Equal Value > 10K for Construction
Employment Clause
8 | Energy Conservation Requirements All
9 | Clean Water Requirements Value > 100K
10 | Bus Testing Rolling Stock Acquisition
11 | Pre-Award and Post Delivery Audit Rolling Stock Acquisition
Requirements
12 | Lobbying All (Certification required if > $100K)
13 | Access to Records and Reports All
14 | Federal Changes All
15 | Bonding Requirements Construction > 100K
16 | Clean Air Value > 100K
17 | Recycled Products Value > 10K In Fiscal Year
18 | Davis-Bacon and Copeland Anti-Kickback Construction > $2000
Acts
19 | Contract Work Hours and Safety Standards Act | Construction > $2000, Rolling Stock, Operational > $2,500
20 | No Government Obligation to Third Parties All
21 | Program Fraud and False or Fraudulent All
Statements and Related Acts
22 | Termination Value > 10K
23 | Government-Wide Debarment and Value > 25K
Suspension (Non-procurement)
24 | Privacy Act All
25 | Civil Rights Requirements All
26 | ADA Access Requirements All
27 | Breaches and Dispute Resolution Value > 100K
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28 | Patent and Rights in Data Research Projects Only

29 | Transit Employee Protective Agreements Transit Operations

30 | Disadvantaged Business Enterprise (DBE) All

31 | Incorporation of FTA Terms All

32 | Drug and Alcohol Testing Operational Service/Safety Sensitive

33 | Transit Vehicle Manufacturer (TVM) Rolling Stock, All Vehicle Procurements
Certifications

34 | Metric Requirements Sealed Bid Procurements, Rolling Stock,

Construction

35 | Conformance with National ITS Contracts and Solicitations for ITS projects only
Architecture

36 | Corridor Preservation Right of Way Development

37 | Veterans Employment Capital Projects

38 | Prohibition on Certain ALL
Telecommunications and Video
Surveillance Services or Equipment

39 | Notice to FTA and DOT All Contracts over $25,000

1. FLY AMERICA REQUIREMENTS

49 U.S.C. §40118
41 CFR Part 301-10.131 - 301-10.143

Applicability to Contracts: The Fly America requirements apply to the transportation of persons or property,
by air, between a place in the U.S. and a place outside the U.S., or between places outside the U.S., when the
FTA will participate in the costs of such air transportation. Transportation on a foreign air carrier is permissible
when provided by a foreign air carrier under a code share agreement when the ticket identifies the U.S. air
carrier's designator code and flight number. Transportation by a foreign air carrier is also permissible if there is
a bilateral or multilateral air transportation agreement to which the U.S. Government and a foreign government
are parties and which the Federal DOT has determined meets the requirements of the Fly America Act.

Flow down Requirements: The Fly America requirements flow down to first tier contractors, who are
responsible for ensuring that lower tier contractors and sub-contractors are in compliance.

Fly America - The Contractor agrees to comply with 49 U.S.C. 40118 (the "Fly America" Act) in accordance
with the General Services Administration's regulations at 41 CFR Part 301-10.131 - 301-10.143, which provide
that recipients and sub-recipients of Federal funds and their contractors are required to use U.S. Flag air
carriers for U.S Government-financed international air travel and transportation of their personal effects or
property, to the extent such service is available, unless travel by foreign air carrier is a matter of necessity, as
defined by the Fly America Act. The Contractor shall submit, if a foreign air carrier was used, an appropriate
certification or memorandum adequately explaining why service by a U.S. flag air carrier was not available or
why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of compliance
with the Fly America requirements. The Contractor agrees to include the requirements of this section in all
subcontracts that may involve international air transportation.

2. BUY AMERICA REQUIREMENTS
49 U.S.C. 5323(j)
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49 U.S.C. 5323(h)
49 CFR Part 661

Pub. L. 117-58 (Nov. 15, 2021) (Buy America Build America)

Applicability to Contracts: The Buy America requirements apply to the following types of contracts:
Construction Contracts and Acquisition of Goods or Rolling Stock (valued at more than $150,000).

Flow down Requirements: The Buy America requirements flow down to first tier Consultant, who are
responsible for ensuring that lower tier contractors and sub-contractors are in compliance.

Buy America - The Contractor agrees to comply with 49 U.S.C. 5323(j) as amended by MAP-21, 49 U.S.C.
5323(h), 49 CFR Part 661, and FAST Act (Pub. L. 114-94) which provide that Federal fund may not be
obligated unless 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 CFR 661.7 and was amended by Section 3011 of the FAST Act (Pub. L. 114-94).
Separate requirements for rolling stock are set out at 5323(j)(2)(C) and 49 CFR 661.11. Rolling stock not
subject to a general waiver must be manufactured in the United States and have a sixty percent (60%) domestic
content for FY16 & FY17; sixty-five percent (65%) domestic content for FY 18 & FY'19; and seventy percent
(70%) domestic content for FY20 & beyond.

Recipients of an award of Federal financial assistance from a program for infrastructure are hereby notified
that none of the funds provided under this award may be used for a project for infrastructure unless: (1) all iron
and steel used in the project are produced in the United States--this means all manufacturing processes, from
the initial melting stage through the application of coatings, occurred in the United States; (2) all manufactured
products used in the project are produced in the United States—this means the manufactured product was
manufactured in the United States; and the cost of the components of the manufactured product that are mined,
produced, or manufactured in the United States is greater than 55 percent of the total cost of all components of
the manufactured product, unless another standard for determining the minimum amount of domestic content
of the manufactured product has been established under applicable law or regulation; and (3) all construction
materials are manufactured in the United States—this means that all manufacturing processes for the
construction material occurred in the United States. The Buy America preference only applies to articles,
materials, and supplies that are consumed in, incorporated into, or affixed to an infrastructure project. As such,
it does not apply to tools, equipment, and supplies, such as temporary scaffolding, brought to the construction
site and removed at or before the completion of the infrastructure project. Nor does a Buy America preference
apply to equipment and furnishings, such as movable chairs, desks, and portable computer equipment, that are
used at or within the finished infrastructure project, but are not an integral part of the structure or permanently
affixed to the infrastructure project. The requirement excludes cement and cementitious materials, aggregates
such as stone, sand, or gravel, or aggregate binding agents or additives.

Definitions:

“Construction materials” includes an article, material, or supply—other than an item of primarily iron or steel;
a manufactured product; cement and cementitious materials; aggregates such as stone, sand, or gravel; or
aggregate binding agents or additives—that is or consists primarily of: ¢ non-ferrous metals; ¢ plastic and
polymer-based products (including polyvinylchloride, composite building materials, and polymers used in fiber
optic cables); ¢ glass (including optic glass); ¢ lumber; or * drywall.

“Domestic content procurement preference’” means all iron and steel used in the project are produced in the
United States; the manufactured products used in the project are produced in the United States; or the
construction materials used in the project are produced in the United States.

“Infrastructure” includes, at a minimum, the structures, facilities, and equipment for, in the United States,
roads, highways, and bridges; public transportation; dams, ports, harbors, and other maritime facilities;
intercity passenger and freight railroads; freight and intermodal facilities; airports; water systems, including
drinking water and wastewater systems; electrical transmission facilities and systems; utilities; broadband
infrastructure; and buildings and real property. Infrastructure includes facilities that generate, transport, and
distribute energy.

““Project’” means the construction, alteration, maintenance, or repair of infrastructure in the United States.

General waivers for small purchases do not apply to Contractor’s equipment purchases when Consultant’s
contract value exceeds $150,000 in value. Contractor must submit to UTA the appropriate Buy America
certification with all bids on FTA-funded contracts, except those subject to a general waiver. Bids or offers that
are not accompanied by a completed Buy America certification must be rejected as non-responsive. This
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requirement does not apply to lower tier sub-contractors.

3. CHARTER BUS REQUIREMENTS

49 U.S.C. 5323(d)
49 CFR Part 604

Applicability to Contracts: The Charter Bus requirements apply to the following type of contract: Operational
Service Contracts.

Flow down Requirements: The Charter Bus requirements flow down from UTA to first tier service
Contractors.

Charter Service Operations - The contractor agrees to comply with 49 U.S.C. 5323(d) and 49 CFR Part 604,
which provides that recipients and sub-recipients of FTA assistance are prohibited from providing charter
service using federally funded equipment or facilities if there is at least one private charter operator willing and
able to provide the service, except under one of the exceptions at 49 CFR 604.9. Any charter service provided
under one of the exceptions must be "incidental," i.e., it must not interfere with or detract from the provision of
mass transportation.

4. SCHOOL BUS REQUIREMENTS

49 U.S.C. 5323(F)
49 CFR Part 605

Applicability to Contracts: The School Bus requirements apply to the following type of contract: Operational
Service Contracts.

Flow down Requirements: The School Bus requirements flow down from UTA to first tier service
contractors.

School Bus Operations - Pursuant to 49 U.S.C. 5323(f) and 49 CFR Part 605, recipients and subrecipients of
FTA assistance may not engage in school bus operations exclusively for the transportation of students and
school personnel in competition with private school bus operators unless qualified under specified exemptions.
When operating exclusive school bus service under an allowable exemption, recipients and sub-recipients may
not use federally funded equipment, vehicles, or facilities.

5. CARGO PREFERENCE REQUIREMENTS
46 U.S.C. 55305

Applicability to Contracts: The Cargo Preference requirements apply to all contracts involving equipment,
materials, or commodities which may be transported by ocean vessels.

Flow down Requirements: The Cargo Preference requirements apply to all subcontracts when the subcontract
may be involved with the transport of equipment, material, or commodities by ocean vessel.

Cargo Preference - Use of United States-Flag Vessels - The contractor agrees: a. to use privately owned United
States-Flag commercial vessels to ship at least 50 percent of the gross tonnage (computed separately for dry
bulk carriers, dry cargo liners, and tankers) involved, whenever shipping any equipment, material, or
commodities pursuant to the underlying contract to the extent such vessels are available at fair and reasonable
rates for United States-Flag commercial vessels; b. to furnish within 20 working days following the date of
loading for shipments originating within the United States or within 30 working days following the date of
leading for shipments originating outside the United States, a legible copy of a rated, "on-board" commercial
ocean bill-of -lading in English for each shipment of cargo described in the preceding paragraph to the
Division of National Cargo, Office of Market Development, Maritime Administration, Washington, DC 20590
and to the FTA recipient (through the contractor in the case of a subcontractor's bill-of-lading.) 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.
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()

(1)
(2)

(A)

(B)

Cargoes Procured, Furnished, or Financed by the United States Government - (a) Definition. - In this
section, the term “privately-owned commercial vessel of the United States” does not include a vessel that, after
September 21, 1961, was built or rebuilt outside the United States or documented under the laws of a foreign
country, until the vessel has been documented under the laws of the United States for at least three (3) years.
Minimum Tonnage.-When the United States Government procures, contracts for, or otherwise obtains for its
own account, or furnishes to or for the account of a foreign country, organization, or persons without provision
for reimbursement, any equipment, materials, or commodities, or provides financing in any way with Federal
funds for the account of any persons unless otherwise exempted, within or without the United States, or advances
funds or credits, or guarantees the convertibility of foreign currencies in connection with the furnishing or
obtaining of the equipment, materials, or commodities, the appropriate agencies shall take steps necessary and
practicable to ensure that at least fifty percent (50%) of the gross tonnage of the equipment, materials, or
commodities (computed separately for dry bulk carriers, dry cargo liners, and tankers) which may be transported
on ocean vessels is transported on privately-owned commercial vessels of the United States, to the extent those
vessels are available at fair and reasonable rates for commercial vessels of the United States, in a manner that
will ensure a fair and reasonable participation of commercial vessels of the United States in those cargoes by
geographic areas.

