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ON-CALL MAINTENANCE CONTRACT

' -
This On-Call Maintenance Contract (“Contract™) is entered into this 3o i day of December, 2016,
by and between Utah Transit Authority ("Utah Transit Authority" or "UTA"), a public transit
district organized under the laws of the State of Utah, and Stacy and Witbeck, Inc. ("Contractor™).

WITNESSETH:

WHEREAS, UTA desires to hire Contractor to perform pre-construction services, construction
management, and construction for a variety of maintenance tasks on UTA’s transit system (each,
a “Task™, and collectively, the “Project”);

WHEREAS, UTA desires to hire a Contractor for a three (3) year initial term, to complete Tasks
on an as-needed basis and when UTA and the Contractor are able to successfully negotiate a scope
of construction services, a schedule, and a lump sum price for that Task;

WHEREAS, on September 9, 2016, UTA publicly issued a Request For Proposal ("RFP") Package
Number UT 16-1846TP seeking interested parties to submit proposals to perform the work
described in the RFP; .

WHEREAS, upon UTA’s evaluation of the Proposals received in response to the RFP by‘

responsive, responsible Proposers, UTA did select the Contractor; and

WHEREAS, the Contractor is qualified and willing to perform the types of work set forth in the
REP.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other
good and valuable consideration, the partxes agree as foIlows

1.0 DEFINITIONS

As used throughout this Contract, the following terms shall have the meanings set forth below:

A) "Change Order" means a written modification to this Contract or to an executed
Task Order, the form of which will be prescribed by UTA, by which the parties
must mutually agree to and evidence any addition, deletion, or variation in the work
covered by this Contract or the Task Order, including, but not limited to, any

increase or decrease in the monies to be paid, any change in the deliverables, any -

change in the schedule, or any change in the work.

B)  "Contractor's Principal-in-Charge" or "Contractor's PIC" means Ryan Memmott or
his/her successor as appointed or designated in writing by the Contractor. The
Contractor's PIC will serve as a counterpart to UTA's PIC and will serve as UTA's
liaison to the highest levels of management of the Contractor.

C) "Contractor's Project Manager" or "Contractor's PM" means Brian Dagsland or
his/her successor as appointed or designated in writing by the Contractor. The

responsibilities identified for the Contractor's PM must not be devolved to other
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staff _Roles and respons1b111t1es and reportmg and;
ions 1 the Contraetors PM may not be. altered unless
requested in writing and approved by UTA .

| .:key personnel or propose”"

D)  “Contractor’s Construction Manager” or “Contractor s CM” means Sean Furey or

© & his/hersuccessor as appomted ‘of desighated in writing by the’ ‘Conitractor: The

resporisibilities identified for'the Contractor's CM must not be: devolved to other:

~+ key petsonnel or proposed’ staff. ‘Rolesand responsibilities' and reportingand:

+communications relationships of tlie ‘Contractor's PM may not be" altered unless-
requested in writing and-approved by UTA:" o R e

., The “Utah Transit Authonty S, Pnn i al-ln-Cha;rge or, "UTA'S_P

Hancock or h1s successor or de51gnee as appomted or desrgnated in wntmg by
UTA.

2. 0 DESCRIPTION OF SERVICES

The Contractor 8: PM and Contractor S C‘» ‘shall:p rform pre-construcuon serv1ces W1th respect to-.
a wide vanety of mamtenance and repau‘ tasks;-as requested by UTA.

Each discrete mamtenance 1tem is referred toasa “Task 7 UTA and the Contractor will negot1ate

scope, schedule, and lump' sum pnce for each:Task, and document those and:other terms;-as - '

necessary, in a written “Task Order” in substantively the same format as that attached as Exhibit
A. The lump 'sum price for each Task shall be developed in accordance with- Section 5 of this
Contract and Exhibit C. Upon the execution of a Task Order, the Contractor shall perform
constructron management and constructlon services for that Task, including’ furnishing “all the
, iances, tools, and labor of evéry kind'reéquired, and constructing and completmg in
the most substantral and skillful manner, the ‘wor 1dent1ﬁed in the scope of work attached as an'
Exhibit to that Task Order.” HIEE : :

If UTA and the Contractor are unable to agree on the pnce scope, or other terms of a Task Order,
UTA shall retain the right to remove the Task from the scope of the on-call Contractor and procure
the item o_uts_lde this Contract. .

3.0 ORDER OF PRECEDENCE

Every provision of the documents hsted below is incorporated into this Contract by reference and
together form one, integrated Contract The contract documents referenced below are in
descending order of precedence.

A) Executed Task Orders;

B)  This Contract, including all exhibits hereto;

) Contractor’s Proposal in re.sponse'to the RFP; and
D)  TheREP. '

AR
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In case of any ambiguity in the contract documents, the matter must be immediately submitted to
UTA’s PM, who will adjust the same, in his sole discretion, and his decision in relation thereto
will be final and conclusive upon the parties. '

If at any time UTA's PM determines that an inconsistency or conflict exists in the Contract,
including inconsistencies relating to construction materials or use of equipment, UTA's PM may
determine the controlling Contract requirements and instruct the Contractor to comply with such
requirements. Promptly following receipt of such instructions, the Contractor shall submit its plan
for compliance to UTA's PM and request a statement of no objection.

In the event that the Contractor disagrees with UTA's PM's interpretation of the Contract, the
Contractor shall have the right to submit the issue to dispute resolution in accordance with the
terms of this Contract, but shall in all events comply with UTA's PM’s mstruc‘uons pending
resolution of the dispute.

4.0 TERM AND SCHEDULE

The effective date for this Contract is January 1, 2017, and the initial expiration date is December
31, 2019. The Contract may be extended for two (2) additional one (1) year terms, at UTA’s sole
option. If UTA elects to exercise one or both of the option terms, it will provide written notice to
Contractor at least thirty (30) days prior to the expiration of the then-current term.

Each Task will have its own schedule, to be negotiated and documented in a Task Order.
4.1  Notice to Proceed

* The Contractor shall begin a Task upon receipt of Notice to Proceed (NTP) from UTA, unless a
written consent of UTA is obtained to begin at a later date. Execution of a Task Order does not,
by itself, constitute an NTP. UTA will not issue an NTP until the Task Order is executed, and all
- required insurance, bonding, and other reqmrements for a Task are submitted and deemed

acceptable by UTA. :

4.2 Substantial Completion

The Contractor shall complete the scope of work for a Task, as such work is identified in the
applicable Task Order, so that it shall be substantially completed and performed on or before the -
Substantial Completion Date identified in the applicable Task Order (except for punch list items,
final cleanup, and other items required for final acceptance).

4.3 Revenue Operations

For some Tasks, UTA may designate a Revenue Operations Date, which is the date the affected
facility must be fully operational and available for use by UTA’s patrons. Where applicable, Tasks
shall be ready for revenue operations by the Revenue Operatxons Date specified in the applicable

- Task Order.

4.4 Final Acceptance
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s, final cleanup, etc —- 'y the

the Contracter has':f'u y pe
Contractor of final acceptance

Fmal acceptance will be final and conclusive except for defects not readily ascertainable by UTA,,
actual or constructive fraud, gross mistakes amountmg to ﬁaud or other ‘errors thch the
Contractor knew or should have known about, as well as UT. 7§>r1ghts under any warranty or,
' guarantee Fmal acceptance.;_ ay.be revoked_by U_TA it an '

: iscovery fsuch'd'

that the spemﬁed nulestones may or will not be met, t the Contrac or shall 1mmed1ate1y brmg
cucumstances to the attentlen of UTA’s Pro_]ecti" anager (PMD: < Sare

No extensxon beyond spe01ﬁed nulestones w111 be effec Ve unless in Wntmg and s1gned by UTA's:
PM. Any extension must be for such tine and terms and conditions as will be fixed by UTA; which
may include the assessment of Liquidated Damages ("LD"s) as outlined-below’ Notice of:
application for such extension must be filed with UTA’s PM at least 15 calendar days pnor to the

deadhne for whmh C" "tractor seeks an extensmn o

mcurnng"m gmﬁéant losses' ‘ mcludmg, withiout limitation,
mit of other contracts’held by UTA and related to this Project. The part1es aeknowledge that these ™
' while ‘acttial, ”’ma;y not ‘be easy ’tofpro*si ourt of 1aw Accordmgly, the part1es

ed to \_e foll _ng LDs as an esttmate of U [

If th : Conttactor falls to achleve a schedule milestone by the deadlin e"spec1ﬁed in the Task‘Order
the Contractor agrees’ ‘to'an LDs charge for every calendar day 1 untll the milestone is ‘reached. The
~ specific amount of LDs will be negotiated for each Task Order. Where no LDs are spec1ﬁed UTA
shall have all remedies available at law.

The Contractor agrees that UTA may withhold additional payments under this Contract or attach”
the Contractot’s performance bond to cover the LDs set forth above. Liquidated Damages will be
assessed until notice of substantlal completion has been made and accepted by UTA.

5.0 COMPENSATION AND PAYMENT
5.1 Compensation for Pre—Construction Services and Censtructioﬁ Management

UTA agrees to pay Contractor for services rendered hereunder in accordance with the applicable
hourly rates for Contractor’s PM and Contractor’s CM as set forth in Exhibit C.
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Payment will be based on actual hours expended (except that no more than 8 hours per day will be
charged regardless of the hours worked on that day, nor more than 40 hours per week will be
charged, regardless of the hours worked that week), plus appropriate and authorized direct
expenses.

52 Compensation for Tasks

Unless otherwise agreed in a Task Order, payment for the completion of maintenance Tasks will
be in the form of a lump sum price negotiated between UTA and the Contractor and set forth in an
executed Task Order. The lump sum price will be negotiated through an open-book cost estimating
process based on the pricing elements set forth in Exhibit C. The lump sum price will be paid to
the Contractor for satisfactory completion of all work identified in the applicable Task Order.
Except as amended by UTA-issued change orders, the amount to be paid to the Contractor for all
costs necessary to complete the work, whether stated or reasonably implied in the Task Order or
. other contract documents, will not exceed the lump sum price, including all labor, materials,
equipment, supplies, small tools, incidental expenses, and any other direct or indirect associated

 costs.

The lump sum price for Tasks must not include any compensation for pre-construction or
construction management services, which are ﬂﬂly compensated through the hourly fees set forth
above.

