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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jana Ostler, Board Manager
FROM: Jana Ostler, Board Manager

TITLE:

Approval of October 9, 2024 Board Meeting Minutes

AGENDA ITEM TYPE:
Minutes

RECOMMENDATION:
Approve the minutes of the October 9, 2024, Board of Trustees meeting

BACKGROUND:
A meeting of the UTA Board of Trustees was held in person at UTA Frontlines Headquarters and broadcast live
via the UTA Public Meeting Web Portal on Wednesday October 9, 2024 at 9:00 a.m. Minutes from the meeting
document the actions of the Board and summarize the discussion that took place in the meeting. A full audio
recording of the meeting is available on the Utah Public Notice Website <
https://www.utah.gov/pmn/sitemap/notice/944883.html> and video feed is available through the UTA Public
Meeting Portal <https://rideuta.legistar.com/Calendar.aspx>.

ATTACHMENTS:
1. 2024-10-09_BOT_Minutes_unapproved
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jana Ostler, Board Manager
FROM: Jana Ostler, Board Manager

TITLE:

Approval of October 10, 2024 Board Budget Hearing Minutes

AGENDA ITEM TYPE:
Minutes

RECOMMENDATION:
Approve the minutes of the October 10, 2024, Board of Trustees Budget Hearing

BACKGROUND:
The UTA Board of Trustees held a budget hearing in person at UTA Frontlines Headquarters and broadcast the
hearing live via the UTA Public Meeting Web Portal on Thursday October 10, 2024 at 5:30 p.m. Minutes from
the hearing document the actions of the Board and summarize the discussion that took place in the meeting.
A full audio recording of the meeting is available on the Utah Public Notice Website <
https://www.utah.gov/pmn/sitemap/notice/943021.html> and video feed is available through the UTA Public
Meeting Portal <https://rideuta.legistar.com/Calendar.aspx>.

ATTACHMENTS:
1. 2024-10-10_BOT_Budget Hearing_Minutes_unapproved
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, Chief Financial Officer
PRESENTER(S): Todd Mills, Director of Procurement

TITLE:

Quarterly Disbursement Report - Vehicle Parts Inventory Vendors - Q3 2024

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Review the Inventory Parts supplier spend information for Q3, 2024 as compared against disbursement
authorization given in R2024-02-01.

BACKGROUND:
R2024-02-01 was approved by the Board of Trustees on February 14, 2024 granting the purchasing authority
and related disbursements to vehicle parts inventory vendors in 2024 up to the amounts below:

 Bus parts - up to $7,000,000

 Light Rail Vehicle parts - up to $10,000,000

 Commuter Rail Vehicle parts - up to $5,000,000

The resolution also stated that at the end of every quarter the Director of Supply Chain will provide a report of
actual purchase totals for each vendor to the Board of Trustees, and will review and compare actual Purchase
Order amounts with the amounts listed in the resolution.  Any Transit mode parts Purchase Order amounts
that will likely exceed the forecasted amount will be brought back to the Board of Trustees for further review
and approval.

DISCUSSION:
Attached are the supplier spend totals by mode.  Additionally, the top 10 vendors spend for each transit mode
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are individually identified.

Quarter 3, 2024 YTD expenditure compared to the authorized amount in R2024-02-01 was:

 Bus Parts - $6,118,925 expenditure YTD compared to $7,000,000 annual authorization

 Light Rail Vehicle Parts - $6,268,614 expenditure YTD compared to $10,000,000 annual authorization

 Commuter Rail Vehicle Parts - $2,685,780 expenditure YTD compared to $5,000,000 annual
authorization

 All Parts Total Spend - $15,073,319 expenditure YTD compared to $22,000,000 annual authorization

ALTERNATIVES:
N/A

FISCAL IMPACT:
Each maintenance division is provided with an annual parts inventory budget as part of their Operating
Expense Budget.

ATTACHMENTS:
Report - Inventory Parts Spend - Q3 2024
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Inventory Parts Spend – YTD Q3 2024

September 30, 2024
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YTD Q3 2024 Bus Parts Total Spend = $6,118,925
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YTD Q3 2024 TRAX Parts Total Spend = $6,268,614
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YTD Q3 2024 FrontRunner Parts Total Spend = $2,685,780
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, CFO
PRESENTER(S): Eric Barrett, Deputy Comptroller

TITLE:

Quarterly Disbursement Report - Non-Inventory Vendors - Q3 2024

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Review the quarterly disbursement expenditure report for Q3 2024. No action needed.

BACKGROUND:
The Board approved resolution R2024-02-02 authorizing disbursements for non-inventory purchases in 2024.
The resolution also requires a quarterly report to the Board on non-inventory disbursements. Payments are
being made to vendors as scheduled. Several are nearing Not to Exceed (NTE) thresholds.