Waivers. -The President, the Secretary of Defense, or Congress (by concurrent resolution or otherwise) may
waive this section temporarily by-

Declaring the existence of an emergency justifying a waiver; and
Notifying the appropriate agencies of the waiver.
(d) Programs of Other Agencies. -

(1) Each department or agency that has responsibility for a program under this section shall administer that
program with respect to this section under regulations and guidance issued by the Secretary of Transportation.
The Secretary, after consulting with the department or agency or organization or person involved, shall have
the sole responsibility for determining if a program is subject to the requirements of this section.

(2) The Secretary-

shall conduct an annual review of the administration of programs determined pursuant to paragraph (1) as subject
to the requirements of this section;

may direct agencies to require the transportation on United States-flagged vessels of cargo shipments not
otherwise subject to this section in equivalent amounts to cargo determined to have been shipped on foreign
carriers in violation of this section;

may impose on any person that violates this section, or a regulation prescribed under this section, a civil penalty
of not more than $25,000 for each violation willfully and knowingly committed, with each day of a continuing
violation following the date of shipment to be a separate violation; and

may take other measures as appropriate under the Federal Acquisition Regulations issued pursuant to section
25(c)(1) 1 of the Office of Federal Procurement Policy Act (41 U.S.C. 421(c)(1) 2 or contract with respect to
each violation.

(e) Security of Government-Impelled Cargo. -

In order to ensure the safety of vessels and crewmembers transporting equipment, materials, or commodities
under this section, the Secretary of Transportation shall direct each department or agency (except the Department
of Defense), when responsible for the carriage of such equipment, materials, or commodities, to provide armed
personnel aboard vessels of the United States carrying such equipment, materials, or commodities if the vessels
are transiting high-risk waters.

The Secretary of Transportation shall direct each department or agency responsible to provide armed personnel
under paragraph (1) to reimburse, subject to the availability of appropriations, the owners or operators of
applicable vessels for the cost of providing armed personnel.
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(3) In this subsection, the term “high-risk waters” means waters so designated by the Commandant of the Coast
Guard in the Port Security Advisory in effect on the date on which an applicable voyage begins. (Pub. L. 109—
304, §8(c), Oct. 6,2006, 120 Stat. 1642; Pub. L. 110-417, div. C, title XXXV, §3511(a), (b), Oct. 14, 2008, 122
Stat. 4769; Pub. L. 112-213, title V, §503, Dec. 20, 2012, 126 Stat. 1575.)

6. SEISMIC SAFETY REQUIREMENTS

42 U.S.C. 7701 et seq.
49 CFR Part 41

Applicability to Contracts: The Seismic Safety requirements apply only to contracts for the construction of
new buildings or additions to existing buildings.

Flow down Requirements: The Seismic Safety requirements flow down from UTA to first tier contractors to
assure compliance, with the applicable building standards for Seismic Safety, including the work performed by
all sub-contractors.

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 Seismic Safety Regulations 49 CFR 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 sub-contractor is in compliance with the standards required by the Seismic
Safety Regulations and the certification of compliance issued on the project. The contractor will facilitate and
follow Executive Order No. 12699, “Seismic Safety of Federal and Federally-Assisted or Regulated New
Building Construction,” 42 U.S.C. 7704 note, except as the Federal Government determines otherwise in
writing.

7. SPECIAL DOL EQUAL EMPLOYMENT CLAUSE
41 CFR Part 60

See Section 25 — Contract Clause Civil Rights Requirements

8. ENERGY CONSERVATION REQUIREMENTS

42 U.S.C. 6321 et seq.
49 CFR Part 622

Applicability to Contracts: The Energy Conservation requirements are applicable to all contracts.

Flow down Requirements: The Energy Conservation requirements extend to all third-party contractors and
their contracts at every tier and, sub-recipients and their sub-agreements at every tier.

Energy Conservation - The Contractor agrees to comply with mandatory standards and policies relating to
energy efficiency which are contained in the State energy conservation plan issued in compliance with the
Energy Policy and Conservation Act. The contractor agrees to perform an energy assessment for any building
constructed, reconstructed, or modified with FTA funds required under FTA regulations, “Requirements for
Energy Assessments,” 49 CFR part 622, subpart C.

9. CLEAN WATER REQUIREMENTS

33 U.S.C. 1251 - 1377
Applicability to Contracts: The Clean Water requirements apply to each contract and subcontract which
exceeds $150,000.
Flow down Requirements: The Clean Water Act requirements flow down to UTA third party contractors and
their contracts at every tier, and sub-recipients and their sub-agreements at every tier.
Clean Water - (a) The contractor agrees to comply with all applicable standards, orders or regulations issued
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(b)

pursuant to the Clean Water Act, as amended, 33 U.S.C. 1251 — 1377 et seq.

The contractor agrees to report each violation to UTA and understands and agrees that UTA will, in turn, report
each violation as required to assure notification to FTA and the appropriate EPA Regional Office in compliance
with the notice of violating facility provisions in section 508 of the Clean Water Act, as amended, 33 U.S.C.
1368

The contractor agrees to protect underground sources of drinking water in compliance with the Safe Drinking
Water Act of 1974, as amended, 42 U.S.C. 300f — 300j-6.

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

10. BUS TESTING

49 U.S.C. 5318(e)
49 U.S.C. 5323(¢)
49 CFR Part 665

Applicability to Contracts: The Bus Testing requirements pertain only to the acquisition of Rolling
Stock/Turnkey.

Flow down Requirements: The Bus Testing requirements should not flow down, except to the turnkey
contractor as stated in the most current FTA Master Agreement.

Bus Testing - The Contractor [Manufacturer] agrees to comply with 49 U.S.C. 5323(c) and FTA’s
implementing regulation at 49 CFR Part 665 and shall perform the following:

a) A manufacturer of a new bus model or a bus produced with a major change in components or configuration
shall provide a copy of the final test report to the recipient at a point in the procurement process specified
by the recipient which will be prior to the recipient's final acceptance of the first vehicle.

b) A manufacturer who releases a report under paragraph 1 above shall provide notice to the operator of the
testing facility that the report is available to the public.

c) If the manufacturer represents that the vehicle was previously tested, the vehicle being sold should have
the identical configuration and major components as the vehicle in the test report, which must be provided
to the recipient prior to recipient's final acceptance of the first vehicle. If the configuration or components
are not identical, the manufacturer shall provide a description of the change and the manufacturer's basis
for concluding that it is not a major change requiring additional testing.

d) If the manufacturer represents that the vehicle is "grandfathered" (has been used in mass transit service in
the United States before October 1, 1988, and is currently being produced without a major change in
configuration or components), the manufacturer shall provide the name and address of the recipient of such
a vehicle and the details of that vehicle's configuration and major components.

11. PRE-AWARD AND POST-DELIVERY AUDITS REQUIREMENTS

49 U.S.C. 5323
49 C.F.R. 661.12
49 CFR Part 663

Applicability to Contracts: These requirements apply only to the acquisition of Rolling Stock/Turnkey.

Flow down Requirements: These requirements should not flow down, except to the turnkey contractor as

stated in Master Agreement

- Buy America certification is mandated under FTA regulation, "Pre-Award and Post-Delivery Audits of
Rolling Stock Purchases," 49 C.F.R. 663.13.

A Buy America certification under this part shall be issued in addition to any certification which may be
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(1)

)

®)

required by part 661 of this title. Nothing in this part precludes FTA from conducting a Buy America
investigation under part 661 of this title “Pre-Award and Post-Delivery Audit Requirements” - The
Contractor agrees to comply with "Buy America Requirements--Surface Transportation Assistance Act of
1982, as amended," 49 C.F.R. 661.12, but has been modified to include FTA's Buy America requirements
codified at 49 U.S.C. A 5323(j).

Pre-Award and Post-Delivery Audit Requirements - The Contractor agrees to comply with 49 U.S.C. § 5323(1)
and FTA's implementing regulation at 49 C.F.R. Part 663 and to submit the following certifications:

Buy America Requirements: The Contractor shall complete and submit a declaration certifying either compliance
or noncompliance with Buy America. If the Firm certifies compliance with Buy America, it shall submit
documentation which lists 1) component and subcomponent parts of the rolling stock to be purchased identified
by manufacturer of the parts, their country of origin and costs; 2) The location of the final assembly point for the
rolling stock, including a description of the activities that will take place at the final assembly point and the cost
of final assembly.

Solicitation Specification Requirements: The Contractor shall submit evidence that it will be capable of meeting
the bid specifications.

Federal Motor Vehicle Safety Standards (FMVSS): The Contractor shall submit a) manufacturer's FMVSS self-
certification sticker information that the vehicle complies with relevant FMVSS or b) manufacturer's certified
statement that the contracted buses will not be subject to FMVSS regulations.

12. LOBBYING

31 U.S.C. 1352
49 CFR Part 19
49 CFR Part 20

Applicability to Contracts: The Lobbying requirements apply to Construction/Architectural and
Engineering/Acquisition of Rolling Stock/Professional Service Contract/Operational Service Contract/Turnkey
contracts.

Flow Down Requirements the Lobbying requirements mandate the maximum flow down, pursuant to Byrd
Anti-Lobbying Amendment, 31 U.S.C. § 1352(b)(5) and 49 C.F.R. Part 19, Appendix A, Section 7.