53 Retention

Retention may be withheld from payments due the Contractor, in an amount equal to five percent
of the amount under the invoice attributable to construction services. Retention will not be
withheld for any amounts due for pre-construction services or construction management. Retention
withheld by UTA may be drawn upon by UTA to complete any term or requirement of the Contract
that, in UTA's sole determination, has not been satisfied or to fulfill any payments which the
Contractor has failed to remit to any subcontractors at any tier for work satisfactorily performed
under the Contract; grovided, however, that UTA will allow Contractor a reasonable time to -
complete the term or requirement, or to make the subcontractor payment, before withdrawing and
using retention for that purpose. Retention proceeds will be placed in an interest-bearing account,
which will accrue for the benefit of the Contractor and any of its subcontractors. The retention will
be paid to the Contractor after a Task Order is completed and work under the Task Order is.
accepted by UTA. :

54 Sales Tax

The Contractor should be aware that Utah Code Ann. 59-12-104(2)(a)(ii) and 59-12-104(65)
exempts from sales and use tax certain construction materials and tangible personal property
covered by this Contract.

6.0 CONTRACT CHANGES
. Change Order procedures are set forth in Asticle 7 the General Conditions.

7.0 SUBCONTRACTING
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agreements including any change or amendmerits 4
change removal or substitution shall be made in any of the contracted subcontractors withott the

snbcontractors_
in addition, shall -
cre on, shall deem pproprrate

shall all of the requirements set forth in this Contract for subcontracts and,’
mclude such other prowsrons as the Authonty, at its dis

6] 1ab11'y 't any’ subcontractor £o payment for servicss titider this Contract of
Contractor under this act or any Task Order; responsﬂnhty for payment ‘to the subcoritractors

or any other work performied by a ‘subcontractor shall be the sole responsibility of Contractor; and”
such payment to said subcontractor(s) shall be made to said subcontractors within thirty (30) days

' after Contractor has received payment for the applicable work performed ﬁ'om ‘the Authority. =

1 be responsrble for and dn‘ec all Work perform d by 'bcontractors The

ut 0t be reSpon31 e for.or dlrect any subcontractor to per s,’ Whlch have -
not previously ‘authorized ifi that subcontractors ‘subcontract. Neither Contractor nor ‘the’
Authority shall have any liability to suibcontractors for work performed by subcontractors which

has not been prewously authonzed by Contractor.

74" Paym'en't Type

The Contractor agrees that no subcontract work performed under this Contract shall provide for
payment on a cost-plus~percentage—of—cost basis.

8.0 INVOICING PROCEDURES AND RECORDS
The procedures for invoicing and payment are set forth in Article 4 the General Conditions.
90  BONDS

9.1 " Performance Bond
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The Contractor shall provide and continuously maintain for the term of this Contract either: (i) one
performance bond in the amount of $5,000,000, or (ii) individual performance bonds for each Task
in an amount equal to the lump sum price of such Task. In no event may Contractor perform work
under this Contract, the total price of which exceeds the amount of performance bond(s) provided
by Contractor to UTA. The Contractor shall deliver the performance bond(s) to UTA before UTA
will issue an NTP.

The performance bond(s) must be payable to UTA and issued by a good and sufficient surety
company authorized to transact business in Salt Lake City, Utah, and listed in the then current
United States (US) Department of the Treasury’s Circular 570, Companies Holding Certificates of
Authority as Acceptable Sureties on Federal Bonds and as Acceptable Reinsuring Companies.

9.2 Labor and Material Payment Bond

The Contractor shall provide and continuously maintain for the term of this Contract either (i) one
labor and material payment bond in the amount of $5,000,000, or (ii) individual labor and material
payment bonds for each Task in an amount equal to the lump sum price for such Task. In no event
may Contractor perform work under this Contract, the price of which exceeds the amount of labot
and material payment bond(s) provided by Contractor to UTA. The Contractor shall deliver the
labor and material payment bond to UTA before UTA will issue an NTP. -

The payment bond must be payable to UTA and issued by a good and sufficient surety company
authorized to transact business in Salt Lake City, Utah, and listed in the then current US
Department of the Treasury’s Circular 570, Companies Holding Certificates of Authority as
'Acceptable Sureties on Federal Bonds and as Acceptable Reinsuring Companies.

10.0 - KEY PERSONNEL .

_For UTA's needs, the Contractor will assign key personnel to the Project. The key personnel must
take direction for work assignments under the direction of UTA's PM. The key personnel must
remain on the Project until such time that UTA agrees it does not need their expertise and/or
services or until completion of the work under this Contract.

The Contractor shall secure the services of the following key personnel to perform the work under
this Contract and agrees there must not be any change in the assignment of the key personnel
without the prior written approval by UTA:

THE CONTRACTOR'S KEY PERSONNEL

NAME ' . POSITION
Brian Dagsland " Contractor’s Project Manager
Sean Furey:; : Contractor's Construction Manager

The Contractor shall assign such further professional and technical personnel as required to
perform the work under this Contract, including subcontractors' personnel.
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'Any removal of key personnel 1dent1ﬁed under thrs Artmle w111 poten’ually result in
chu ithe loss‘ of reputanon, delay costs ‘

these potennal'losse hile actual 3y ‘
and the Contractor have agreed t_“the qumdated Damages ("LDs") set fol_

If the Contractor makes the decision to remove or reassign any of the Contractor 'S key personnel
prior to the complenon of the work under this CM/GC Contract, it will pay- fo UTA LDs in the
amouit of $25,000.00 »each key personnel that i is. removed. If. UTA’s PM. and th Contractor S
PIC agree to the removal : 3 _
assessed to ‘the Contraetor If, in UTA’s sole opuuon, UTA makes a 81gnlﬁ ant,change 1n its

All of the Contractors key personnel and employees.must have the s ill;
necessary hcenses_ required under Utah law to perform the work .assign
le 'scretron that any person employed by the C tract

the proper performance of the work, then UTA may suspend the affected port1on of the: Work by
delivery of written notice of such suspension to the Contractor. Such suspension will in no way
relieve the: Contractor of:any obligation contained in the Contract or:entitle the Céntractor to a -
Change Order. Once comphance is achieved, the Contractor will be entitled to, and must promptly, 5
resume the work : , .

110 INFORMATION RECORDS, AND REPORTS

performed or costs mcurred under tlns Contract Such records shall mclude, without lnmtatmn

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. Records shall be retained by Contractor for a period of at least six (6)
years, o until any audit initiated within that six-year period has been completed (whichever is
later). During this six-year period, such cost 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 cost 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 subcontraetors utilized in the performance of
this Agreement at any tier.

12.0 FINDINGS CONFIDENTIAL

Any documents reports information, or other data and materials avallable to or prepared or
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assembled by the Contractor or a subcontractors under this Contract will not be made available to
any person, organization, or entity by the Contractor without consent in writing from UTA. The
Contractor shall require (as a matter of written contract) that any documents, reports, information,
or other data and materials available to or prepared or assembled by any subcontractor be
maintained as confidential and not disclosed without written consent in writing from UTA.

13.0 ~ INSURANCE

-The- Contractor shall provide, and shall ensure that its subcontractors provide, certain msurance
coverages for this Project, as described below.

The Contractor and its subcontractors shall be solely responsible for damage to their own
equipment. Any policy or policies of insurance which the Contractor elects to carry as insurance
against loss or damage to its construction equipment or tools shall contain a provision waiving the
insurer’s right of subrogation against UTA. The Contractor waives its right of recovery against
UTA for loss or damage to Contractor’s construction equipment or tools.

13.1 Insurance Coverages

" The Contractor shall procure at its own expense insurance acceptable to UTA as described herein

- and shall maintain such insurance in full force and effect as specified herein. Insurance shall be
procured from insurance or indemnity companies with an A.M. Best and Company rating level of
A- or better, Class VIII or better, or as othermse approved by UTA and authorized to do business
in the State of Utah.

Cemﬁcates of insurance shall be delivered to UTA prior to UTA’S issuing any NTP associated
with this Contract.

13.1.1 Woerkers’ Compensation Insurance

The Contractor shall, and shall cause its subcontractors of all tiers to, provide at its own expense
workers’ compensation insurance to cover full Hability under the workers® compensation laws of
the State of Utah and at the statutory limits required by laws of the State of Utah.

13.1.2 Employer's Liability Insurance

The Contractor shall, and shall cause its subcontractors of all tiers to, provide at its own éxpense
employer's liability insurance with the following minimum limits of liability:

A) $100,000.00 Each Accident. |
B) $500,000.00 Disease-Policy Limit.
C) $100,000.00 Disease-Each Employee.
13.1.3 Commercial General Liability Insurance

The Contractor shall, and shall cause its subcontractors of all tiers to, provide at its own éxpense
Commercial General Liability (CGL) insurance on an "oceurrence basis," including, insurance for
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operatlons 1ndependent contractors products/complete' _operations, and ¢ contractual Tiabilit
specifically desxgnatmg the 1ndemn1ty provisions of this’ Contract as an insure ’
certificate of insurance. Such CGL insurance must be endorsed with 2 broad form property damage
endorsement (mcludmg completed operatmns) and afford coverage for explosmn collapse and

)
2) $4 000,000.00 General Aggregate
3) $4 000 000 00 Products-and Completed Opera‘_" ns‘Aggregate

completed '
If the Contractor’s CGL i msurance ot other form with a General aggregate limi
completed operations aggr egate limit is used, then th ;
separately to the Project, or the Contractor may obtain separate insurance to prov1de the requtred .
11m1t Whlch must not be subJ ect to depletlon because of claims arising out of any other pro_]e -or:;;

CGL msuranc_e o

The Contractor shall obtain an endorsement to its CGL policy removing the exclusion}pertaining;- .

~ to construction and demolition within 50 feet of a railroad. -

1314  Professional Liability
 Minimum Limits: $2,000,000 each claim
$4,000,000 annual aggregate

Coverages: S

Insured's interest in joint ventures

Punitive damages coverage (Where not prohibited by law)
Limited contractual liability

.. Reétroactive date prior to date

Extended 1eportmg period of 36 months

RIS

13.1.5 Automoblle Llablhty Tnsurance

The Contractor shall, and shall cause its subcontractors of all tiers to, provide at their own expense

automobile liability insurance for claims arising from the ownership, maintenance, or use of motor
vehicles at, upon, or away from the Pro; ect site. The automoblle liability insurance must cover all
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owned, non-owned, and hired automobiles used in connection with the work, with the following
minimum limits of liability:

$1,000,000.00 Combined Single Limit Bodily Injury and Property Damage Per
A _ Occurrence.

The automobile liability insurance certificate must state that the policy has been endorsed to name
UTA as an additional insured. From time to time, additional insureds may be required to be added
to the automobile liability insurance.

- 13.1.6 Railroad Protective Policy

UTA may elect to enroll Contractor under a blanket Railroad Protective Policy held by UTA, at
no cost to Contractor.