DISCUSSION:
A report on non-inventory disbursement expenditures for Q3 2024 is attached to this memo for the Board’s
review.

Payroll vendors nearing NTE Amounts:

Amalgamated Transit Union - Union membership dues

Cambridge Associates - Pension Contributions

Mutual of America - 457 plan participation

Utah State Tax - Withholding Tax
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VantagePoint - Supplemental Benefits

Office of Recovery Services - Wage Garnishments for Child Support Payments

Utility Vendors nearing NTE amount:

Murray City Utilities - City Electrical Services

Rocky Mountain Power - Electricity Usage

Dominion Energy - Natural Gas Service Contract

First Net - per phone line cost increase

A request will be presented to the Board at this meeting in Resolution R2024-10-03 to increase the authorized
disbursement amount for certain non-inventory vendors nearing their NTE amounts (presented separately).

ALTERNATIVES:
None

FISCAL IMPACT:
None

ATTACHMENTS:
2024 Non-Inventory Vendors - Q3 Disbursement Report
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Non-Inventory Vendors – YTD Q3 2024

September 30, 2024
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YTD Q3 Non-Inventory Vendors –Debt and Government

Type Vendor2 Purpose 2024 Not to 
Exceed

2024 as of 
9/30/24

Debt Utah County Government 4th Quarter Cent Sales Tax Agreement with Utah County 2,565,910$          864,845.80       

Government Utah Attorney General's Office Legal Services 1,855,728$          1,347,703         
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YTD Q3 Non-Inventory Vendors –Payroll

Type Vendor2 Purpose 2024 Not to 
Exceed

2024 as of 
9/30/24

Payroll Department of the Treasury Payroll Taxes 44,456,843$        34,799,922       
Payroll UTA/ATU JOINT INSURANCE TRUST Health Insurance (Collective Bargaining) 29,308,452$        4,821,249         
Payroll OFFICE OF RECOVERY SERVICES Utah State Child Support 353,703$              328,603             
Payroll AMALGAMATED TRANSIT UNION Union Dues from Employees 651,290$              601,342             
Payroll UTAH ST TAX (WITHHOLDING ONLY) Payroll Taxes 8,191,722$          6,699,548         
Payroll VANTAGEPOINT TRANSFER AGENTS - 457 Plans 7,065,828$          6,469,580         
Payroll Cambridge Associates, LLC. Pension Contributions 30,121,439$        24,936,494       
Payroll MUTUAL OF AMERICA LIFE INS. 457 Plans 3,761,588$          3,675,787         
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YTD Q3 Non-Inventory Vendors –Utilities

Type Vendor2 Purpose 2024 Not to 
Exceed

2024 as of 
9/30/24

Utilities AT&T ++ Cellular Connection to Buses 563,385$              315,832             
Utilities CENTURY LINK  (QWEST) +++ Internet Connection 485,599$              165,998             
Utilities SALT LAKE CITY CORP. ++ Electric, Water, and Sewer 253,979$              69,514               
Utilities MURRAY CITY UTILITIES Electric, Water, and Sewer 570,219$              467,637             
Utilities FirstNet Cellular Phone Contract 704,428$              544,038             
Utilities ROCKY MOUNTAIN POWER Electricity 8,234,680$          6,552,561         
Utilities Dominion Energy (Questar) Natural Gas 1,152,017$          1,125,052         
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Mike Hurst, Director Internal Audit
PRESENTER(S): Viola Miller, Chief Financial Officer

Mike Hurst, Director Internal Audit

TITLE:

2024 Fraud Risk Assessment

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Informational report

BACKGROUND:
The Office of the State Auditor (Utah) requires government agencies to annually complete a fraud risk
assessment. The assessment is self-administered by the agency and assesses the existence and strength of
policies and controls that are key to reducing the risk of fraud. The completed assessment is submitted to The
Office of the State Auditor and is to be presented to the agency’s governing body.

DISCUSSION:
The 2024 Fraud Risk Assessment was completed jointly by the Finance and Internal Audit departments. Mike
Hurst, Director Internal Audit, submitted the report to the Office of the State Auditor and received
confirmation that it was received. The results of the assessment will be shared with the Board of Trustees.