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

13. ACCESS TO RECORDS AND REPORTS

49 U.S.C. 5325
18 CFR 18.36(i)
49 CFR 633.17

Applicability to Contracts: Reference Chart "Requirements for Access to Records and Reports by Type of
Contracts", Item 6 of this Section.
Flow down Requirements FTA does not require the inclusion of these requirements in subcontracts.
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Access to Records - The following access to records requirements apply to this Contract:

(1) The Contractor agrees to provide UTA, the FTA Administrator, the Comptroller General of the United States
or any of their authorized representatives access to any books, documents, papers and records of the
Contractor which are directly pertinent to this contract for the purposes of making audits, examinations,
excerpts and transcriptions. Contractor also agrees, pursuant to 49 C.F.R. 633.17 to provide the FTA
Administrator or his authorized representatives including any PMO Contractor access to Consultant's

Contract Operational Turnkey Construction Architectural | Acquisition | Professional
Characteristics Service Engineering of Rolling Services
Contract Stock
Non-State
Grantees Yes! Yes Yes Yes Yes
a. Contracts
below SAT Yes! Yes Yes Yes Yes
($250,000)
b. Contracts . Those
imposed on
above $250,000/ nonstate
Capital Projects Grantee pass
thru
to
Contractor

records and construction sites pertaining to a major capital project, defined at 49 U.S.C. 5302(a)1, which is
receiving federal financial assistance through the programs described at 49 U.S.C. 5307, 5309 or 5311.

(2) Where UTA or a sub-grantee of UTA in accordance with 49 U.S.C. 5325(a) enters into a contract for a capital
project or improvement (defined at 49 U.S.C. 5302(a) 1) through other than competitive bidding, the
Contractor shall make available records related to the contract to UTA, the Secretary of Transportation and
the Comptroller General or any authorized officer or employee of any of them for the purposes of conducting
an audit and inspection.

(3) The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever or to
copy excerpts and transcriptions as reasonably needed.

(4) The Contractor agrees to maintain all books, records, accounts and reports required under this contract for a
period of 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
Contractor agrees to maintain same until UTA, the FTA Administrator, the Comptroller General, or any of
their duly authorized representatives, have disposed of all such litigation, appeals, claims or exceptions
related thereto. Reference 49 CFR 18.39(i) (11).

(5) FTA does not require the inclusion of these requirements in subcontracts.

(6) Requirements for Access to Records and Reports by Types of Contract Sources of Authority: ' 18 CFR 18.36
(i)
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14. FEDERAL CHANGES
49 CFR Part 18

Applicability to Contracts: The Federal Changes requirement applies to all contracts.

Flow down Requirements: The Federal Changes requirement flows down appropriately to each applicable
changed requirement.

Federal Changes - Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by reference in the Master
Agreement between UTA and FTA, as they may be amended or promulgated from time to time during the term
of this contract. Consultant's failure to so comply shall constitute a material breach of this contract.

15. BONDING REQUIREMENTS
This section applies only to construction or facility improvement contracts exceeding $100,000.

16. CLEAN AIR

42 U.S.C. 7401 - 7601(q)
40 CFR 15.61
49 CFR Part 18

Applicability to Contracts: The Clean Air requirements apply to all contracts exceeding $150,000, including
indefinite quantities where the amount is expected to exceed $150,000 in any year.

Flow down Requirements: The Clean Air requirements flow down to all subcontracts which exceed
$150,000.

Clean Air - (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 — 7601(q) et seq. The Contractor agrees to
report each violation to UTA and understands and agrees that UTA, in turn, report each violation as required to
assure notification to FTA and the appropriate EPA Regional Office.

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

17. RECYCLED PRODUCTS

42 U.S.C. 6962
40 CFR Part 247
Executive Order 12873

Applicability to Contracts: The Recycled Products requirements apply to all contracts for items designated
by the EPA, when the Contractor procures $10,000 or more of one (1) of these items during the fiscal year or
has procured $10,000 or more of such items in the previous fiscal year, using Federal funds.

Flow down Requirements: These requirements flow down to all contractor and sub-contractor tiers.
Recovered Materials - The contractor agrees to comply with all the requirements of Section 6002 of the
Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962), including but not limited to
the regulatory provisions of 40 CFR Part 247, and Executive Order 12873, as they apply to the procurement of
the items designated in Subpart B of 40 CFR Part 247. The contractor agrees to comply with the U.S.
Environmental Protection Agency (US EPA), “Comprehensive Procurement Guideline for Products Containing
Recovered Materials,” 40 CFR part 247.

18. DAVIS-BACON AND COPELAND ANTI-KICKBACK ACTS
49 U.S.C. 5333
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40 U.S.C. 3141 - 3144
40 U.S.C. 3146 — 3147
18 U.S.C. 874
40 U.S.C. 3145

Applicability to Contracts: The Davis-Bacon and Copeland Acts are codified at 40 USC 3141, et seq. and 18
USC 874. The Acts apply to grantee construction contracts and subcontracts that “at least partly are financed
by a loan or grant from the Federal Government.” 40 USC 3145(a), 29 CFR 5.2(h), 49 CFR 18.36(i) (5). The
Acts apply to any construction contract over $2,000. 40 USC 3142(a), 29 CFR 5.5(a). ‘Construction,’ for
purposes of the Acts, includes “actual construction, alteration and/or repair, including painting and decorating.”
29 CFR 5.5(a). The requirements of both Acts are incorporated into a single clause (see 29 FR 3.11)
enumerated at 29 CFR 5.5(a) and reproduced below.
Flow down Requirements: Applies to third party contractors and sub-contractors
(1) Minimum wages - (i) All laborers and mechanics employed or working upon the site of the work (or under
the United States Housing Act of 1937 or under the Housing Act of 1949 in the construction or development of
the project), will be paid unconditionally and not less often than once a week, and without subsequent
deduction or rebate on any account (except such payroll deductions as are permitted by regulations issued by
the Secretary of Labor under the Copeland Act (29 CFR part 3)), the full amount of wages and bona fide fringe
benefits (or cash equivalents thereof) due at time of payment computed at rates not less than those contained in
the wage determination of the Secretary of Labor which is attached hereto and made a part hereof, regardless
of any contractual relationship which may be alleged to exist between the contractor and such laborers and
mechanics.
Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 1(b)(2) of the
Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to such laborers or mechanics,
subject to the provisions of paragraph (1)(iv) of this section; also, regular contributions made or costs incurred
for more than a weekly period (but not less often than Monthly) under plans, funds, or programs which cover
the particular weekly period, are deemed to be constructively made or incurred during such weekly period.
Such laborers and mechanics shall be paid the appropriate wage rate and fringe benefits on the wage
determination for the classification of work actually performed, without regard to skill, except as provided in
29 CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one (1) classification may be
compensated at the rate specified for each classification for the time actually worked therein: Provided, that the
employer's payroll records accurately set forth the time spent in each classification in which work is
performed. The wage determination (including any additional classifications and wage rates conformed under
paragraph (1)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be posted at all times by the
contractor and its sub-contractors at the site of the work in a prominent and accessible place where it can be
easily seen by the workers.
(A) The Contracting Officer shall require that any class of laborers or mechanics, including helpers, which is
not listed in the wage determination, and which is to be employed under the contract shall be classified in
conformance with the wage determination. The Contracting Officer shall approve an additional classification
and wage rate and fringe benefits therefore only when the following criteria have been met:
(1) Except with respect to helpers as defined as 29 CFR 5.2(n) (4), the work to be performed by the classification
requested is not performed by a classification in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the wage
rates contained in the wage determination; and

(4) With respect to helpers as defined in 29 CFR 5.2(n) (4), such a classification prevails in the area in which the
work is performed.

(B) If the contractor and the laborers and mechanics to be employed in the classification (if known), or their
representatives, and the Contracting Officer agree on the classification and wage rate (including the amount
designated for fringe benefits where appropriate), a report of the action taken shall be sent by the Contracting
Officer to the Administrator of the Wage and Hour Division, Employment Standards Administration, U.S.
Department of Labor, Washington, DC 20210. The Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action within thirty (30) days of receipt and shall advise
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the Contracting Officer or will notify the Contracting Officer within the thirty (30) day period that additional
time is necessary.

(C) Inthe event the consultant, the laborers or mechanics to be employed in the classification or their representatives,
and the Contracting Officer do not agree on the proposed classification and wage rate (including the amount
designated for fringe benefits, where appropriate), the Contracting Officer shall refer the questions, including
the views of all interested parties and the recommendation of the Contracting Officer, to the Administrator for
determination. The Administrator, or an authorized representative, will issue a determination within thirty (30)
days of receipt and shall advise the Contracting Officer or will notify the Contracting Officer within the thirty
(30) day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to paragraphs (a)(1)(ii) (B) or
(C) of this section, shall be paid to all workers performing work in the classification under this contract from the
first day on which work is performed in the classification.

(iii) Whenever the minimum wage rate prescribed in the contract for a class of laborers or mechanics includes a fringe
benefit which is not expressed as an hourly rate, the contractor shall either pay the benefit as stated in the wage
determination or shall pay another bona fide fringe benefit or an hourly cash equivalent thereof.

(iv) If the contractor does not make payments to a trustee or other third person, the contractor may consider as part
of the wages of any laborer or mechanic the amount of any costs reasonably anticipated in providing bona fide
fringe benefits under a plan or program, Provided, That the Secretary of Labor has found, upon the written
request of the consultant, that the applicable standards of the Davis-Bacon Act have been met. The Secretary of
Labor may require the contractor to set aside in a separate account asset for the meeting of obligations under the
plan or program.

(v)(A) The Contracting Officer shall require that any class of laborers or mechanics which is not listed in the

wage determination, and which is to be employed under the contract shall be classified in conformance with

the wage determination. The Contracting Officer shall approve an additional classification and wage rate and

fringe benefits therefor only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a classification in the wage
determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the wage
rates contained in the wage determination.

(B) If the contractor and the laborers and mechanics to be employed in the classification (if known), or their
representatives, and the Contracting Officer agree on the classification and wage rate (including the amount
designated for fringe benefits where appropriate), a report of the action taken shall be sent by the Contracting
Officer to the Administrator of the Wage and Hour Division, Employment Standards Administration,
Washington, DC 20210. The Administrator, or an authorized representative, will approve, modify, or disapprove
every additional classification action within thirty (30) days of receipt and so advise the Contracting Officer or
will notify the Contracting Officer within the thirty (30) day period that additional time is necessary.

(C) In the event the consultant, the laborers or mechanics to be employed in the classification or their representatives,
and the Contracting Officer do not agree on the proposed classification and wage rate (including the amount
designated for fringe benefits, where appropriate), the Contracting Officer shall refer the questions, including
the views of all interested parties and the recommendation of the Contracting Officer, to the Administrator for
determination. The Administrator, or an authorized representative, will issue a determination with thirty (30)
days of receipt and shall advise the Contracting Officer or will notify the Contracting Officer within the thirty
(30) day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to paragraphs (a)(1)(v) (B) or
(C) of this section, shall be paid to all workers performing work in the classification under this contract from the
first day on which work is performed in the classification.