13.2 | General Insurance Requirements -
13.2.1 Cooperation

The Contractor shall cooperate fully with and provide any information or record requested by UTA

- or its insurance representative(s) regarding all aspects of the Contractor’s insurance program,
including enrollment, claims, audit, and safety procedures, as required by UTA. If the Contractor
fails or delays in any material respect in reporting such required information to UTA or its
insurance representative, UTA may suspend payment until the Contractor complies.

13.2.2 Verification of Coverage

A) Certificates of Insurance

Prior to NTP, the Contractor will deliver to UTA a certificate of insurance with respect to
each policy required to be provided under this Contract, :

B) Renewal Policies

The Contractor shall promptly deliver to UTA a certificate of insurance with respect to
each renewal policy, bearing a notation evidencing payment of the premium therefor, or
accompanied by other proof of payment satisfactory to UTA. :

C) Disclaimer

UTA will not be responsible to provide any insurance coverage pertaining to the Project or
for Contractor’s benefit. The Contractor and all subcontractors shall ensure that their
insurance coverages fit the particular needs of this Project, and it is their responsibility to
arrange for and secure any insurance coverage which they deem advisable, whether or not
specified above.

D) Endorsements and Waivers

All general and automobile liability. insufance policies required to be provided by the
- Contractor or any subcontractor hereunder shall contain or be endorsed to contain the -
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followmg prov1s1ons (l) through (5), ‘and all workers compensatron and mployers |
liability policies are to contain or ‘be endorsed to contain the followmg prowsmn (4) and

(5)

1) For any clauns related to the PI‘O_]eCt 1nsurance coverage W111 be pnmary msurance
with respect to ‘the add1t10nal insureds ective members directors,
officers, employees, agents, and consulfants); -and - ‘shall® specify that “coverage
continues-after departure from the site. Any insurance or self-insurance. maintained
‘by.an addmonal msured (ot its;members;’ dlrectors of:ﬁcers employees agents and
consultants) will be excess of such i 1nsurance and will ot contribute with it;

2) Any failure on the part of th""pnncrpalmsured o comply with reportmg prov151ons ,
SRS _other condrtrons of the poll ' ibre_ach of ‘warranty, any- action ot 1nact1on of
the: prmmpal insured or others, any ofeclosure relatingto-the: Ptoj ect:ot any change
sin-owiership of all or any-portiog-of:the: Pro; ect will not affect coverage provided to. .-
. the: addmonal insureds (and:their’ respectwe members, dlrectors ofﬁcers employees

3) The insurance shall apply separatel to: each msured agamst whom a—cla.tm is made ot
su1t 1Sfbrought ; except w1th respect’tto.,the lmuts of the insurer's 11ab111ty, :

: : workers compensa’aon, andr. employers

. liability: pohcres) will:include: a:waiver of: any right.of subrogation' against the

additional insureds (and their respective members, directors, officers,:employees, and
agents); and

5) Eaeh pohcy shall be endorsed tostate that coverage will fiot be suspended vo1dec1
- cariceléd or reduced in coverage or in limits except after 30 calefidar days prior written
- netice by ‘certified mail, return’ rece1pt ‘requested, has been- glven toUTA: Such
:“gndorsement ‘will not mclude any lmutatlon of hab1l1ty of the i insurer for failure to
prov1de such notice. ' S - : S

s':of Subrogatron

Contractor hereby agrees to waive nghts of subrocahon which any msurer of Contractor '
may: acqurre from Contracior by virtue.of the payment of any loss.: ‘Contractor .agrees to
obtain ‘any endorsement that may be necessary to effect this waiver of subrogation. The
Workers’ Compensation policy shall be endorsed with a waiver of subrogation.in favor of
Utah Transit Authority for all work performed by the Contractor, its employees, agents and
subcontractors.

F) Changes in Requirements .

UTA will notify the Contractorin Wntmg of any changes in the requn'ements apphcable to
insurance to be provided by the Contractor. Pursuant to a change order, any additional cost
from such change shall be paid by UTA, and any reductron in cost shall reduce the amount -
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due from UTA under the Contract, as appropriate.

G) No Recourse -

There shall be no recourse against UTA for payment of premiums or other amounts with
respect to the insurance to be provided by Contractor hereunder.

H) Support of Indemnification Obligations

D

Y]

13.3

The insurance coverage provided hereunder by the Contractor must support, but is not
intended to limit, the Contractor's and UTA's indemnification obligations under Article 5
of the General Conditions.

Commercial Unavailability of Required Coverages

If, through no fault of the Contractor, any of the coverages required in this Article (or any

of the required terms of such coverages, including policy limits) become unavailable or are
available only with commercially unreasonable premiums, UTA will work with the
Contractor to find commercially reasonable alternatives to the required coverages that are
acceptable to UTA. The Contractor shall not be entitled to any increase in the amount due
under the Contract for increased costs resulting from the unavailability of coverage and the
requirement to provide acceptable alternatives. UTA will be entitled to a reduction in the
amount otherwise due under the Contract if it agrees to accept alternative policies providing
less than equivalent coverage. UTA's right to a reduction in the amount due under the

Contract as set forth in the preceding sentence will be without regard to the insurance costs

expended by the Contractor for the less than equivalent coverage or on other insurance
required under this Article .

Prosecution of Claims

Unless otherwise directed by UTA in writing, the Contractor shall be responsible for -

reporting and processing all potential claims by UTA or the Contractor against the
insurance required to be provided under this Article. The Contractor agrees to report timely
to the insurer(s) any and all matters which may give rise to an insurance claim and to

promptly and diligently pursue any and all insurance claims on behalf of UTA, whether for

defense or indemnity or both. UTA agrees to promptly notify the Contractor of UTA’s

incidents, potential claims, and matters which may give rise to an insurance claim by UTA,
to tender its defense or the claim to the Contractor, and to cooperate with the Contractor as
necessary for the Contractor to fulfill its duties hereunder. The Contractor shall report all

claims against any of the policies identified in this Article 1mmed1ately to UTA Claims and -

Insurance Department.

Cdmmencement of Work

The Contractor shall not commence work under this Contract until it has obtained the insurance
required under this Article and such insurance has been approved by UTA, nor shall the Contractor
allow any subcontractor to commence work under its subcontract until the insurance required of
the subcontractor has been obtained and approved by the Contractor. If the insurance provided by
the Contractor fails to comply with the requirements listed herein, or if Contractor fails to maintain
such insurance, then UTA maintains the right to suspend the Contractor's right to proceed until
proper evidence is provided.

On-Call Maintenance Contract
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. butnotthe obhoatmn to purchase such insurance. In such event the amount due under the CM/GC 3
Conitract will be reduced by the amount paid for such i msurance T

' -""Ifto UTA: Witha reqmred opy to:

o Utah Transit Authority ' | - “ _ Utah Transit Authonty
ATIN: Teressa Pickett . i ~ ATTN: General Counsel

_ 669 West 200 South - T 669 West 200 South
Salt Lake Clty, UT 84101 . 4 - 'Salt Lake City, UT 84101

Stacy and W1tbeck Inc
. ATTN: Clayton; G]lhland
2800 Harbor Bay Pkwy
Alameda, CA 94502

E1ther party may change the address at whmh such party desires to receive Wntten nohce y
delivery of written notice of such change to the party as set forth herein. Any nofice given under
this Article will be deemed to have been -given,-and will 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 ofan. address. change which

was-not properly. communicated will not defeat or delay the giving of a notice..
_ 1'5.0 CONTRACT ADMINISTRATOR

UTA’s Contract Administrator for this Contract is Teressa Pickett or her designee. All questlons
and correspondence relating to the contractual aspects of this Contract should be directed to Ms.
Pickett or her designee, at the address indicated in Article 14.0, Wlth a copy to UTA's PM.

16.0 ~ NO THIRD PARTY BENEFICIARIES

This Contract is the entire dgreement between the parties concerning its subject matter; supersedes
all prior agreements and understandings, whether or not written; and is not intended to confer upon
any person other than the parties any rights or remedies hereunder.

170 SURVIVAL

Neither the expiration nor earlier termination of this Contract shall affect any warranties,
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indemnitees, insurance requirements, audit rights, termination obligations or confidentiality
obligations under this Contract, all of which shall continue in full force and effect.

18.0 INDEPENDENT CONTRACTOR

The relationship of the Contractor to UTA is that of an independent contractor, and said Contractor,
in accordance with its status as an independent contractor, covenants and agrees that it will conduct
itself consistently with such status, that it will neither hold itself out as nor claim to be an officer
or employee of UTA by reason hereof, and that it will not, by reason hereof, make any claim,
- demand, or application to or for any right or privilege applicable to an officer or employee of UTA,
including, but not limited to, workers’ compensation coverage, unemployment insurance benefits,
social security coverage, or retirement membership or credit.

19.0 DISPUTES

The time schedule for escalation of unresolved issues to the next higher level of authority will be
the following:

Level of Contract/Project .

Authority/Responsibility g
UTA’s Project Manager/Contractor’s Project Three Calendar Days
Manager '
UTA’s Prmc1pa1-1n-Charge/Contractor ] Prmmpal- Three Calendar Days
in-Charge '

Dispute resolution procedures under this Contract are more particularly set forth in the General
Conditions, attached hereto as Exhibit B.

20.0 APPLICABILITY OF FEDERAL CLAUSES

The Federal Clauses included as Exhibit D to this Contract shall apply (in accordance with the
applicable dollar thresholds and other terms of such clauses) to any Task Order identified as being
funded with federal assistance. =~ ‘
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"IN WITNESS WHEREOF, the parties have nade and executed this Contract as of the day and

year ﬁrst above written.

UTAH TRANSIT AUTHORITY?

ice President/Area Mtiager:

Contractor’s Federal ID Number

' 94-2787950

RS d
Wb

" Legal Counssl
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EXHIBIT A
FORM of TASK ORbER
TASKORDERNO.1__
This Task Order No. 1 (“Task Order”) to the On Call Maintenance Contfact is entered into by and

between Utah Transit Authority (UTA) and (Contractor) as of
2016.
’ .

This Task Order is part of the On Call Maintenance Contract and is governed by the terms thereof,

The purpose of this Task Order is to specifically define the scope schedule lump sum price, and
other terms applicable to the work identified herein.

UTA and Contractor hereby agree as follows:

1.0 SCOPE OF SERVICES

The scope of work for the Task Order is identified in Exhibit 1 — Scope of Work, whmh is
hereby attached and incorporated into this Task Order.

2.0 SCHEDULE

The Substantial C'ompletion Date for this Task is | . TheRevenue

Operations Dates for this Task is is _ . The Final Acceptance Date for
this Task is___ S -

30 LUMP SUM PRICE

The lump sum price for this Task is §

4.0 APPLICABILITY OF FEDERAL CLAUSES

"This Task Order does does not [Check Applicable] is being funded with federal
assistance with requires the apphcanon of the Federal Clauses appended as Exhibit D to the On
Call Maintenance Contract.