ALTERNATIVES:
Not applicable

FISCAL IMPACT:
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Not applicable

ATTACHMENTS:
UTA Fraud Risk Assessment 2024 signed

Fraud Risk Assessment Submission Confirmation
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Revised December 2020

OFFICE OF THE

STATE AUDITOR

Utah State Capitol Complex, East Office Building, Suite E310  •  Salt Lake City, Utah 84114-2310  •  Tel: (801) 538-1025  •  auditor.utah.gov

Questionnaire

Fraud Risk Assessment

INSTRUCTIONS: 
Reference the Fraud Risk Assessment Implementation Guide to 
determine which of the following recommended measures have been 
implemented.
Indicate successful implementation by marking “Yes” on each of the 
questions in the table. Partial points may not be earned on any individual 
question.
Total the points of the questions marked “Yes” and enter the total on the 
“Total Points Earned” line.
Based on the points earned, circle/highlight the risk level on the “Risk 
Level” line.
Enter on the lines indicated the entity name, fiscal year for which the 
Fraud Risk Assessment was completed, and date the Fraud Risk 
Assessment was completed.
Print CAO and CFO names on the lines indicated, then have the CAO 
and CFO provide required signatures on the lines indicated.
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Utah State Capitol Complex, East Office Building, Suite E310  •  Salt Lake City, Utah 84114-2310  •  Tel: (801) 538-1025  •  auditor.utah.gov

Fraud Risk Assessment
Continued

*Total Points Earned: ____/395 *Risk Level: 

Yes Pts

1. Does the entity have adequate basic separation of duties or mitigating controls as 
outlined in the attached Basic Separation of Duties Questionnaire?

200

2. Does the entity have governing body adopted written policies in the following areas:
a. Conflict of interest? 5

b. Procurement? 5

c. Ethical behavior? 5
d. Reporting fraud and abuse? 5

e. Travel? 5

f. Credit/Purchasing cards (where applicable)? 5
g. Personal use of entity assets? 5

h. IT and computer security? 5

i. Cash receipting and deposits? 5
3. Does the entity have a licensed or certified (CPA, CGFM, CMA, CIA, CFE, CGAP, 
CPFO) expert as part of its management team?

20

a. Do any members of the management team have at least a bachelor's degree in 
accounting?

10

4. Are employees and elected officials required to annually commit in writing to abide by a 
statement of ethical behavior?

20

5. Have all governing body members completed entity specific (District Board Member 
Training for local/special service districts & interlocal entities, Introductory Training for 
Municipal Officials for cities & towns, etc.) online training (training.auditor.utah.gov) 
within four years of term appointment/election date?  

20

6. Regardless of license or formal education, does at least one member of the 
management team receive at least 40 hours of formal training related to accounting, 
budgeting, or other financial areas each year?

20

7. Does the entity have or promote a fraud hotline? 20

8. Does the entity have a formal internal audit function? 20

9. Does the entity have a formal audit committee? 20

*Entity Name: _________________________________________________________________  

*Completed for Fiscal Year Ending: ________________ *Completion Date: ________________    

*CAO Name: __________________________ *CFO Name: ____________________________

*CAO Signature: _______________________ *CFO Signature: _________________________

*Required

Very Low Low Moderate High Very Highery Low
> 355

Low
316-355

Moderate
276-315

High
200-275

P

ry Hig
< 200
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Utah State Capitol Complex, East Office Building, Suite E310  •  Salt Lake City, Utah 84114-2310  •  Tel: (801) 538-1025  •  auditor.utah.gov 

Basic Separation of Duties 
 

 

See the following page for instructions and definitions. 
 

  Yes No MC* N/A 

1. Does the entity have a board chair, clerk, and treasurer who are three 
separate people?  

    

2. Are all the people who are able to receive cash or check payments different 
from all of the people who are able to make general ledger entries? 

     

3. Are all the people who are able to collect cash or check payments different 
from all the people who are able to adjust customer accounts? If no customer 
accounts, check “N/A”. 

     

4. Are all the people who have access to blank checks different from those who 
are authorized signers? 

    

5. Does someone other than the clerk and treasurer reconcile all bank accounts 
OR are original bank statements reviewed by a person other than the clerk to 
detect unauthorized disbursements? 

     

6. Does someone other than the clerk review periodic reports of all general 
ledger accounts to identify unauthorized payments recorded in those 
accounts? 

    

7. Are original credit/purchase card statements received directly from the card 
company by someone other than the card holder? If no credit/purchase cards, 
check “N/A”. 

     

8. Does someone other than the credit/purchase card holder ensure that all card 
purchases are supported with receipts or other supporting documentation? If 
no credit/purchase cards, check “N/A”. 

     

9. Does someone who is not a subordinate of the credit/purchase card holder 
review all card purchases for appropriateness (including the chief 
administrative officer and board members if they have a card)? If no 
credit/purchase cards, check “N/A”. 

     

10. Does the person who authorizes payment for goods or services, who is not 
the clerk, verify the receipt of goods or services? 