(2) Wage Determinations to be Updated in Certain Cases - A Wage Determination will be updated after
contract award under the following circumstances: (1) a contract or order is changed to include additional
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substantial construction that is NOT WITHIN THE SCOPE OF WORK; (2) the contract or order is changed to
require the contractor to perform for an additional period of time exceeding 120 days, including when an
option is exercised under a contract or order; or (3) ANNUALLY, for a contract such as an IDIQ, on-call or
task order contract where construction occurs over a period of time and is not tied to completion of a specific
project.

(3) Withholding - UTA 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 the contractor under this contract or any other
Federal contract with the same prime consultant, or any other federally-assisted contract subject to Davis-
Bacon prevailing wage requirements, which is held by the same prime consultant, so much of the accrued
payments or advances as may be considered necessary to pay laborers and mechanics, including apprentices,
trainees, and helpers, employed by the contractor or any sub-contractor the full amount of wages required by
the contract. In the event of failure to pay any laborer or mechanic, including any apprentice, trainee, or
helper, employed or working on the site of the work (or under the United States Housing Act of 1937 or under
the Housing Act of 1949 in the construction or development of the project), all or part of the wages required by
the contract, UTA may, after written notice to the consultant, sponsor, applicant, or owner, take such action as
may be necessary to cause the suspension of any further payment, advance, or guarantee of funds until such
violations have ceased.

(4) Payrolls and basic records - (i) Payrolls and basic records relating thereto shall be maintained by the
contractor during the course of the work and preserved for a period of three (3) years thereafter for all laborers
and mechanics working at the site of the work (or under the United States Housing Act of 1937, or under the
Housing Act of 1949, in the construction or development of the project). Such records shall contain the name,
address, and social security number of each such worker, his or her correct classification, hourly rates of wages
paid (including rates of contributions or costs anticipated for bona fide fringe benefits or cash equivalents
thereof of the types described in section 1(b) (2) (B) of the Davis-Bacon Act), daily and weekly number of
hours worked, deductions made, and actual wages paid. Whenever the Secretary of Labor has found under 29
CFR 5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs reasonably
anticipated in providing benefits under a plan or program described in section 1(b)(2)(B) of the Davis-Bacon
Act, the contractor shall maintain records which show that the commitment to provide such benefits is
enforceable, that the plan or program is financially responsible, and that the plan or program has been
communicated in writing to the laborers or mechanics affected, and records which show the costs anticipated
or the actual cost incurred in providing such benefits. Contractors employing apprentices or trainees under
approved programs shall maintain written evidence of the registration of apprenticeship programs and
certification of trainee programs, the registration of the apprentices and trainees, and the ratios and wage rates
prescribed in the applicable programs.

(11)(A) The contractor shall submit weekly for each week in which any contract work is performed a copy of all
payrolls to UTA for transmission to the Federal Transit Administration. The payrolls submitted shall set out
accurately and completely all of the information required to be maintained under section 5.5(a) (3) (i) of
Regulations, 29 CFR part 5. This information may be submitted in any form desired. Optional Form WH347
is available for this purpose and may be purchased from the Superintendent of Documents (Federal Stock
Number 029-005-00014-1), U.S. Government Printing Office, Washington, DC 20402. The prime contractor
is responsible for the submission of copies of payrolls by all sub-contractors.

(B) Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by the contractor or
sub-contractor or his or her agent who pays or supervises the payment of the persons employed under the
contract and shall certify the following:

(1) That the payroll for the payroll period contains the information required to be maintained under section
5.5(a) (3) (i) of Regulations, 29 CFR part 5 and that such information is correct and complete;

That each laborer or mechanic (including each helper, apprentice, and trainee) employed on the contract during
the payroll period has been paid the full weekly wages earned, without rebate, either directly or indirectly, and
that no deductions have been made either directly or indirectly from the full wages earned, other than permissible
deductions as set forth in Regulations, 29 CFR part 3;

That each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits or cash
equivalents for the classification of work performed, as specified in the applicable wage determination
incorporated into the contract.
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(C) The weekly submission of a properly executed certification set forth on the reverse side of Optional Form WH-

347 shall satisfy the requirement for submission of the "Statement of Compliance" required by paragraph
(a)(3)(i1)(B) of this section.

(D) The falsification of any of the above certifications may subject the contractor or sub-contractor to civil or criminal

prosecution under section 1001 of title 18 and section 231 of'title 31 of the United States Code.

(iii) The contractor or sub-contractor shall make the records required under paragraph (a)(3)(i) of this section
available for inspection, copying, or transcription by authorized representatives of the Federal Transit
Administration or the Department of Labor, and shall permit such representatives to interview employees
during working hours on the job. If the contractor or sub-contractor fails to submit the required records or to
make them available, the Federal agency may, after written notice to the consultant, sponsor, applicant, or
owner, take such action as may be necessary to cause the suspension of any further payment, advance, or
guarantee of funds. Furthermore, failure to submit the required records upon request or to make such records
available may be grounds for debarment action pursuant to 29 CFR 5.12.

(5) Apprentices and trainees - (i) Apprentices - Apprentices will be permitted to work at less than the
predetermined rate for the work they performed when they are employed pursuant to and individually
registered in a bona fide apprenticeship program registered with the U.S. Department of Labor, Employment
and Training Administration, Bureau of Apprenticeship and Training, or with a State Apprenticeship Agency
recognized by the Bureau, or if a person is employed in his or her first ninety (90) days of probationary
employment as an apprentice in such an apprenticeship program, who is not individually registered in the
program, but who has been certified by the Bureau of Apprenticeship and Training or a State Apprenticeship
Agency (where appropriate) to be eligible for probationary employment as an apprentice. The allowable ratio
of apprentices to journeymen on the job site in any craft classification shall not be greater than the ratio
permitted to the contractor as to the entire work force under the registered program. Any worker listed on a
payroll at an apprentice wage rate, who is not registered or otherwise employed as stated above, shall be paid
not less than the applicable wage rate on the wage determination for the classification of work actually
performed. In addition, any apprentice performing work on the job site in excess of the ratio permitted under
the registered program shall be paid not less than the applicable wage rate on the wage determination for the
work actually performed. Where a contractor is performing construction on a project in a locality other than
that in which its program is registered, the ratios and wage rates (expressed in percentages of the journeyman's
hourly rate) specified in the Consultant's or Sub-consultant's registered program shall be observed. Every
apprentice must be paid at not less than the rate specified in the registered program for the apprentice's level of
progress, expressed as a percentage of the journeymen hourly rate specified in the applicable wage
determination. Apprentices shall be paid fringe benefits in accordance with the provisions of the apprenticeship
program. If the apprenticeship program does not specify fringe benefits, apprentices must be paid the full
amount of fringe benefits listed on the wage determination for the applicable classification. If the
Administrator of the Wage and Hour Division of the U.S. Department of Labor determines that a different
practice prevails for the applicable apprentice classification, fringes shall be paid in accordance with that
determination. In the event the Bureau of Apprenticeship and Training, or a State Apprenticeship Agency
recognized by the Bureau, withdraws approval of an apprenticeship program, the contractor will no longer be
permitted to utilize apprentices at less than the applicable predetermined rate for the work performed until an
acceptable program is approved.

Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the
predetermined rate for the work performed unless they are employed pursuant to and individually registered in
a program which has received prior approval, evidenced by formal certification by the U.S. Department of Labor,
Employment and Training Administration. The ratio of trainees to journeymen on the job site shall not be greater
than permitted under the plan approved by the Employment and Training Administration. Every trainee must
be paid at not less than the rate specified in the approved program for the trainee's level of progress, expressed
as a percentage of the journeyman hourly rate specified in the applicable wage determination. Trainees shall be
paid fringe benefits in accordance with the provisions of the trainee program. If the trainee program does not
mention fringe benefits, trainees shall be paid the full amount of fringe benefits listed on the wage determination
unless the Administrator of the Wage and Hour Division determines that there is an apprenticeship program
associated with the corresponding journeyman wage rate on the wage determination which provides for less than
full fringe benefits for apprentices. Any employee listed on the payroll at a trainee rate who is not registered and
participating in a training plan approved by the Employment and Training Administration shall be paid not less
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(iif)

(8)

(9)

than the applicable wage rate on the wage determination for the classification of work actually performed. In
addition, any trainee performing work on the job site in excess of the ratio permitted under the registered program
shall be paid not less than the applicable wage rate on the wage determination for the work actually performed.
In the event the Employment and Training Administration withdraws approval of a training program, the
contractor will no longer be permitted to utilize trainees at less than the applicable predetermined rate for the
work performed until an acceptable program is approved.

Equal employment opportunity - The utilization of apprentices, trainees and journeymen under this part shall be
in conformity with the equal employment opportunity requirements of Executive Order 11246, as amended and
29 CFR part 30.

(6) Compliance with Copeland Act requirements - The contractor shall comply with the requirements of 29
CFR part 3, which are incorporated by reference in this contract. 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.

(7) Subcontracts - The contractor or sub-contractor shall insert in any subcontracts the clauses contained in
29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit Administration may by
appropriate instructions require, and also a clause requiring the sub-contractors to include these clauses in any
lower tier subcontracts. The prime contractor shall be responsible for the compliance by any subcontractor or
lower tier sub-contractor with all the contract clauses in 29 CFR 5.5. (7) Contract termination: debarment -
A breach of the contract clauses in 29 CFR 5.5 may be grounds for termination of the contract, and for
debarment as a contractor and a sub-contractor as provided in 29 CFR 5.12.

Compliance with Davis-Bacon and Related Act requirements - All rulings and interpretations of the Davis-
Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein incorporated by reference in this
contract.

Disputes concerning labor standards - Disputes arising out of the labor standards provisions of this contract
shall not be subject to the general disputes clause of this contract. Such disputes shall be resolved in accordance
with the procedures of the Department of Labor set forth in 29 CFR parts 5, 6, and 7. Disputes within the
meaning of this clause include disputes between the contractor (or any of its subcontractors) and the contracting
agency, the U.S. Department of Labor, or the employees or their representatives.

(10)Certification of eligibility - (i) By entering into this contract, the contractor certifies that neither it (nor he or

she) nor any person or Contractor who has an interest in the consultant's Contractor is a person or Contractor
ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR
5.12(a)(1).

No part of this contract shall be subcontracted to any person or Contractor ineligible for award of a
Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.

(b) Contract Work Hours and Safety Standards Act. The Agency Head shall cause or require the contracting
officer to insert the following clauses set forth in paragraphs (b)(1), (2), (3), and (4) of this section in full in

any contract in an amount in excess of $100,000 and subject to the overtime provisions of the Contract Work
Hours and Safety Standards Act. These clauses shall be inserted in addition to the clauses required by §5.5(a)
or §4.6 of part 4 of this title. As used in this paragraph, the terms laborers and mechanics include watchmen
and guards.