IN WITNESS WHEREOF, this Task Order has been executed by UTA and the Contractor or its
appointed representaﬁve

UTAH TRANSIT AUTHORITY: NAME OF CONTRACTOR -
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1.1

1.2

1.3

EXHIBIT B

GENERAL CONDITIONS

9

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 Judgmcnt 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 wh1ch 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. _
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5 INAY be a Des1gn~Bu11der, general contractor, Construction Manager/General ontractor,

"On-Call Maintenanoe Contract — ExhibitB

” ““Contractor ‘means the entlty that has entered mto a. contract w1th UTA to perform

constructlon a.nd other services as deta11ed mn the Contract Documents “The' Contractor

- S1te, or. any Work The terrns Legal Requnements shall also ,mclude any requlrements or .

oondmons moluded in a permit reqmred for or 1ssued in con_]unctlon with, the Project.

- “Potential Change Notlce” has the meaning mdlcated in. Sectlon 7.3.of these- General |

Condmons

1 “‘PrOJect” means the constructlon prOJect descnbed in the Agreement

“Punchlist” means shall mean a schedule of Work items (developed in accordance with the
procedures descnbed in Article 4) which remain to be corfipleted prior to Final Completion,
but which ‘do’not adversely affect the performance, ‘operability, - capac1ty, efficiency,

' rehabrhty, cost effecttveness safety or use of the PrOJ eot aﬁer Substantral Complehon

B “Schedule of Values” means the detalled statement ﬁnmshed 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 prepanng and reviewing invoices.

“Site” means the land or premises on which the Project is located, as more particularly

No. 16-1846TF




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 Complctc” has the meamng 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
2.1 General Services. |

2.1.1 Contractor s Project Manager shall be reasonably available to UTA and bhall 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; (i) 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 Unlessa schedule for the exécution of the Work has been attached to the Agreement

- as an exhibit at the time the Agreement is executed, Contractor shall prepare and submit, within
seven (7) Days of the execution of the Agreement, a schedule for the execution of the Work for

UTA’s review and response. The schedule must indicate the dates for the start and completion of
the various stages of Work, including the required dates when UTA obligations must be completed

- to enable Contractor to achieve the Contract Time(s). Such UTA obligation dates may include
(where contemplated in the Contract Documents): (i) Site availability requirements; and/or (ii)

dates when UTA information or approvals are required. The schedule shall be revised as required
by conditions and progress of the Work, but such revisions shall not relieve Contractor of its
obligations to complete the Work within the Contract Time(s), as such dates may be adjusted in
accordance with the Contract Documents. UTA’s review of, and response to, the schedule shall
not be construed as relieving Contractor of its complete and exclusive control over the means,
methods, sequences and techniques for executing the Work.

2.2 Design Services. If the Work includes any design services, provisions 2.2.1 through 2.2.8
apply.
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, ;2.21 Co tractor shall prov1de th_e necessary de51gn servwes mcludmg arch;ttectural
engmeeﬁng and other des1gn pro' alfserw es, for'the prepa quired drawm S,
specifications, and other design submittals to permit. Contractor to complete;th Work ot
with the Confract Documents. ‘Contractor shall ensure. ‘that des1gn Services are erfonned'
quahﬁed licensed design professionals’ employed by Contractor or by quahﬁed mdependent"
hcensed de51 gn‘ consultants procured by»Contractor

Documents agree upon any 1nter1m .design’ submlssmns tha
interim desngn subm1ss1ons may include des1gn criteria, drawmgs dlagram, and spec1ﬁcat10ns
setting forth the. Pro;ect requlrements Interim:design submlssmns_lmust be consistent with the:
Bas1s of Design Documents asthe Bas1s. of Demgn.-Documents may have been changed through

= th ‘1 ction' s ut: the “time f‘the ‘scheduled

Changes o the' Bas1s of Des1gn Doeuments ;shall bep _cessed in accordance with Artic
Minutes of the meetmgs 1ncludm' a?‘ﬁxll"hstmg of all changes wﬁl be mamtamed by Con ictor
e desi \ will be

Construction Documents for a portmn of the Work to’ permt: constructio;
pomon of the Work prior to com ! f the Construction Documents for, the entlre Work.

modified in a des1gn 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. )
submit ‘oneset ‘of approved ConstructionDocuments- to UTA prior -to- commencement of
construction L R TN PRFEATE

2 2,50 UTA’s review and approval of interim design submissions, meeting minutes, and
Constructlon Docutnentsis 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) re11eve
Contractor from its obligations with respect to- the dccuracy of the design submittals; -or- (iif)-
transfer any de51gn 11ab111ty from Contractor to UTA

2.2. 6 Upon completlon of the Work a.nd as a condition to recelvmg ﬁnal payment
pursuant to Section 4.7, Contractor shall prepare and provide to UTA a final set of as-built
drawings, deplctmg the Project as completed 1nelud1ng all changes to the Project made subsequent
to the approval of the Construction Documents -
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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 provide reasonable assistance to UTA in obtaining any permits, approvals, and licenses that
the Contract Documents expressly specify to be a UTA responsibility. -

2.3.2 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.

2.3.2 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.

233 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 Serviées.

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

242 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. '

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

. 2.44 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,
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techniquee and prooeduree'of construction. |

s 245 Contractor shall be solely respons’J ’ ,for 1mt1atmg, maintaining and supervising all
s afety precautlons an 1
- precaunons for the sa

- petsons who may | be'affected thereby, (11) all’ Work and alll etju:lpment and matena]s"to be
. _moorporated into the Work and (111) other propert_y-at the. Slte;or adj acent thereto; Contractor shall

e o,_perform the Work' ‘con51sten, ‘with, the Co ‘
remove ﬁom the Pro;ect a Subcontractor :

ance ofthe Work. y,Subcon actors:.
;‘ ance Nothmg ‘-mﬂ‘the Contract 3

performs other workion 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 coordmated anner wrthout
unreasonable dlsruptlon # o

St 0 4945 Contractor shall keep the Sité reasoniably free from debris, trash’and construction
wastes to permi t _actor 10 perform its 1 services efficiently,’ safely and without
m’cerfenng with the use of ‘adjacent land*: areas Upon -Substantial Completion of the Work-ot 'a
portion ‘of the" Work, ‘Contractor shall remove' all debris; trash, construction ‘wastes, materials,
equrpment, machmery and tools arising fiom the ‘Work or applicablé portions thereof to perrmt
UTA to occupy the Pro_; ect or a portlon of the Pro; ect for 1ts mtended use. :

Quahty Control Quahty Assurance, Inspectlon, Rejectmn and Correctmn of Work

, 2. 51 Contractor shall develop a Pro;ect-specrﬁc constmctron quahty control plan as
contemplated in, UTA’_-.s_‘ Quahty Management B! and Construction Quahty Plan.. The
Contractor’s pla.n. shal atisfy the minimurn requir :p_osed by UTA’s Construcuon Quahty
Plan and shall be sufficient to ensure that Work is performed in comphance with the Contraet
Documents. If the Work includes any design services, Confractor shall also develop and thereafter
comply with a design quality plan that meets the minimum requirements set. forth ini the UTA
Design Quality Plan. The UTA Quality Management Plan,:Construction Quality Plan and Design
Quality Plan are incorporated into the Contract Documents by reference. The Contractor’s plans
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shall be subject to UTA’s review and approval, -

2.5.2 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.

2.5.3 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 matemals and supphes shall be subject to inspection at the point of
- manufacture.

2.5.2 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. :

2.5.3 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.

2.54 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 cotrective action(s) and deduct all amounts so incurred

from any amount then or thereafter due Contractor. .

2.6  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. reoogm'zed
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 forgomg, Contractor also specifically. warrants that any design,
engineering or other professional services provided by Contractor shall be shall satisfy applicable
professional standards of care and that all materials and that any equipment furnished as part of
the construction shall be new (unless otherwise specified in the Contract Documents). This
provision is not intenided to limit any manufacturer’s warranty that provides UTA with greater

warranty rights than set forth in this Section 2.6. Contractor shall prov1de 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

262 If Contractor-becomes aware of any defect in the Work, or non-conforrﬁance with -

the Contract Documents, Contractor shall give prompt written notice of that defect or non-
conformance to UTA.
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the Work does not comply with the warranties prov1ded above take meamngful steps, to commence,c
_ correcnve‘ action, including the correction, removal,. replacement or re-performance ‘of the
‘ erty; caused the warranty fallure

\CthG actlon to completlon),w
on_tract Documents) prowde ;

ctor all amounts 50 1ncurred y
ediate response, the seven (7

P
- ’obhgatlon tc correct nonconforrmng Work and is otmtended ,
' - regarding Connactor s other obligations under the

SiteCondiﬁons . Lo - gy

Hazardous' Materlals. o

‘ 1A nless otherw1se expressly provided.in the Contract Documents to. be part-of the: -
Contractor’s Work, Coritractor 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 envnonmental law or (n) Imght endanger the health of people exposed fo it.

_ 3.1:2- If Contractor d1scovers 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 dn'ected to
do so by the UTA Project Manager. 2

3. 1 3" Contractor will'be enntled to an adjustment to the Contract Price and/or Contract
Tnne(s) to the extent Contractor’s cost and/or time of performance have been adversely 1rnpacted
by the presence of Hazardous Matenals o o

3 1.4 The nsk allocat1on and change prov1s1ons of. Sectmns 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 aets 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
ofthe Contractor’s negligent performance of the Work. To the extent that Hazardous Materials are
1ntroduced and/or released at the Site by Contractor as described above in this Section 3.1.4, then:
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(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).

3.2  Differing Site Conditions.

3.2.1 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.

3.2.2 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 (§) 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 4
Payment

4.1 Schedule of Values.

4.1,1 Unless required by UTA upon execution of this Agreement, within ten (10) Days
of execution of the Agreement, Contractor shall submit for UTA’s review and approval a Schedule
of Values for all of the Work., The Schedule of Values will: (i) subdivide the Work into its
respective parts; (if) include values for all items comprising the Work; and (iii) serve as the basis
for monthly progress payments made to Contractor throughout the Work.

4.1.2 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. ' ' ' : '

42  Application for Payment.

42.1 To receive payment, Contractor shall submit to UTA an Application for Payment
requesting payment for all Work performed as of the date of the Application for Payment.
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.