(1) Overtime requirements. No contractor or sub-contractor 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
(1.5) times the basic rate of pay for all hours worked in excess of forty (40) 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 (b)(1) of this section the contractor and any sub-contractor responsible therefor shall be liable for
the unpaid wages. In addition, such contractor and sub-contractor 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
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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 (b)(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 (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The (write in the name of the Federal agency or the
loan or grant recipient) 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 sub-contractor under any such contract or any other Federal contract with the same prime
consultant, or any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act,
which is held by the same prime consultant, such sums as may be determined to be necessary to satisfy any
liabilities of such contractor or sub-contractor for unpaid wages and liquidated damages as provided in the clause
set forth in paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or sub-contractor shall insert in any subcontracts the clauses set forth in
paragraph (b)(1) through (4) of this section and also a clause requiring the sub-contractors to include these clauses
in any lower tier subcontracts. The prime contractor shall be responsible for compliance by any sub-contractor
or lower tier sub-contractor with the clauses set forth in paragraphs (b)(1) through (4) of this section.

(c) In addition to the clauses contained in paragraph (b), in any contract subject only to the Contract Work
Hours and Safety Standards Act and not to any of the other statutes cited in §5.1, the Agency Head shall cause
or require the contracting officer to insert a clause requiring that the contractor or sub-contractor shall maintain
payrolls and basic payroll records during the course of the work and shall preserve them for a period of three
years from the completion of the contract for all laborers and mechanics, including guards and watchmen,
working on the contract. Such records shall contain the name and address of each such employee, social
security number, correct classifications, hourly rates of wages paid, daily and weekly number of hours worked,
deductions made, and actual wages paid. Further, the Agency Head shall cause or require the contracting
officer to insert in any such contract a clause providing that the records to be maintained under this paragraph
shall be made available by the contractor or sub-contractor for inspection, copying, or transcription by
authorized representatives of the (write the name of agency) and the Department of Labor, and the contractor
or sub-contractor will permit such representatives to interview employees during working hours on the job.
(The information collection, recordkeeping, and reporting requirements contained in the following paragraphs
of this section were approved by the Office of Management and Budget:

[48 FR 19540, Apr. 29, 1983, as amended at 51 FR 12265, Apr. 9, 1986; 55 FR 50150, Dec. 4, 1990; 57 FR
28776, June 26, 1992; 58 FR 58955, Nov. 5, 1993; 61 FR 40716, Aug. 5, 1996; 65 FR 69693, Nov. 20, 2000;
73 FR 77511, Dec. 19, 2008]

Effective Date Note: At 58 FR 58955, Nov. 5, 1993, §5.5 was amended by suspending paragraph (a)(1)(ii)
indefinitely.

19. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

29 CFR Part 5 40
U.S.C. 3701 et
seq.

40 U.S.C. 3702

Applicability to Contracts: The Contract Work Hours and Safety Standards Act is codified at 40 USC 3701,
et seq. The Act applies to grantee contracts and subcontracts “financed at least in part by loans or grants from
... the [Federal] Government.” 40 USC 3701(b) (1) (B) (iii) and (b) (2), 29 CFR 5.2(h), 49 CFR 18.36(i) (6).
The Act applies to construction contracts and, in very limited circumstances, non-construction projects that
employ “laborers or mechanics on a public work” with a value greater than $100,000. These no construction
applications do not generally apply to transit procurements because transit procurements (to include rail cars
and buses) are deemed “commercial items.” 40 USC 3707, 41 USC 403 (12) Flow down Requirements:
Applies to third party contractors and sub-contractors.
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(1)

(4)

Overtime requirements - No contractor or sub-contractor 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 (40) hours
in such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-
half (1.5) times the basic rate of pay for all hours worked in excess of forty (40) hours in such workweek.

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 sub-contractor responsible therefor shall be liable for the
unpaid wages. In addition, such contractor and sub-contractor shall be liable to the United States 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 (40) hours without payment of the overtime wages required by the clause set
forth in paragraph (1) of this section.

Withholding for unpaid wages and liquidated damages - UTA 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 sub-contractor under any such contract or
any other Federal contract with the same prime consultant, or any other federally-assisted contract subject to the
Contract Work Hours and Safety Standards Act, which is held by the same prime consultant, such sums as may
be determined to be necessary to satisfy any liabilities of such contractor or sub-contractor for unpaid wages and
liquidated damages as provided in the clause set forth in paragraph (2) of this section.

Subcontracts - The Contractor or sub-contractor shall insert in any subcontracts the clauses set forth in
paragraphs (1) through (4) of this section and also a clause requiring the sub-contractors to include these clauses
in any lower tier subcontracts. The prime contractor shall be responsible for compliance by any sub-contractor
or lower tier sub-contractor with the clauses set forth in paragraphs (1) through (4) of this section.

20. NO GOVERNMENT OBLIGATION TO THIRD PARTIES

Applicability to Contracts: Applicable to all contracts.

Flow down Requirements: This concept should flow down to all levels to clarify, to all parties to the
contract, that the Federal Government does not have contractual liability to third parties, absent specific written
consent.

No Obligation by the Federal Government.

UTA and the 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 UTA, Consultant, 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 FTA. It is further agreed that the clause shall not be modified, except to identify the sub-
contractor who will be subject to its provisions.

21. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND
RELATED ACTS
31 U.S.C. 3801 et seq.
49 CFR Part 31

18 U.S.C. 1001
49 U.S.C. 5307

Applicability to Contracts: These requirements are applicable to all contracts.
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Flow down Requirements: These requirements flow down to contractors and sub-contractors who make,
present, or submit covered claims and statements.

e Program Fraud and False or Fraudulent Statements or Related Acts

(1) 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 the truthfulness and accuracy of any statement it has made, it makes, it may make, or causes to be made,
pertaining to the underlying contract or the FTA assisted project for which this contract work is being performed.
In addition to other penalties that may be applicable, the Contractor further acknowledges that if it makes, or
causes to be made, a false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal
Government reserves the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on the
Contractor to the extent the Federal Government deems appropriate.

(2) 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. § 5307, the Government reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49
U.S.C. § 5307(n)(1) on the Consultant, to the extent the Federal Government deems appropriate.

(3) The Contractor agrees to include the above two (2) 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 sub-contractor who will be subject to the provisions.

22. TERMINATION

49 CFR Part 18
FTA Circular 4220.1F

Applicability to Contracts: These requirements are applicable to all contracts over $100,000.
Flow down Requirements: These requirements flow down to contractors and sub-contractors over $100,000.

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

b. 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 (Recipient) may terminate this contract for default.
Termination shall be affected by serving a notice of termination on the contractor setting forth the
manner in which the Contractor is in default. The contractor will only be paid the contract price for
supplies delivered and accepted, or services performed in accordance with the manner of performance
set forth in the contract.
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If it is later determined by the (Recipient) 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 (Recipient), 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.

c. Opportunity to Cure (General Provision) The (Recipient) 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 (Recipient)'s satisfaction the breach or default of any of the terms,
covenants, or conditions of this Contract within [ten (10) days] after receipt by Contractor of written
notice from (Recipient) setting forth the nature of said breach or default, (Recipient) 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 (Recipient) from also pursuing all available remedies
against Contractor and its sureties for said breach or default.

d. Waiver of Remedies for any Breach In the event that (Recipient) elects to waive its remedies for any
breach by Contractor of any covenant, term or condition of this Contract, such waiver by (Recipient)
shall not limit (Recipient)'s remedies for any succeeding breach of that or of any other term, covenant,
or condition of this Contract.

e. 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 provisions of this contract, the (Recipient) may terminate this contract for
default. The (Recipient) shall terminate by delivering to the Contractor a Notice of Termination
specifying the nature of the default. In this event, the Recipient 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 Recipient 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 Recipient in completing the work.

The Contractor's right to proceed shall not be terminated nor the Contractor 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 the
Recipient, acts of another Contractor in the performance of a contract with the Recipient, epidemics,
guarantine restrictions, strikes, freight embargoes; and

2. the contractor, within [10] days from the beginning of any delay, notifies the (Recipient) in writing of
the causes of delay. If in the judgment of the (Recipient), the delay is excusable, the time for
completing the work shall be extended. The judgment of the (Recipient) shall be final and conclusive on
the parties, but subject to appeal under the Disputes clauses.
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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 the Recipient.

23. GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NON-
PROCUREMENT)

49 CFR 18
2 CFR 1200
2 CFR 180
Executive Orders 12549 and 12689

Background and Applicability: In addition to the contracts covered under 2 CFR 180.220(b) of the OMB
guidance, this part applies to any contract, regardless of tier, that is awarded by a consultant, subconsultant,
supplier, Consultant, or its agent or representative in any transaction, if the contract is to be funded or provided
by the Department of Transportation under a covered non-procurement transaction and the amount of the
contract is expected to equal or exceed $25,000. This extends the coverage of the Department of
Transportation non-procurement suspension and debarment requirements to all lower tiers of subcontracts
under covered non-procurement transactions, as permitted under the OMB guidance at 2 CFR 180.220(c) (see
optional lower-tier coverage in the figure in the appendix to 2 CFR part 180).This government-wide regulation
implements Executive Order 12549, Debarment and Suspension, Executive Order 12689, Debarment and
Suspension, and 31 U.S.C. 6101 note (Section 2455, Public Law 103-355, 108 Stat. 3327).

These provisions apply to all UTA contracts and subcontracts at any level expected to equal or exceed $25,000
as well as any contract or subcontract (at any level) for federally required auditing services. These are
contracts and subcontracts referred to in the regulation as “covered transactions.”

Grantees, contractors, and sub-contractors (at any level) that enter into covered transactions are required to
verify that the entity (as well as its principals and affiliates) they propose to contract or subcontract with is not
excluded or disqualified. They do this by (a) Checking the Excluded Parties List System (EPLS), (b)
Collecting a certification from that person, or (c) Adding a clause or condition to the contract or subcontract.
Grantees, contractors, and sub-contractors who enter into covered transactions also must require the entities
they contract with to comply 2 CFR 180 and include this requirement in their own subsequent covered
transactions (i.e., the requirement flows down to subcontracts at all levels).

Flow down Requirements: These requirements flow down to contractors and sub-contractors at all levels.
Suspension and Debarment: This contract is a covered transaction for purposes of 49 CFR Part 18. As such,
the contractor is required to verify that none of the consultant, its principals, are excluded or disqualified as
defined under Executive Orders Nos. 12549 and 12689.

The contractor is required to comply with 2 CFR 1200 and must include the requirement to comply with 2
CFR 1200, Subpart C in any lower tier covered transaction it enters into.

By signing and submitting its bid or proposal, the Firm certifies as follows:

The certification in this clause is a material representation of fact relied upon by UTA. If it is later determined
that the Firm knowingly rendered an erroneous certification, in addition to remedies available to UTA, the
Federal Government may pursue available remedies, including but not limited to suspension and/or debarment.
The Firm agrees to comply with the requirements 2 CFR 180 while this offer is valid and throughout the period
of any contract that may arise from this offer. The Firm further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

24. PRIVACY ACT
5 U.S.C. 552

Applicability to Contracts: When UTA maintains files on drug and alcohol enforcement activities for FTA,
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and those files are organized so that information could be retrieved by personal identifier, the Privacy Act
requirements apply to all contracts.

Flow down Requirements: The Federal Privacy Act requirements flow down to each third-party contractor
and their contracts at every tier.

Contracts Involving Federal Privacy Act Requirements: The following requirements apply to the
Contractor and its employees that administer any system of records on behalf of the Federal Government under
any contract:

(1) The Contractor agrees to comply with, and assures the compliance of its employees with, the information
restrictions and other applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a. Among other
things, the Contractor agrees to obtain the express consent of the Federal Government before the Contractor, or
its employees operate a system of records on behalf of the Federal Government. The Contractor understands
that the requirements of the Privacy Act, including the civil and criminal penalties for violation of that Act,
apply to those individuals involved, and that failure to comply with the terms of the Privacy Act may result in
termination of the underlying contract.

25. CIVIL RIGHTS REQUIREMENTS

29 U.S.C. § 623,42 U.S.C. § 2000
42 U.S.C. § 6102, 42 U.S.C. § 12112
42 U.S.C. § 12132, 49 U.S.C. § 5332
29 CFR Part 1630, 41 CFR Parts 60 et seq.
1. The Contractor will be required to comply with these applicable civil rights, nondiscrimination, and equal
employment opportunity laws and regulations:
i. 49 CFR Part 21, 49 CFR Part 25, 49 CFR Part 26, 49 CFR Part 27, 49 CFR Part 37, 49 CFR Part 38, 49
CFR Part 39, 20 U.S.C. §§ 1681 — 1683 and 1685 — 1687, 21 U.S.C. § 1101, 29 U.S.C. § 794, et seq.,
42 U.S.C. § 290dd —290dd-2, 42 U.S.C. § 2000d, 42 U.S.C. § 3601, 42 U.S.C. § 4541,42 U.S.C. §
6101 -6107,42 U.S.C. § 12101, et seq., 42 U.S.C § 12132, 49 U.S.C § 5307 (c)(1)(D)(ii), 49 U.S.C
§ 5332, 29 CFR Part 1630, 41 CFR Part 60, 29 U.S.C. § 623,42 U.S.C. § 2000¢, 42 U.S.C. §

12112.49 U.S.C. § 5325 (k). Fixing America’s Surface Transportation (FAST) Act, Public Law No:
114-94, as may be amended.

2. The Civil Rights requirements flow down to all third-party sub-contractors and their subcontracts at every
tier.

3. The following requirements apply to a contract awarded as a result of this solicitation:

i.  Nondiscrimination - In accordance with U.S. Department of Transportation (DOT) regulations at 49
CFR Part 21, 49 CFR Part 25, 49 CFR Part 27, 49 CFR Part 37, 49 CFR Part 38, 49 CFR Part 39, the
Rehabilitation Act of 1973, as amended, 20 U.S.C. §§ 1681 — 1683 and 1685 — 1687, 21 U.S.C. § 1101,
29 U.S.C. § 794, Title VI of the Civil Rights Act, as amended, 42 U.S.C. § 290dd —290dd-2, 42 U.S.C.
§ 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 3601, 42 U.S.C.
§4541,42 U.S.C. § 6102,42 U.S.C. § 6101 — 6107, section 202 of the Americans with Disabilities Act
of 1990, 42 U.S.C. § 12101, 42 U.S.C. § 12132, Federal transit law 49 U.S.C § 5307 (c)(1)(D)(ii),
Federal transit law 49 U.S.C. § 5332, FTA Circular 4702.1, “Title VI Requirements and Guidelines for
Federal Transit Administration Recipients.”, DOT Order to Address Environmental Justice in Minority
Populations and Low-Income Populations, Executive Order No. 13166 and DOT Policy Guidance
Concerning Recipients’ Responsibilities to Limited English Proficiency (70 FR 74087, Dec. 14, 2005),
the Contractor agrees that it will comply with the identified Federal laws and regulations, pertaining to
UTA programs and activities, to ensure that no person will be denied the benefits of, or otherwise be
subjected to, discrimination (particularly in the level and quality of transportation services and
transportation-related benefits) on the bases of race, color, religion, national origin, ancestry, sex, sexual
orientation, gender identity, gender expression, age, marital status, genetic information, medical
condition, or disability. In addition, the Contractor agrees to comply with applicable Federal
implementing regulations, other implementing requirements that DOT or FTA may issue, and any other
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applicable Federal and State of Utah statutes and/or regulations that may be signed into law or
promulgated.

Equal Employment Opportunity - The following equal employment opportunity requirements apply to

a contract awarded as a result of this solicitation:

Race, Color, Ancestry, Marital Status, Medical Condition, Genetic Information, Religion, National
Origin, Sex, Sexual Orientation, Gender Identity, Gender Expression - In accordance with Title
VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, 49 U.S.C. § 5332, FTA Circular
4704.1, “Equal Employment Program Guidelines for Grant Recipients”, and , the Contractor agrees
to comply with all applicable equal employment opportunity requirements of U.S. Department of
Labor (U.S. DOL) regulations, including "Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60, et seq., (which implement
Executive Order No. 11246, "Equal Employment Opportunity," as amended by Executive Order
No. 11375, "Amending Executive Order 11246 Relating to Equal Employment Opportunity," 42
U.S.C. § 2000e note), Fair Employment and Housing Act, and with any applicable Federal statutes,
executive orders, regulations, and Federal policies that may in the future affect Bidder agrees to
take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, ancestry, religion, marital status, medical
condition, genetic information, national origin, sex, sexual orientation, gender identity, gender
expression, or age. Such action shall include, but not be limited to, the following: employment,
upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination; rates
of pay or other forms of compensation; and selection for training, including apprenticeship. In
addition, the Contractor agrees to comply with any implementing requirements that DOT, or FTA
may issue, and any other applicable Federal statutes that may be signed into law or Federal
regulations that may be promulgated.

Sex — The Contractor agrees to comply with all applicable requirements of Title IX of the Education
Amendments of 1975, as amended, 20 U.S.C. § 1681, and 49 CFR part 25. In addition, the
Contractor agrees to comply with any implementing requirements that DOT, or FTA may issue.
Age - The Contractor agrees to comply with all applicable requirements of the Age Discrimination
Act of 1975, as amended, 42 U.S.C. § 6101, 45 CFR part 90, the Age Discrimination in
Employment Act, 29 U.S.C. §§ 621-634, and Equal Employment Opportunity Commission
(EEOC) implementing regulations 29 CFR part 1625. In addition, the Contractor agrees to comply
with any implementing requirements that DOT, or FTA may issue.

Disabilities - The Contractor agrees to comply with Section 504 of the Rehabilitation Act of 1973,
as amended, 29 U.S.C. § 794, Section 508 of the Rehabilitation Act of 1973, as amended, 29 U.S.C.
§ 794(d), 36 CFR part 1194, the Americans with Disabilities Act of 1990, as amended, 42 U.S.C.
§ 12101, 49 CFR parts 27, 37, 38, and 39, and FTA Circular 4710.1, “Americans with Disabilities
Act: Guidance”. In addition, the Contractor agrees to comply with any implementing requirements
that DOT, or FTA may issue.

The Contractor agrees to include these requirements in each subcontract financed in whole or in part with
Federal assistance provided by FTA, modified only if necessary to identify the affected parties.

26. ADA ACCESS REQUIREMENTS
49 U.S.C. § 5301, 29 U.S.C. § 794, 42 U.S.C. § 12101

Applicability to Contracts: The Contractor shall comply with 49 USC 5301(d), stating Federal policy that

the elderly and persons with disabilities have the same rights as other persons to use mass transportation
services and facilities and that special efforts shall be made in planning and designing those services and
facilities to implement that policy. Contractor shall also comply with all applicable requirements of Sec. 504 of
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the Rehabilitation Act (1973), as amended, 29 USC 794, which prohibits discrimination on the basis of
handicaps, and the Americans with Disabilities Act of 1990 (ADA), as amended, 42 USC 12101 et seq., which
requires that accessible facilities and services be made available to persons with disabilities, including any
subsequent amendments thereto.

27. BREACHES AND DISPUTE RESOLUTION

49 CFR Part 18
FTA Circular 4220.1F

Applicability to Contracts: All contracts in excess of $100,000 shall contain provisions or conditions which
will allow for administrative, contractual, or legal remedies in instances where contractors violate or breach
contract terms and provide for such sanctions and penalties as may be appropriate. This may include provisions
for bonding, penalties for late or inadequate performance, retained earnings, liquidated damages or other
appropriate measures.

Flow Down Requirements: The Breaches and Dispute Resolutions requirements flow down to all tiers.
Disputes - Disputes arising in the performance of this Contract which are not resolved by agreement of the
parties shall be decided in writing by the authorized representative of UTA. This decision shall be final and
conclusive unless within ten (10) days from the date of receipt of its copy, the Contractor mails or otherwise
furnishes a written appeal to the UTA. 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 UTA shall be binding
upon the Contractor and the Contractor shall abide be the decision.

Performance During Dispute - Unless otherwise directed by UTA, 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 of damage.

Remedies - Unless this contract provides otherwise, all claims, counterclaims, disputes and other

matters in question between the AUTHORITY and the CONTRACTOR arising out of or relating to

this agreement or its breach will be decided by mediation under the auspices of a JAMS mediator.
(https://www.jamsadr.com). If JAMS mediation is unsuccessful in resolving the dispute, either party

may bring the matter to a court of competent jurisdiction within the State of Utah.

Rights and Remedies - The 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

AUTHORITY 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.

Rights and Remedies - The 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 UTA 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.

28. PATENT AND RIGHTS IN DATA

37 CFR Part 401
49 CFR Parts 18 and 19

Applicability to Contracts: Patent and rights in data requirements for federally assisted projects ONLY apply
to research projects in which FTA finances the purpose of the grant is to finance the development of a product
or information. These patent and data rights requirements do not apply to capital projects or operating projects,
even though a small portion of the sales price may cover the cost of product development or writing the user's
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()

manual.