4.2.2 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
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eqmpmentandmatenals ee andclearof all,

the reasons and contractual basis for the withholding, and the specific action
to quahfy for payment under the Contract Documents If the Contractor dis]
rith 1y, pursue its rights und Contract D '

ntractor must take

nts; including those

Contrfacjco 1all mdemmfy and‘defend UTA agamst any clalms for payment and mechamc s hens

wiit 4757 If the Contract Documents 1nc1ude Federal ‘Clauses, the terms" of those Federal
Clauses pertaining to payment of Subcontractors supersede any conﬂrctmg terms of thls Article 4.

4 6.1 Contractor shall not1fy UTA When 1t beheves the entire Work is Substantlally
Complete. As used in the Contract Documents, “Sybstantially Complete” or “Substantial
Cormiplétion” refers to the Contractor s satlsfactory completmn of ail Work i in accordance W1th the

"RFP No. 16-1846TP

Paym Contractor’s faﬂure to'tiget it sbligations under ntract Documerits,
UTA w111:n0t1fy Contractor of the specific amounts UTA has withheld: { ds‘toswithhold); -

s UTA’S bases fot

S 45 ctor shall pay Subcontractors in accordance with its conh‘actual obhgatlons»‘_
to such partles all the amounts Contractor has received from UTA on account ‘of their ‘work.




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 (iif) provisions (to the extent not already provided in the Contract Documents) establishing
UTA’s and Contractor’s responsibility for the Project’s ser‘unty, maintenance, utilities and
insurance pending Final Completion and final payment.

4.6.2 Promptly after issuing the Certificate of Substantial Completion, UTA shall release
to Contractor all retained amounts, less an amount equal to two times the reasonable value of all
remaining Punchlist items noted in the Certificate of Substantial Completion.

4.6.3 Upon Contractor’s request or upon UTA’s own initiative, UTA may, in its sole
- discretion, deem a discrete segment of the Project to be Substantially Complete. The provisions
of Sections 4.6.1 and 4.6.2 will apply to that discrete segment of the Project. In addition, before
UTA may take possession of a discrete segment of the Project, UTA and Contractor shall obtain
the consent of their sureties, insurers, and any government authorities having jurisdiction over the
Project.

4,64 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.
4.7  Final Payment.

4,7.1 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.

4.7.1.1 An affidavit that there are no claims, obligations or liens outstanding or
unsatisfied for labot, services, materials, equipment, taxes or othet items performed,
furnished or incurred for or in connection w1th the Work which will in any way affect
UTA’s interests;

4712 A general release executed by Contractor waiving, upon receipt of final
payment, all claims, except those claims prev10usly made in Wntmg to UTA and remaining
unsettled at the time of final payment;

4713 All as-built drawings, redlined drawings, operatiﬁg manuals, warranty
assignments and other deliverables required by the Contract Documents; and
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warranty Work. Contract
withhold from the final p

5,12 IfUTAis enjoined from the operation or use of the Work, or any part thereof, as -
the result of any patent or, copyright suit, claim, o roceeding, Contractor shall at its. sole expense
' steps 10 operate or use the Work. If Contractor cannot so
t Contract

- 5:1.3 Sectionst5:1i1" and- 5.1.2 above shall not be applicable to any -suit, ‘claim or:
proceeding based on infringeinent or violation of a patent or copyright:. (i) relatifigrsolely 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 ™

5.2. Payment Claim Jundemnification. 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
Proje_ct;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, moludmg
attorneys’ fees.

53 Contractor’s General Indemnification.

5.3.1 Contractor, to the fullest extent permitted by law, shall indemnify, hold harmless
and defend UTA, its officers, trustees, and employees from and against claims, losses, damages,
Hiabilities, 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.

5.3.2 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.

54  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.

ARTICLE 6
Time

6.1 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 comple’aon milestones shall constitute an event of default.

6.2  Excusable Delays. The Contract Time(s) for performance shall be eqmtably 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);

(i) 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 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
ccordance with the completion milestones indicated in the approved schedule.
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3 ,Excusable and Co’m_ )

Contractor: shall prepa:re

-4

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 ' Con ctor shall :

execute a wmtten Change Order.

_ Constructlve Changes‘

7.3.1 - To the extent that Contractor (1) recelves a Wntten or verbal d1rect10n or proceedmg

froriy UTA that’ Cotitractor beheves to constitute a matérial 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 Pr03 ect Manager written. notlce (heremafter a

“Potential Change Notice”) within ten (10) Days after “Contractor becornes aware of (or should
have reasonably become aware) the facts and circumstances which Contractor believes to give rise
to a Change Order. ,

- 7.3.2.. Contractor’s failure to deliver a Potential Change Notice in a tlmely manner shall
constitute:a waiver of all of Contractor s nghts to a Change Order. -

7. 3. 3 In conJunctlon Wlth the Potenmal Change Notlce (orAas soon as reasonably poss1b1e«..

»thereafter) Contractor shall submit to UTA all supportmg information and documentation

necessary for UTA to evaluate the contractual basis for the Potent1a1 Change Notice and to also
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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.

7.3.4 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. '

7.4 Direction or Authorization to Proceed. -

7.4.1 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.

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

7.5  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 RFI process may also be used to document minor changes in the Work do not involve an
adjustment in the Contract Price and/or Contract Time(s) and do not materially and adversely
affect the Work, including the design, quality, performance and workmanship required by the
Contract Documents.

7.6  Contract Price Adjustments.

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

7.6.1.1 Unit prices set forth in the Agreement or as subsequently agreed to
between the parties; : o - : _

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

7613 Costs, fees and any other markup rates set forth in the Agreerment;

7.6.14 If an increase or decrease cannot be agreed to as set forth in items

7.6.1.1 through 7.6.1.3 above and UTA issues a DAP, the cost of the change of thie 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.

7.6.2 If unit prices are set forth in the Contract Documents or are subsequenﬂy agreed to

by the parties, but application of such unit prices will cause substantial inequity to UTA or
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- with performance ‘of the Work pending ﬁrial resolutlon of ‘Claim, mcludmg 11t1gat10n 'UTA shall

continue to pay any undisputed payments related to such Clalm

8 2 1 The parues shall attempt jick good falth to. resolve promptly through negotlauon any-j
C1a1m 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 purpoee either may reques e ot erto meet w1th1n seven (7) Days of the date the Clarm"
is'tade; af a mufually agreed upotl ‘time’and place. 7

8 22 IfUTA’s PrOJect Manage1 and Contractor’s Project Manager are not able to resolve ‘
the Claim within fourtéen (14) Days after ‘tHeir first meeting (or such longet penod of time as may
be mutually agreed upon), either party may request that UTA’s Senior Representative and the
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Contractor’s management representative (“Contractor’s Management Representative”) meet at
least once to attempt to resolve the Claim.

8.2.3 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 2 mutually acceptable resolution of the Claim. The mediation procedure
shall be determined by the Mediator in consultation with the parties. The fees and expenses of the
Mediator shall be borne equally by the parties. '

8.2.4 If the Claim is not resolved within thirty (30) days after the commencement of
mediation, or if no mediation has been commenced within one hundred and twenty (120) days of
the date the Claim is made, either party may commence litigation to resolve the Claim. The
exclusive forum for any such litigation is the Third District Court in and for Salt Lake County,
Utah.

ARTICLE 9
Suspension and Termination

9.1 UTA’s Right to Stop Work.

9.1.1 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
con51dered tobea termmatmn for convenience by UTA.

9.1.2 If a suspension is directed by UTA without cause, Contractor shall be entitled to
seck 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.

9.1.3 In addition to its rights under Section 9.3, 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 suspensior.

92  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:

. 9.2.1 All Work satisfactorily completed or commenced and in process as of the effective
date of termination; ’
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mé,y ~prqv1<feawnt_ten notice :"tév,';éoritlﬁactolj jat

in part) ot pursie other available remedies unless the grounds for default are cured within ten (10}
Days-of Contractor’s: teceipt:of such notice: If Contractor fails tocure ‘the‘grounds for default
withinsuch ‘period;then’ UTA: ‘may-declare ‘the: -Agreement, - ot ‘portions:of: theAgreement,
terminated for default by providing writtén notice to Contractor of such declaration; ovided, "
however, that fo 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 Agréement shall not be tefminated
ccure such breach within the 10-Day cure
eds ‘curative_actions, until..
without opportunity to cure if the breach inv . Contractor’s material failure to comply with
any Legal Requirements pertaining to saféty or environmental compliance. :

" 9533 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:: - . SECIT Ce e e

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

9.3.6 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.

9.3.7 IfUTA improperly terminates the Agreement for cause, the termination for cause
will be converted to a termination for convenience in accordance wzth the provisions of Section
9.2 above. .

9.4  Bankruptey of Contractor.

9.4.1 If Contractor institutes or -h_aé 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:

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

94.1.2 Contractor shall ﬁle an appropnate action within the bankruptcy
court to seek assumption or rejection of the Agreement within sixty (60) Days of the institution of
the bankruptey 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.

9.4.2. The rights and remedies under Section 9.4.1 above shall not be deemed to limit the
~ ability of UTA to seck any other rights and remedies provided by the Contract Documents or by
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fe; '(11) tmaintenance effort and frequency, (111)
Vice y) effect of other system components

quantities.

T

10.2

10.1.

A dlscussmn of dlffer 1 "ces between ex1st.1ng requlrements and the proposed
of ‘each cha.nged 1tem, L

10.1.3.5 A description of ani
the conditions and results. I the VECP was: prevmusly subrmtted on another UTA pro; ject,
the Contractor shall mdlcate the date contract number, and the action taken by UTA

10.1.3.6,‘ Costs of development and 1mp1ementat10n and

Rewew and Approval of VECPs - \
10 2 1 Upon rece1pt of a. VECP UTA shall process it expeditiously, but wﬂl not be hable

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:* Tn'all ‘other situations, each party w111 bear 1ts
own costs in eonnec’uon w1th preparahon and review: of VECPs ’
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10.2.2 UTA may approve in whole or in part any VECP submitted. The decision of UTA
regarding rejection or approval of any VECP will be at the sole discretion of UTA and will be final
and not subject to appeal. Contractor will have no claim for any additional costs or delays resulting

~ from the rejection of a VECP, including development costs, loss of anticipated profits, or increased

material or labor costs

10.3 Cost Savings. Except as otherwise stated in the Agreement, any savings resulting from an
approved VECP will accrue to the benefit of UTA and Contractor on a 50/50 cost sharing basis.

10.4 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 11

Health Insurance

11.1 Insurance Coverage for Employees.

11.1.1 Contractor shall, prior to the effective date of the Agreement, ceftify 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.

'11.2.1 If the Contractor enters into any subcontracts under the Contract Documents in an
amount of $1,000,000 or more, then Contractor shall also certify to UTA (at the time the applicable
Task Order is entered) 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 12
| Miscellaneous

12.1 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 Docurnents) does not constitute Confidential Information.