Flow down Requirements: The Patent and Rights in Data requirements apply to all contractors and their
contracts at every tier.

CONTRACTS INVOLVING EXPERIMENTAL, DEVELOPMENTAL, OR RESEARCH WORK.

A. Rights in Data - The following requirements apply to each contract involving experimental, developmental
or research work:

The term "subject data" used in this clause means recorded information, whether or not copyrighted, that is
delivered or specified to be delivered under the contract. The term includes graphic or pictorial delineation in
media such as drawings or photographs; text in specifications or related performance or design-type documents;
machine forms such as punched cards, magnetic tape, or computer memory printouts; and information retained
in computer memory. Examples include, but are not limited to computer software, engineering drawings and
associated lists, specifications, standards, process sheets, manuals, technical reports, catalog item identifications,
and related information. The term "subject data" does not include financial reports, cost analyses, and similar
information incidental to contract administration.

The following restrictions apply to all subject data first produced in the performance of the contract to which this
Attachment has been added:

(a) Except for its own internal use, UTA or Contractor may not publish or reproduce subject data in whole or
in part, or in any manner or form, nor may UTA or Contractor authorize others to do so, without the written
consent of the Federal Government, until such time as the Federal Government may have either released or
approved the release of such data to the public; this restriction on publication, however, does not apply to any
contract with an academic institution.

(b) In accordance with 49 C.F.R. § 18.34 and 49 C.F.R. § 19.36, the Federal Government reserves a royalty
free, non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and to authorize others to
use, for "Federal Government purposes,”" any subject data or copyright described in subsections (2)(b)1 and
(2)(b)2 of this clause below. As used in the previous sentence, "for Federal Government purposes,” means use
only for the direct purposes of the Federal Government. Without the copyright owner's consent, the Federal
Government may not extend its federal license to any other party.

1. Any subject data developed under that contract, whether or not a copyright has been obtained; and

2. Any rights of copyright purchased by UTA or Contractor using Federal assistance in whole or in part provided
by FTA.

(c) When FTA awards Federal assistance for experimental, developmental, or research work, it is FTA's general
intention to increase transportation knowledge available to the public, rather than to restrict the benefits resulting
from the work to participants in that work. Therefore, unless FTA determines otherwise, UTA and the Contractor
performing experimental, developmental, or research work required by the underlying contract to which this
Attachment is added agrees to permit FTA to make available to the public, either FTA's license in the copyright
to any subject data developed in the course of that contract, or a copy of the subject data first produced under the
contract for which a copyright has not been obtained. If the experimental, developmental, or research work,
which is the subject of the underlying contract, is not completed for any reason whatsoever, all data developed
under that contract shall become subject data as defined in subsection (a) of this clause and shall be delivered as
the Federal Government may direct. This subsection (c¢), however, does not apply to adaptations of automatic
data processing equipment or programs for UTA or Consultant's use whose costs are financed in whole or in part
with Federal assistance provided by FTA for transportation capital projects.

(d) Unless prohibited by state law, upon request by the Federal Government, UTA and the Contractor agree to
indemnify, save, and hold harmless the Federal Government, its officers, agents, and employees acting within
the scope of their official duties against any liability, including costs and expenses, resulting from any willful or
intentional violation by UTA or Contractor of proprietary rights, copyrights, or right of privacy, arising out of
the publication, translation, reproduction, delivery, use, or disposition of any data furnished under that contract.
Neither UTA nor the Contractor shall be required to indemnify the Federal Government for any such liability
arising out of the wrongful act of any employee, official, or agents of the Federal Government.
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(e) Nothing contained in this clause on rights in data shall imply a license to the Federal Government under any
patent or be construed as affecting the scope of any license or other right otherwise granted to the Federal
Government under any patent.

(f) Data developed by UTA or Contractor and financed entirely without using Federal assistance provided by
the Federal Government that has been incorporated into work required by the underlying contract to which this
Attachment has been added is exempt from the requirements of subsections (b), (c), and (d) of this clause,
provided that UTA or Contractor identifies that data in writing at the time of delivery of the contract work.

(g) Unless FTA determines otherwise, the Contractor agrees to include these requirements in each subcontract
for experimental, developmental, or research work financed in whole or in part with Federal assistance provided
by FTA.

(3) Unless the Federal Government later makes a contrary determination in writing, irrespective of the
Consultant's status (i.e., a large business, small business, state government or state instrumentality, local
government, nonprofit organization, institution of higher education, individual, etc.), UTA and the Contractor
agree to take the necessary actions to provide, through FTA, those rights in that invention due the Federal
Government as described in

U.S. Department of Commerce regulations, "Rights to Inventions Made by Nonprofit Organizations and Small
Business Contractors under Government Grants, Contracts and Cooperative Agreements," 37 C.F.R. Part 401.
(4) The Contractor also agrees to include these requirements in each subcontract for experimental,
developmental, or research work financed in whole or in part with Federal assistance provided by FTA.

B. Patent Rights - The following requirements apply to each contract involving experimental, developmental,
or research work:

(1) General - If any invention, improvement, or discovery is conceived or first actually reduced to practice in
the course of or under the contract to which this Attachment has been added, and that invention, improvement,
or discovery is patentable under the laws of the United States of America or any foreign country, UTA and
Contractor agree to take actions necessary to provide immediate notice and a detailed report to the party at a
higher tier until FTA is ultimately notified.

(2) Unless the Federal Government later makes a contrary determination in writing, irrespective of the
Consultant's status (a large business, small business, state government or state instrumentality, local government,
nonprofit organization, institution of higher education, individual), UTA and the Contractor agree to take the
necessary actions to provide, through FTA, those rights in that invention due the Federal Government as
described in U.S. Department of Commerce regulations, "Rights to Inventions Made by Nonprofit Organizations
and Small Business Contractors Under Government Grants, Contracts and Cooperative Agreements," 37 C.F.R.
Part 401.

(3) The Contractor also agrees to include the requirements of this clause in each subcontract for experimental,
developmental, or research work financed in whole or in part with Federal assistance provided by FTA.

29. TRANSIT EMPLOYEE PROTECTIVE AGREEMENTS

49 U.S.C. § 5310, § 5311, and § 5333
29 CFR Part 215

Applicability to Contracts: The Transit Employee Protective Provisions apply to each contract for transit
operations performed by employees of a Contractor recognized by FTA to be a transit operator. (Because
transit operations involve many activities apart from directly driving or operating transit vehicles, FTA
determines which activities constitute transit "operations" for purposes of this clause.)

Flow down Requirements: These provisions are applicable to all contracts and subcontracts at every tier.

(a) General Transit Employee Protective Requirements - To the extent that FTA determines that transit
operations are involved, the Contractor agrees to carry out the transit operations work on the underlying contract
in compliance with terms and conditions determined by the U.S. Secretary of Labor to be fair and equitable to
protect the interests of employees employed under this contract and to meet the employee protective requirements
of 49 U.S.C. A 5333(b), and U.S. DOL guidelines at 29 C.F.R. Part 215, and any amendments thereto. These
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terms and conditions are identified in the letter of certification from the U.S. DOL to FTA applicable to UTA's
project from which Federal assistance is provided to support work on the underlying contract. The Contractor
agrees to carry out that work in compliance with the conditions stated in that U.S. DOL letter. The requirements
of this subsection (1), however, do not apply to any contract financed with Federal assistance provided by FTA
either for projects for elderly individuals and individuals with disabilities authorized by 49 U.S.C. § 5310(a)(2),
or for projects for non-urbanized areas authorized by 49 U.S.C. § 5311. Alternate provisions for those projects
are set forth in subsections (b) and (¢) of this clause.

(b) Transit Employee Protective Requirements for Projects Authorized by 49 U.S.C.§ 5310(a)(2) for Elderly
Individuals and Individuals with Disabilities - If the contract involves transit operations financed in whole or in
part with Federal assistance authorized by 49 U.S.C. § 5310(a)(2), and if the U.S. Secretary of Transportation
has determined or determines in the future that the employee protective requirements of 49 U.S.C. § 5333(b) are
necessary or appropriate for the state and the public body sub-recipient for which work is performed on the
underlying contract, the Contractor agrees to carry out the Project in compliance with the terms and conditions
determined by the U.S. Secretary of Labor to meet the requirements of 49 U.S.C. § 5333(b), U.S. DOL guidelines
at 29 C.F.R. Part 215, and any amendments thereto. These terms and conditions are identified in the U.S. DOL's
letter of certification to FTA, the date of which is set forth Grant Agreement or Cooperative Agreement with the
state. The Contractor agrees to perform transit operations in connection with the underlying contract in
compliance with the conditions stated in that U.S. DOL letter.

(c) Transit Employee Protective Requirements for Projects Authorized by 49 U.S.C. § 5311 in Nonurbanized
Areas - If the contract involves transit operations financed in whole or in part with Federal assistance authorized
by 49 U.S.C. § 5311, the Contractor agrees to comply with the terms and conditions of the Special Warranty for
the Non-urbanized Area Program agreed to by the U.S. Secretaries of Transportation and Labor, dated May 31,
1979, and the procedures implemented by U.S. DOL or any revision thereto.

(2) The Contractor also agrees to include the any applicable requirements in each subcontract involving transit
operations financed in whole or in part with Federal assistance provided by FTA.

30. DISADVANTAGED BUSINESS ENTERPRISE (DBE)

49 CFR Part 26

Section 1101(b) of MAP-21 (23 U.S.C. § 101 note)

1. UTA encourages DBE participation in this solicitation. In order to qualify as a DBE, a Contractor, or a
Contractor’s sub-contractor, must be certified as a DBE under 49 CFR Part 26. As a recipient of Federal
funds, UTA must comply, and ensure that it’s Contractor(s) comply with 49 CFR Part 26 and Section
1101(b) of the Fixing America’s Surface Transportation Act (FAST Act).

2. DBE Requirements/DBE Obligation:

i. The Contract to be awarded may be funded in part by the U.S. Department of Transportation (DOT)
FTA. As a condition of financial assistance agreements between UTA and the U.S. DOT, UTA has
established a DBE Program and overall triennial DBE goal in accordance with Title 49 CFR, Part 26. ii.
The Contract to be awarded may be funded in part by the U.S. DOT FTA. As a condition of financial
assistance agreements between UTA and the U.S. DOT, UTA has established a DBE Program and overall
triennial DBE goal in accordance with Title 49 CFR, Part 26.

iii. Pursuant to Race-Neutral DBE policy directive issued by the U.S. DOT, UTA will strictly utilize race-
neutral measures to meet its overall DBE goals and objectives. Contractors are encouraged to afford
small businesses, including DBEs, an equitable opportunity to compete for and perform on a contract
resulting from this solicitation.

iv. The Contractor, and any of its sub-contractors, are to ensure that DBE as defined in 49 CFR Part 26
have equal opportunities to participate in the performance of UTA contracts. In this regard, the
Contractor shall take all necessary and reasonable steps in accordance with 49 CFR Part 26 to ensure
that DBEs have the equal opportunities to compete for and are awarded contracts. The Contractor shall
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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 CFR Part 26 in the award and
administration of this U.S. DOT-assisted contract. Each subcontract the Contractor signs with a sub-
contractor must include the assurance in this paragraph (see 49 CFR 26.13(b)).