12.2 Prohibited Interest. No -meinber, 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

e meit WS,
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EXHIBIT C — CONTRACTOR’S PRICING SHEET

A. Pre-Construction and Construction Management Fees:

Contract Year | Contract Year | Contract Year | Contract Year | Contract Year
One Two Three Four Five
Project $103.00 $107.00 $112.00 $116.00 $120.00
Manager
Construction | $116.00 $121.00 $126.00 $131.00 -$136.00
Manager

Payment will be based on actual hours expended (except that no more than 8 hours per day will
be charged regardless of the hours worked on that day, nor more than 40 hours per week will be
charged, regardless of the hours worked that week), plus appropriate and authorized direct
expenses. UTA anticipates needing the PM and CM on a full-time basis, but that is not

guaranteed.

B. Unit' Pricing for Typical Tasks:

c
=
=

.tem 1: Ballasted Grade Crossing:Replacement

' and regulating, concrete and/or asphalt paving between tracks if applicable and
;. 'W|thm 5 feet of roadway tie-in. (See drawing included as an Exhibit to the RFP)

_Includes complete removal and replacement of grade crossing panels, ties, clips and |
 ballast. Also includes subgrade rework & compaction, track alighment, track tamping

S 308.00/LF

' ltem 2 Tubbed Grade Crossing: Replacement

't Includes complete removal and replacement of crossing tubs and infill panels boot,
rat slab, end restraints (if applicable},subgrade rework and compaction. Also
includes track cutting and rewelding and alignment, asphalt and/or concrete paving
between tracks if applicable and within 5 feet of roadway tie-in. (See drawing
1§ included as an Exhibit to the RFP). '

$ 410.00/LF

Item 3: Embedded {Cast in nlace) Grade Crossmg Renlacement

subgrade rework and compaction.

ﬁ the RFP)

1 Includes complete removal and replacement of embedded concrete, boot, ties, clips, |
Also includes rail cutting and re=welding (if }
needed), track re-alignment,. concrete and/or asphalt paving between tracks if |
| applicable and within 5 feet of roadway tie-in (See drawing included as an Exhibit to f

$ 425.00/LF

: _ltem 4: Platform Deck and Tactlle Renlacement without Snowmelt

1 edge of platform. Rebar to be tied into existing platform stem wall and placed on 12'
i centers. Match existing saw cut lines and seal all saw. cuts and joints.

Remove and replace concrete within 5' from edge of platform. Placing new tactile on |

$197.00/LF

T ltem 5: Platform Deck and Tactile Replacement with.Snowmelt.

On-Call Maintenance Contract — Exhibit B
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EXHIBIT D — Required Federal Clauses
TEDERAL CLAUSES

NO GOVERNMENT OBLIGATION TO THIRD PARTIES
The Authority 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 the Authority, the Contractor or any other party (whether or not a party to the Contract)
pertaining to any matter resulting from the Contract. The Contractor agrees to include the above clause in each
subcontract or purchase order 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 Subcontractor or Supplier who will be subject to
its provisions.

PROGRAM FRAUD-AND FALSE OR FRAUDULENT STATEMENTS

The Contractor ackriowledges that the provisions of the Program Frand Civil Remedies Act of 1986, as amended, 31

USC §3801, et seq. and United States Department of Transportation regulations, "Program Fraud Civil Remedies,"

49 CFR Part 31, apply to its actions pertaining to the Contract. Upon execution of the underlying Contract, the

Contractor certifies or affirms the truthfulness and accuracy of any statement it has made, it makes, it may make, or

causes to be made, pertaining to the underlying Contract or the FTA assisted project for which the Work is being

performed. In addition to other penalties that may be applicable, the Contractor further acknowledges that if it

makes, or causes to be made, a false, fictitious or fraudulent claim, statement, submission, or certification, the

federal government reserves the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on

the Contractor to the extent the federal government deems appropriate. The Contractor also acknowledges that if it

makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submission or certification to the

federal government under a contract connected with a project that is financed in whole or in part with federal

assistance originally awarded by FTA under the authority of 49 USC §5307, the federal government regerves the

right to impose the penalties of 18 USC §1001 and 49 USC §5307(n)(1) on the Contractor, to the extent the federal

government deems appropriate. The Contractor agrees to include the above two clauses in each subcontract or

purchase order financed in whole or in part with federal assistance provided by FTA. It is further agreed that the '
clauses shall not be modified, except to identify the Subcontractor or Supplier who will be subject to the provisions. f

: ACCESS TO RECORDS AND REPORTS. B _ i
The Contractor agrees to provide the Authority, the FTA Administrator, the Comptroller General of the United States i
or any of their authorized representatives access to any books, documents, papers and records of the Contractor which
are directly pertinent to this Contract for the purposes of making audits, examinations, excerpts and transcriptions.
The Contractor also agrees, pursuant to 49 CFR 633.17 to provide the FTA Administrator or his authorized
representatives including any project management oversight auditor access to the Contractor’s records and
construction sites pertaining to a major capital project (defined at 49 USC §5302(a)(1)), which is receiving federal
financial assistance through the programs described at 49 USC §§5307, 5309 or 5311. The Contractor further agrees
to include in all of its subcontracts and purchase orders under the Contract a provision to the effect that the
Subcontractor or Supplier agrees that the Authority, the United States Department of Transportation and the
Comptroller General of the United States, the project management oversight auditor, or any of their duly authorized
representatives shall, until the expiration of three (3) years after final payment under the subconiract, have access to
and the right to examine any directly pertinent books, documents, papers, and other records of the Subcontractor or
Supplier.

: FEDERAL CHANGES

The 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 the Authority and
the FTA, as they may be amended or promulgated from time to time during the term of the Contract. The
Contractor’s failure to so comply shall constitute a material breach of the Contract.

CIVIL RIGHTS REQUIREMENTS |
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(1) Nondmcn
303 of the Age Dlscnmmatxon Act of 1975, a8 amended 2'0. S
Dzsabﬂmes Act of: 1‘990 42:U:8. C.§ 12132 and, Federal tran i
11 wﬂl no£ dm,nm ate against any employee or apphca.nt for m i
' . In addition, the Comractor agrees _to comply thh apphcable Federal m1plement1ng

C. § 6102 secnon 20” of '

(3) The Co

in 'hola or in part with
‘ Fecieral assrstance p1 oV, 1ded by FTA raodified only if &

o identify the affeé;ied parties .

a ThlS cofifract is subject tothe; requuements of Title 49, Code of cheral Regulations, Part 28,
Dzsadvantaged Business. Enterprzses in.Department of: Trans portatzon Financial Assistance. Progmms The national
goal for' part.lcxpanon of Disadvantaged Business Emerpnses (DBE) is 10%. The agency’s overall goal for DBE,
participation is 6.25%. A separate contract goal of 6.2% DBE partncnpatwn has been. cstabhshed for this .
procurement

cordancc w1th Tltlc VIof thev(_‘wﬂ Rwhts Acty as, amcndcd 42U8.C. § 20 Ods tlon ‘

b. l‘he con&actor shall not d1scnnnnate on the basxs of race, color, natlonal ongm, or $eX m he. perform ce of 1h15 )

contract. The coritractor shall carry out applicable requirements of 49 CFR-Part 26 in the award.and; admmlstratxon
of this DOT-asmted contract Faijlure by the contractor to carry out these requirements is 2 matenal bréach of this
contract, which may fesult in the termination of this contract or such other remedy as Utah. Transit Authority deems
appropriate. Each subcontract the contractor signs with a subcontractor must. mclude assurance in this...
paragraph (see 49 CFR 26. 13(b)) : SRR g ST

c. B1ddcrs/offerors are reqmred 1o docurnent sufﬁclent DBE part101pat10n o meet thebe goals or; altematwely,
document adequate good faith efforts to do 50, as provided for in 49 CFR 26. 53, Award of this contract is
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conditioned on submission of the following concurrent with and accompavnying aﬁy 'fask Order:
' 1. The names and addresses of DBE firms that will participate in this contract;

2. A description of the work each DBE will perform;

3. The dollar amount of the participation of each DBE firm participating;

4, Written documentation of the bidder/offeror’s commitment to use a DBE subcontractor whose participation it
submits to meet the contract goal;

5. Written confirmation from the DBE that it is participating in the contract as provided in the prime contractor’s
commitment; and

6. If the contract goal is not met, evidence of good faith efforts to do so.
Offerors must present the information required above as a matter of responsiveness (see 49 CFR 26.53(3)).

d. Prompt Payment and Return of Retainage. The contractor is required to pay its subcontractors performing
work related to this contract for satisfactory performance of that work no later than 30 days afier the contractor’s
receipt of payment for that work from the Utah Transit Authority. In addition, is required to return any retainage .
payments to those subcontractors within 30 days after the subcontractor's work related to this contract is
satisfactorily completed.

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

INCORPORATION OF ETA TERMS.
All contractual provxsmm required by the United States Department of Transportation, as set forth in the most recent
edition and revisions of FTA Circular 4220.1F, “Third Party Contracting Guidance,” are incorporated by reference
into the Contract Documents. All FTA mandated terms shall take precedence over other conflicting terms, if any in
the Contract Documents. The Contractor shall not perform any act, fail to perform any act, or refuse to comply with
any Authority requests that would cause the Authority to be in violation of any FTA terms and conditions.

JTERMINATION

(For contracts over $10,000.00) .
a. Termmatlon for Convenience (General Provision) The (Recxp1ent) 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 effected 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 petformed in accordance with the manner
of performance set forth in the contract. 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 converience.
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of delay Ifin the Judgment of the (Recxplent), the delay is cxcusable, the time For ‘wor
extended. The Judgmcnt of the (Recipient) shall be final and conclusive on the parties, but subJ ect to appeal under

If, after termmatlon of the Contractor‘s right to proceed, it is determined that the Contractor WaS not
) ' 'ghts and obhgatlons of the partles w111 be the same as 1f the te

The Contract is a covered St urposes of 49 CFR Part 29. As such, the Contractor is requued to venfy
that honé'of the Contractor, its ‘principals (as defined at 49 CFR 29.995) or affiliates (a8 defined at 49 CFR 29:905) -
are excluded or disqualified as defined at 49 CFR:29:940 and29.945. THe Contractot is ‘requvired to corply with 49
CFR 29, Subpart C and must include the requirement to comply with 49 CFR 29, Subpart C in any subcontract or
purchase order that it enters dnito. (4 cemf Geation is.to be submztted with each bid or offer of $25 000 or more, )

St

'BUY AMERICA REQUIREMENTS
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The Contracior agrees to comply witly
not be obligated unless stegl, irow an nded;
States, unless-a waiver lias: bet.n g,mnt F-lA or the pmﬂuu 18 subm[ 027 gﬁncm vaiver. Gexwml waivers are
listed in 49 CFR 661.7, and include final assémbly in the United States for 15 passenger vans and 15 passenger wagons
produced by Chrysler Corporation, microcomputer equipment, sofiware, -and small purchases (cuirently Jess than
$100,000) made with capital,.operating, or planning funds. Separate requirements for rolling stock aré set out.at 49
UsC §5 1’3(})( HCY and: 49 CFR 661. 11 Rolling stock not subject to a general waiver must be nmnufautuwd in the
United States and have a 60°percent domestic.content. The Contractor agrees to include these réquirements, in each
subcontract ot purchase order financed in whole or in part with federal assisiance provided by the Authiority. '

ISC §5323(5) and 49 CI*R I"zrl 661, whluh-prowda, that federal funds may
¢ i arerproduwd it the United

ERL AC}J l' ] I&ND lel’U’I‘L R!',E;()‘{_.UT!(?}N

o sha‘il abzde by the dec

G the Chinracior.and the Gonk

& directed by The Authority, Cétittactor shall contititg performanad
s BEInE résolved.

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 reasonable time after the first observance of
such injury or damage.

Remedies — Unless this contract provides otherwise, all claims, counterclaims, disputes and other matters in question

between the Authority and the Contractor arising out of or relating to this agreement or its breach will be decided by

arbitration if the parties mutually agree, or in a court of competent jurisdiction within the State in which The Authority
. is located.

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 laws. No action or failure to act by The Authority or Authority’s authorized
representative 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 Vriting,

LOBBYING
Modlﬁcatlons have been made to the Clause pursuant to Section 10 of the Lobbying Disclosure Act of 1995, P.L. 104-
65 [to be codified at 2 U.S.C. § 1601, et seg. ] '

- Lobbying Certification and Disclosure of Lobbying Activities for third party contractors are mandated by 31 U.S.C.
1352(b)(5), as amended by Section 10 of the Lobbying Disclosure Act of 1995, and DOT implementing regulation,
- "New Restrictions on Lobbying," at 49 CFR § 20.110(d)

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

Modifications have been made to the Lobbying Certification pursuant to Section 10 of the Lobbying Disclosure Act
of 1995.- Use of "Disclosure of Lobbying Activities," Standard Form-LLL set forth in Appendix B of 49 CFR Part
20, as amended by "Government wide Guidance For New Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96) is
mandated by 49 CFR Part 20, Appendix A. '
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B rd ' -Lobbymg Amendment 31 U S C 1352 as amended by the Lobbymg Dlsclosure Act of 199
104-65 [to'be codified-at:2 U. S.C.§ 1601, o Contractors who apply or bid for an award-of $100 000 or mo :
shall file the ceruﬁcauon requu-ed by 49 CFR part 20, "New Restnctlons on Lobbymg " ‘Each tier ceruﬁes to the ti
above that it W111 not and,has not used Federal appropnated ﬁmds to pay any person or orga.mzauon for mﬂuencmg or
'attemptmg to’ mﬂue an officer or employee of any'agency, a amember of Congress, officeror employee of Congress
or an employee of a member of. Congr s'in cortection with: btaining. Eederal contract, grant or.any’ other award
covered by 31U :SiC: 1352. Bach tier'shall‘also dxsclose ithe.name .of any registrant under-the Lobbying Disclos
Act of ] 95 who S made lobbymg contacts on 1ts r‘behalf w1th non—Federal funds w1th respect to that Federal contract,

This cemﬁcatlon isa matenal representanon of fact upon whic rehance was p. aced when this transaction

i ‘making or ng.into.this transaction nnposed
by 31,US.C. § 1352 (as amende 2 fhe Lobby £1995). An: on who fails to file the required
certification shall be subjec ‘to-a, ClVll penalty of not.less. than $10,000-and not more than $100 000 for each, such-
faﬂure ‘ . : i .

[Note Pursuant to-31 U S C § 1352(0)(1) (2)(A), any person who makes :a prohbxted expendltm'e or faﬂs to. file-or
amend-a required certification or disclosure form:shall be subject to a c1v11 penalty of ot less than $10 000 and not
more than $100 000 for each such expend1ture or faﬂure PRTER TR PR

The Contractor, . e certlﬁes or afﬁrms the truthfulness and accuracy of each statement of its-
certification and dlsclosure 1f any In addmon, the Contractor understands and agrees that the prov151ons of 31 U S.C.
A 3801 et seq apply to thls cemﬁcauon ‘and chsclosure 1f any ‘. SR

Slonature of Contractor s Authonzed Ofﬁcxal
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‘Name and Title of Contractor's Authorized Official

Date

CLEAN AIR REQUIREMENTS
The Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air.
Act, as amended, 42 USC §§ 7401, et seq. The Contractor agrees to report each violation to the Authority and
understands and agrees that the Authority will, in turn, report each violation as required to assure notification to the
FTA and the appropriate EPA Regional Office. The Contractor also agrees to include these requirements in each
subcontract exceeding $100,000 financed in whole or in part with federal assistance provided by FTA,

CLEAN WATER REQUIREMENTS
The Contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Federal
Water Pollution Control Act, as amended, 33 USC §1251, et seq. The Contractor agrees to report each violation to
the Authority and understands and agrees that the Authority will, in turn, report each violation as required to assure
notification to FTA and the appropriate Regional Office of the United States Environmental Protection Agency. The
Contractor also agrees to include these requirements in each subcontract or purchase order exceeding $100,000
financed in whole or in part with federal assistance provided by FTA.

CARGO PREFERENCE
The Contractor agrees. to: (a) 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) furnish within twenty (20)
working days following the date of loading for shipments originating within the United States or within thirty (30)
working days following the date of loading 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 to the Division of
National Cargo, Office of Market Development, Maritirne Administration, Washington, DC 20590 and to the FTA
recipient (through the Contractor in the case of a Subcontractor’s or Supplier’s bill-of-lading.); and (c) include these
requirements in all subcontracts and purchase orders issued pursuant to the Contract Documents when the subcontract
may involve the transport of equipment, material or commodities by ocean vessel. (4 certification is to be submitted

~ with each bid or offer exceeding $500,000 if shipping is applicable.)

FLY AMERICA REQUIREMENTS
The Contractor agrees to comply with 49 USC §40118 and 41 CFR Part 301-10, which provide that contractors are.
required to use United States -Flag air carriers for federally 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 49 USC §40118 and CFR Part 301-10.

DAVIS-BACON AND COPELAND ANTL-KICKBACKACTS .

(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 quarterly) 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 '
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. performmg work in more. than one classification may be compensated af 'the rate spec1ﬁed for each classxﬁcau
: "”rhe hme actually worked therem Prov1ded that the employer's payro]l records accmately set forth the hme spent in each
: ' ion (mcludmg auy addmonal class1ﬁcatrons and wage :-'

”(n)(A) The: contrachngbﬂicer shall‘ eqiite that any class of 1aborers or mechamcs mcludmg helpers wh1oh is not".
o listed'in the wage determination and wl ‘ch istobe employed under the contract shall be classified in‘conformance:.
. wﬁh'_the wage | determmzmon The contractmg ofﬁcer shallfapprove an additional classxﬁcanon and wage rate and

'f}» ,Work is perfonncd

(B) If the contractor: and the laborers_f- and o
representatives; and the contracting officer agr
designated for. fnnge beneﬁts ‘where's app opr.
ofﬁcer to the Adm.rmstrator of the Wage and H ar Di

iﬁcatibn and wage rate: (mcludmg the ‘amoiint
i of the acjnon taken shall oe serrt by the contractmg

) dlsapprove every addmonal class1ﬁcat10n action: Wit
will notify the contracting officer within the 30-day penod that addmonal time is necessary

(C) In the event the contractor; the laBorets
and the conitractinig officer ds not agr :

" designated for fringe benefits, where appropnate), the contracting ‘officer shall refer the" ‘Questions; mcludmg the views™
of all interested parties and the recommenda’aon of the contracting officer; to the Administrator for
determination: The Administrator; of-an authonzed tepresentative; will issue a detetmination-within 30-days*’
of receiptand so advise the contractmg ofﬁcer or w111 notlfy the contractmg officer: Wlthm tbe 30 day penod that

adchtlonal txme is necessary

priate) determined pursuant to para phs (a)(l)(n) (B)

®) The Wagé Tate (mcludmg ﬁmge b e pria
erforming work in the class1ﬁcatlon under thlS contract from the

or (C) of ths secuon, shall be pa'

(iii) Whenever the _mmmmm_ age rate p or m
fringe beneﬁt whlch is not expre esed asank urly te 3 omractor shall e1ther pay the beneﬁt as stated m the wage
determination or shall pay aniother bona fide fringe benefit or an hou.rly cash equivalent thereof T

(IV) If the contractor does not ma.ke payments to a trustee or other third person, the contractor may consider as part
of the wages of any laborer or. mechamc the amount of : any costs reasonably anhclpated in provxdmg bona ﬁde fnnge
beneﬁts under a plan or program, Prov1ded That the Seeretary of Labor has found, upon the wntten request of the
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contractor, 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 assets 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
therefore 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, mcludmg 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 30 days of receipt and so advise the contracting officer or will notify the
contracting officer within the 30-day period that additional time is necessary.

(C) In the event the contractor, 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 30 days of .
receipt and so advise the contracting officer or will notify the contractmg officer within the 30-day period that .
additional tlme is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursnant 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) Withholding - The Authority shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or canse to be withheld from the contractor under this contract
or any other Federal contract with the same prime contractor, or any other federally-assisted contract subject to
Davis-Bacon prevailing wage requirements, which is held by the same prime contractor, 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 subcontractor the full amount of wages required by the
contract. Tn the event of failare 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,
the Authority may, after written notice to the contractor, 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.

(3) Payrolls and Bésic 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 years thereafter for all laborers and
mechanics working at the site of the work (or under the United States Housing Act 0f 1937, or'under the Housing
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(iii) The contractor or subconuactor shall make the records requured under paxagraph (a)(3)() of this section
available for inspection, copying, or. transcription by ¢ authorized 56 es of al Transit ... -
Administration or the-Department of Labor, and shall permit such representatives to i1 erhpla'jiées _
working hours on the job. If the contractor or subcontractor fails ' stbmit the requued Tecords or to make them: .
available, the Federal agency may, after writtéh notice to the contractor, sponsor, applicant, or owner, take such
action as may be necessary to cause the suspension of any further-payment, advafice, or:guarantee of funds..:;« ;s
Fuithermore, failure to submit the required records upon request or to make such records avaxlable may b SR
grounds for debarmerit action pursuant to29 CFR 5.12.