1101(b) of the FAST Act extends the Federal statutory requirement that FTA make available at least
10 percent (10%) of its funding under that Act for contracts with small business concerns owned and
controlled by socially and economically disadvantaged people. UTA and subrecipients (Contractor and
its sub-contractors) of FTA-funding assists FTA in meeting this national goal. To receive FTA
assistance, UTA and sub-recipients (Contractor and its sub-contractors) of FTA funding must comply
with applicable requirements of DOT regulations 49 CFR Part 26, “Participation by Disadvantaged
Business Enterprises in Department of Transportation Financial Assistance Programs”.

3. DBE Financial Institutions

The Contractor is to investigate the full extent of services offered by financial institutions owned and
controlled by socially and economically disadvantaged individuals in the community, to make
reasonable efforts to use these institutions, and to encourage sub-contractors to make use of these
institutions also.

A list of Minority Owned Banks is on the Federal Reserve website at
http://federalreserve.gov/releases/mob/current/default.htm. The Federal Reserve website is updated
periodically.

The Contractor is encouraged to use the services offered by banks in the community which are owned
and controlled by minorities or women when feasible and beneficial.

4. DBE Reporting and Certification

Monthly reporting requires the submittal of a “Monthly Sub-contractor Payment Report”, which is
used by UTA to verify payments to DBE and non-DBE sub-contractors. When completing this form,
the Contractor must designate DBE sub-contractors by placing an asterisk in front of their name. As
Federal law requires that UTA have proof of payment to a DBE sub-contractor, the subcontractor must
initial the form and verify payment received. Failure to submit a properly executed form will result in
delayed payment. Failure to submit these reports in a timely manner may result in a penalty of $10 per
day, per report.

In order for the Contractor to submit a properly executed “Monthly Sub-contractor Payment Report,”
the Contractor must verify that Sub-contractors DBE certification is current at time of payment.

Certified Contractors can be found at the UTAH UNIFIED CERTIFICATION PROGRAM
(UUCP) DISADVANTAGED BUSINESS ENTERPRISE (dbe) DIRECTORY::
https://drive.google.com/file/d/1r6n409F14jFEqtINICrFxrfiAs9948ho/view

5. DBE Contract Assurance (49 CFR 26.13)

UTA does not discriminate on the basis of race, color, national origin, or sex in the award and
performance of any U.S. DOT assisted contract or in the administration of its DBE Program or the
requirements of 49 CFR Part 26. UTA takes all necessary and reasonable steps under 49 CFR Part 26
to ensure nondiscrimination in the award and administration of U.S. DOT assisted contracts. UTA’s
DBE Program as required by 49 CFR Part 26 and as approved by U.S. DOT will be is incorporated by
reference into the contract resulting from this solicitation.

The Contractor 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 CFR part
26 in the award and administration of DOT-assisted contracts. Failure by the Contractor to carry out
these requirements is a material breach of this Agreement, which may result in the termination of this
Agreement or such other remedy as the recipient deems appropriate, which may include, but is no
limited to:
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Withholding monthly progress payments;

Assessing sanctions;

Liquidated damages; and/or

Disqualifying the Contractor from future bidding as non-responsible.

aoow

6. DBE Prompt Payment (49 CFR 26.29)

i.  Not later than ten (10) days after receipt of each progress payment from UTA, the successful Offeror
shall pay to any sub-Contractor performing any work, the respective amounts allowed to

the successful Offeror for work performed by the sub-Contractor, to the extent of each
subcontractor’s interest therein, unless otherwise agreed to in writing. In addition, for projects that
invoice only at the completion of the project, within seven (7) days of the successful Offerors receipt
of released retention from UTA upon completion of the project the successful Offeror shall pay each
of its sub-Contractors from whom retention has been withheld, each sub-Contractors share of the
retention received., For projects that issue progress payment invoices, upon incremental acceptance
of any portion of the work by UTA, the successful Offeror shall pay each of its sub-Contractors from
whom retention has been withheld, each subcontractor shares of the retention received.

ii. Failure to comply with these provisions or delay in payment without prior written approval from UTA
will constitute noncompliance, which will result in appropriate administrative sanctions, including, but
not limited to a penalty of 2% of the amount due per month for every month that payment is not made.

31. INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA)
TERMS FTA

Circular 4220.1F
Applicability to Contracts: The incorporation of FTA terms applies to all contracts and subcontracts at every
tier.
Flow Down Requirements The incorporation of FTA terms has unlimited flow down.
Incorporation of Federal Transit Administration (FTA) Terms - The preceding provisions include, in part,
certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in the preceding
contract provisions. All contractual provisions required by DOT, as set forth in the most current FTA Circular
4220, are hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA
mandated terms shall be deemed to control in the event of a conflict with other provisions contained in this
Agreement. The Contractor shall not perform any act, fail to perform any act, or refuse to comply with any
UTA requests which would cause UTA to be in violation of the FTA terms and conditions.

32. DRUG AND ALCOHOL TESTING

49 U.S.C. §5331
49 CFR Part 655
49 CFR Part 382

Applicability to Contracts: The Drug and Alcohol testing provisions apply to Operational Service Contracts.
Flow down Requirements: Anyone who performs a safety-sensitive function for the recipient or subrecipient
is required to comply with 49 CFR 655 as amended by MAP-21, with certain exceptions for contracts
involving maintenance services. Maintenance Contractors for non-urbanized area formula program grantees
are not subject to the rules. Also, the rules do not apply to maintenance sub-contractors. Drug and Alcohol
Testing: The Contractor agrees to establish and implement a drug and alcohol testing program that complies
with 49 CFR Part 655, produce any documentation necessary to establish its compliance with Part 655, and
permit any authorized representative of the United States Department of Transportation or its operating
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administrations to inspect the facilities and records associated with the implementation of the drug and alcohol
testing program as required under 49 CFR Part 655 and review the testing process. The contractor agrees
further to certify annually its compliance with Part 655 before June 30 and to submit the Management
Information System (MIS) reports before January 15 to UTA. To certify compliance the Contractor shall use
the "Substance Abuse Certifications" in the "Annual List of Certifications and Assurances for Federal Transit
Administration Grants and Cooperative Agreements," which is published annually in the Federal Register.

33. TRANSIT VEHICLE MANUFACTURER (TVM) CERTIFICATIONS
49 CFR Part 26

49 CFR §26.49 Contractor must submit to UTA a certification from each transit vehicle manufactures those
desires to bid or propose upon a DOT-assisted transit vehicle procurement that it has complied with the
requirements of 49 CFR §26.49. UTA may, however, with FTA approval, establish project-specific goals for
DBE participation in the procurement of transit vehicles in lieu of complying through the overall goalsetting
procedures.

34. METRIC REQUIREMENTS

15 U.S.C. §§205
2007-Pub. L. 110-69

As required by U.S. DOT or FTA, UTA agrees to use the metric system of measurement in its Project
activities, pursuant to the Metric Conversion Act, as amended by the Omnibus Trade and Competitiveness Act,
15 U.S.C. §§ 205a ef seq.; Executive Order No. 12770, "Metric Usage in Federal Government Programs," 15
U.S.C. § 205a note; and other U.S. DOT or FTA regulations, guidelines, and policies. To the extent practicable
and feasible, the UTA agrees to accept products and services with dimensions expressed in the metric system
of measurement.

35. NATIONAL INTELLIGENT TRANSPORTATION SYSTEMS (ITS)
ARCHITECTURE AND STANDARDS 23 U.S.C. Section 517(d)

23 U.S.C. §502

Intelligent transportation system (ITS) property and services must comply with the National ITS Architecture
and Standards to the extent required by 23 U.S.C. Section 517(d) and FTA Notice, “FTA National ITS
Architecture Policy on Transit Projects,” 66 FR 1455 et seq., January 8, 2001, and later published policies or
implementing directives FTA may issue. Consequently, third party contracts involving ITS are likely to require
provisions to ensure compliance with Federal requirements.

36. CORRIDOR PRESERVATION

49 U.S.C. 5323(q)

The Recipient agrees not to develop right-of way acquired under 49 U.S.C. § 5323(q), as amended by MAP-21,
in anticipation of its Project until all required environmental reviews for that Project have been completed.

37. VETERANS EMPLOYMENT
49 U.S.C. 5325 (K)

Veterans Employment. As provided by 49 U.S.C. § 5325(k):
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a. To the extent practicable, Contractor agrees that it:

1. Will give a hiring preference to veterans (as defined in 5 U.S.C. § 2108), who have the skills and
abilities required to perform construction work required under a third-party contract in connection
with a capital project supported with funds made available or appropriated for 49 U.S.C. chapter 53,
and

2.  Will not 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, and

b. Contractor also assures that its sub-contractor will:

1. Will give a hiring preference to veterans (as defined in 5 U.S.C. § 2108), who have the skills and
abilities required to perform construction work required under a third-party contract in connection
with a capital project supported with funds made available or appropriated for 49 U.S.C. chapter 53,
to the extent practicable, and

2. Will not 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.

38. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO
SURVEILLANCE SERVICES OR

EQUIPMENT

In accordance with 2 CFR 200.216, contractor and its subcontractors are prohibited from expending
funds under this contract for the procurement of equipment, services, or 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.

“Covered telecommunications equipment or services” is telecommunications or video

surveillance equipment or services produced by:

a. Huawei Technologies Company

ZTE Corporation
Hytera Communications Corporation
Hangzhou Hikvision Digital Technology Company
Dahua Technology Company
Any subsidiary of the above listed entities.

I

39. NOTIFICATION TO FTA and DOT

If a current or prospective legal matter that may affect the Federal Government emerges, the Contractor o must
promptly notify UTA so that UTA may promptly notify the FTA Chief Counsel and FTA Regional Counsel for the
Region in which the Contractor or Recipient is located. The Contractor must include a similar notification
requirement in subcontracts 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
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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 Contractor must promptly notice UTA and UTA must promptly notify the U.S. DOT Inspector General in
addition to the FTA Chief Counsel or Regional Counsel for the Region 8, 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 contractor or 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.
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