4) App T ~ G- ..Apprenuces L
_ predetermmed rate for the work thcy performed when they are emp_oye pursuan to and 1nd1v1dua11y reglstercd 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 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 contractor's or subcontractor'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.

(ii) 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 asa
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, trainces 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 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 actualiy performed. In the event the Employment
and Training Administration withdraws approval of a fiaining program, the contractor will no longerbe: penmtted to
utilize trainees at less than the applicable predetennmed rate for the work performed until an acceptable program is
approved.

(1_11) 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.

v (5) 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.

(6) Subcontracts - The contractor or subcontractor 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 thé subcontractors to include these clauses in any lower tier subcontracts The
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‘rpnme co! tractor shall be responsxble for 'thc comphance by 'any SPbGQBMCtof.Or' lower twr subcontractor : m thall the
contract clauses m29 CFR 5 5 o : Lo o

' i-(8) Comphance w1th Davxs

Bacon and Related Acts contained in 29 CFR pa.rts 1,3, and5 are here

she) nor-any.p

. Government contracts by virtue of sectlon 3(a) of th Da vis-Bac

- (1) Overtime requirements No co

. liquidated damages as provided in the clause set forth in paragraph (2).of this'section,

may require or involve | the employment of laborers or mechanics sh eq permit any such léBorer or
m any Workweek in which he or she i is, employedE on S such xcess -of; forty ‘hours, in:suc

in paragraph (l) of this seot1
sl addmon, suo . ,contractor and. subcontractor shall;B

Watchmen and guards employed in violation of the clause set forth in p graph_;(l) of this Sochon, n the sum of
$10 for eachoalendar day on, which:sach: mdnudual was reqmred ar: penmthe_ i __orl__c inexcess: of the standard::;

(3) Withiholding for .
written request of an authorized representatlve of the Depan‘ment of Labot withhold- of cause to be w1thheld from
any moneys Payable-on account of work performed by the contractor or subcontractor under: any:s such contract or;
any other Federal contract with-the same prime contractor, or any other federaﬂy—assmted contract subj ect to the
‘Contract Work Hours and Safety Standards Act,: which is held by the-same prime contractor,:such sums as may be ... .
determined to' ‘be necessary;to satisfy.any liabilities of such. contractor or subconlractor for unpaid wages and «

(4) Subcontiacts - The contractor or subcontractor shall insert in any subcontracts the clauses set forth in
paragraphs (1) through (4) of this section and also a clause requiring the subcontractors to: include. these, clauses in .
any lower tier subcontracts. The prime contractor shall be responsxble for compliance by any subcontractor or lower
tier subcontractor w1th thc clauses set forth in: paragraphs 1 through (4) of this section.=. U

OND]NG REg}U]REMENTS

Bid Bond Re_quirements (Construction)




(a) Bid Security

A Bid Bond must be issued by a fully qualified surety company acceptable to (Recipient) and listed as a company
currently authorized under 31 CFR, Part 223 as possessing a Certificate of Authority as described thereunder.

{b) Rights Reserved

In submitting this Bid, it is understood and agreed by bidder that the right is reserved by (Recipient) to reject any
and all bids, or part of any bid, and it is agreed that the Bid may not be withdrawn for a period of [ninety (90)] days
subsequent to the opening of bids, without the written consent of (Recipient).

1t is also understood and agreed that if the undersigned bidder should withdraw any part or all of his bid within
[ninety (90)] days after the bid opening without the written consent of (Recipient), shall refuse or be unable to enter
into this Contract, as provided above, or refuse or be unable to furnish adequate and acceptable Performance Bonds
and Labor and Material Payments Bonds, as provided above, or refuse or be unable to furnish adequate and
acceptable insurance, as provided above, he shall forfeit his bid security to the extent of (Recipient's) damages
occasioned by such withdrawal, or refusal, or inability to enter into an agreement, or provide adequate security
therefor,

It is further understood and agreed that to the extent the defaulting bidder's Bid Bond, Certified Check, Cashier's
Check, Treasurer's Check, and/or Official Bank Check (excluding any income generated thereby which has been
. retained by (Recipient) shall prove inadequate to fully recompense (Recipient) for the damages occasioned by
default, then the undersigned bidder agrees to indemnify (Recipient) and pay over to (Recipient) the difference
between the bid security and (Recipient's) total damages, so as to make (Recipient) whole.

The undersigned understands that any material alteration of any of the above or any of the material contained on this
form, other than that requested, will render the bid unresponsive.

Performance and Paymenf Bonding Requirements (Construction)
. The Contractor shall be required to obtain performance and payment bonds as follows:
_ (a) Performance and Payment bonds

1. The penal amount of performance and payment bonds shall be 100 percent of the original contract price, unless
the (Recipient) determines that a lesser amount would be adequate for the protection of the (Recipient).

2. The (Recipient) may require additional performance and payment bond protection when a contract price is
increased. The increase in protection shall generally equal 100 percent of the increase in contract price. The
(Recipient) may secure additional protection by directing the Contractor to increase the penal amount of the existing
bond or to obtain an additional bond.

Advance Payment Bonding Requirements

The Contractor may be required to obtain an advance payment bond if the contract contains an advance payment
provision and a performance bond is not furnished. The (recipient) shall determine the amount of the advancc
payment bond necessary to protect the (Recipient).

Patent Infringement Bonding Requirements (Patent Indemnity)

The Contractor may be required to obtain a patent indemnity bond if a performance bond is not furnished and the
financial responsibility of the Contractor is unknown or doubtful The (recipient) shall determine the amount of the
patent indémnity to protect the (Recipient).

War;ranty of the Work and Maintenance Bonds
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16 comply with man: ty standan

 The Contra andards aod policies ré energ
plan issued in compliance with the Energy Policy and Conservation Act:

- contained in the tate‘énéfg'ﬂy'bdﬁéér;;atioﬁ

. RECYCLED PRODUCTS, . .o

Recovered Materi The contractor agrees to comply with all the requirements of Section 6002 of the Resource
Conservation and Recovery Act (RCRA), as amended (42 U.5.C. 6962), including but not limited fo the regulatory
provisions of 40 CFR Part 247, and Executive Order 12873, as they apply to the procuremeit of the items designated
in Stibpart B of 40 CFR Part 247, T | g e »

ADA ACCESS,

ADA Access_for Iﬁéiﬁiﬂuq}s with Disabilities — The Contractor agrees to comply with 49 U.S.C. § 5301 (d), which
states the Federal policy that elderly individuals and individuals with disabilities have the same right as other
individuals to use public transportation services and facilities, and that special efforts shall be ade in planning and

designing those services and facilities to implement transportation accessibility rights for elderly individuals and

individuals with disabilities. The Recipient also agrees to comply with all applicable provisions of section 504 of

slitics Act of 1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires that accessible. ..
facilities and services be made available to individuals with disabilities] with the Architectural A
individuals with disabilities; and with other laws and amendments thereto pertaining to access for individuals with
directives, except to the extent FTA. approves otherwise in writing. Among those regulations and directives are: (1)

the Rehabilitation Act of 1973, as amended, 29 US.C. § 794, which prohibits discrimination:on the basis of
disability in the administration of prograts or activities feceiving Federal financial assistance; with the Americans
with Disabilities | sible...

] Seiy v iral Act of 1968,
as amended, 42 U.S.C. §§ 4151 et seq., which requires that buildings and’public acconimodations be accessible to
disabilities that may be applicable. In addition, the Recipient agrees to comply with applicable implementing
Federal regulations, and any later amendments thereto, and agrees to follow applicable Federal implementing
U.S. DOT regulations, “Transportation Services for Individuals with Disabilities (ADA),” 49 CE.R. Part 37; (2)
U.S. DOT regulatiois, “N ondiscrimination on the Basis of Handicap in Programs and Activities Receiving or
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Benefiting from Federal Financial Assistance,” 49 C.F.R. Part 27; (3) Joint U.S. Architectural and Transportation
Barriers Compliance Board (U.S, ATBCB)Y/U.S. DOT regulations, “Americans With Disabilities (ADA) :
Accessibility Specifications for Transportation Vehicles,” 36 C.F.R. Part 1192 and 49 C.F.R. Part 38; (4) U.S. DOJ
regulations, “Nondiscrimination on the Basis of Disability in State and Local Government Services,” 28 C.F.R. Part
35; (5) U.S. DOJ regulations, “Nondiscrimination on the Bagis of Disability by Public Accommodations and in
Commercial Facilities,” 28 C.F.R. Part 36; (6) U.S. General Services Administration (U.S. GSA) regulations,
“Accommodations for the Physically Handicapped,” 41 C.F.R. Subpart 101-19; (7) U.S. EEOC, “Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act,” 29 C.F.R. Part 1630; (8)
U.S. Federal Communications Commission regulations, “Telecommunications Relay Services and Related Customer
Premises Equipment for the Hearing and Speech Disabled,” 47 C.F.R. Part 64, Subpart F; (9) U.S. ATBCB
regulations, “Electronic and Information Technology Accessibility Standards,” 36 C.F.R. Part 1194; (10) FTA
regulations, “Transportation for Elderly and Handicapped Persons,” 49 C.F.R, Part 609; and (11) Federal civil
rights and nondiscrimination directives implementing the foregoing Federal laws and regulations, except to the
extent the Federal Government determines otherwise in writing.

.SEAT BELT USE
In accordance with Executive Order No. 13043, “Increasing Seat Belt Use in the United States,” April 16, 1997, 23

- U.S.C. § 402 note, the Recipient is enconraged to adopt and promote on-the-job seat belt use policies and programs

for its employees and other personnel that operate comparny-owned, rented, or personally operated vehicles, and to
include this provision in any third party contracts, third party subcontracts, or subagreements involving the Project.

LDISTRACTED DRIVING. INCLUDING TEXT MESSAGING. WHILE DRIVING

In accordance with Executive Order No. 13513, “Federal Leadership on Reducing Text Messaging While Driving,”
October 1, 2009, 23 U.S.C. § 402 note, the Recipient is encouraged to adopt and enforce workplace safety policies to
decrease crashes caused by distracted drivers, including policies to ban text messages while using an employer
supplied electronic device and driving a vehicle you own or rent, a company owned, rented or leased vehicle, a
privately owned vehicle when performing any company work on behalf of the project or any vehicle on or off duty.
This provision is to be included in any third party contracts, third party subcontracts or subagreements at each tier
financed with federal funds. .

Accept Terms of Clauses./ .. Date _ Federal LD. No.

, a@my vame__ W]
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