     

11. Does someone authorize payroll payments who is separate from the person 
who prepares payroll payments? If no W-2 employees, check “N/A”. 

     

12. Does someone review all payroll payments who is separate from the person 
who prepares payroll payments? If no W-2 employees, check “N/A”. 

     

 
* MC = Mitigating Control 
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Utah State Capitol Complex, East Office Building, Suite E310  •  Salt Lake City, Utah 84114-2310  •  Tel: (801) 538-1025  •  auditor.utah.gov 

Basic Separation of Duties 
Continued 

Instructions: Answer questions 1-12 on the Basic Separation of Duties Questionnaire using the 
definitions provided below. 
 

 If all of the questions were answered “Yes” or “No” with mitigating controls (“MC”) in place, or “N/A,” the 
entity has achieved adequate basic separation of duties. Question 1 of the Fraud Risk Assessment 
Questionnaire will be answered “Yes.” 200 points will be awarded for question 1 of the Fraud Risk 
Assessment Questionnaire. 

 If any of the questions were answered “No,” and mitigating controls are not in place, the entity has not 
achieved adequate basic separation of duties. Question 1 of the Fraud Risk Assessment Questionnaire will 
remain blank. 0 points will be awarded for question 1 of the Fraud Risk Assessment Questionnaire. 

Definitions: 
Board Chair is the elected or appointed chairperson of an entity’s governing body, e.g. Mayor, Commissioner, 
Councilmember or Trustee. The official title will vary depending on the entity type and form of government.  

Clerk is the bookkeeper for the entity, e.g. Controller, Accountant, Auditor or Finance Director. Though the 
title for this position may vary, they validate payment requests, ensure compliance with policy and budgetary 
restrictions, prepare checks, and record all financial transactions. 

Chief Administrative Officer (CAO) is the person who directs the day-to-day operations of the entity. The 
CAO of most cities and towns is the mayor, except where the city has a city manager. The CAO of most local 
and special districts is the board chair, except where the district has an appointed director. In school districts, 
the CAO is the superintendent. In counties, the CAO is the commission or council chair, except where there is 
an elected or appointed manager or executive. 

General Ledger is a general term for accounting books. A general ledger contains all financial transactions of 
an organization and may include sub-ledgers that are more detailed. A general ledger may be electronic or 
paper based. Financial records such as invoices, purchase orders, or depreciation schedules are not part of the 
general ledger, but rather support the transaction in the general ledger. 

Mitigating Controls are systems or procedures that effectively mitigate a risk in lieu of separation of duties. 

Original Bank Statement means a document that has been received directly from the bank. Direct receipt of 
the document could mean having the statement 1) mailed to an address or PO Box separate from the entity’s 
place of business, 2) remain in an unopened envelope at the entity offices, or 3) electronically downloaded 
from the bank website by the intended recipient. The key risk is that a treasurer or clerk who is intending to 
conceal an unauthorized transaction may be able to physically or electronically alter the statement before the 
independent reviewer sees it. 

Treasurer is the custodian of all cash accounts and is responsible for overseeing the receipt of all payments 
made to the entity. A treasurer is always an authorized signer of all entity checks and is responsible for 
ensuring cash balances are adequate to cover all payments issued by the entity. 

35



����������	��
����
��������������������

������������������� !��!"#��$��%!" �! ��&�'�#�!&(

)*+�,-./����������0�! ���&�#�$�!"#��$��!��+�*(�1!�&!#��0��2�0�&2��! �!3�&��##�����&#��"&0����%!"� ��!�&�'��#��

��&$� ��&$�2&!4�#����!&#�&#��� ������(

567899:

;<=>�?<@=ABCD�EFG�HBBC�I=@@BGGJ=KKL�I=HAMDDBN

O><AP9QRS8TUVW8RVX9QYRZY9[�\P9QRS8TUVW8RVX9QYRZY9[]

9P�̂R_W8X�9X

5XX̀YR�9X�7_R�a7W7R�b6c̀79Q�\V7W7RW6c̀79QU67W_Zd9e]

?FDBf6R�ghijhklkm�iinmi�bo

p< q6QV7r�o:̀R�st̀QRY79Q�uP7RQPW8�b6c̀7v�\oq6QV7UQ̀cR67WZY9[]

����wxwy�z �"$�{��2�*�������&#��! �+#���� �&��#�*"#�! �#%�����|��&��"������"00%��"|��##�$(

}0�����&!#��#��#�������"���� ���$�&#����$�$" �&��!" � �~��4�!��#���z �"$�{��2�*�������&#���" #�� ���#�!&�
|%�+#���� �&��#�*"#�! �#%���%�|�� ��"� �$(

,��%!"���~���&%��"��#�!&��! ��!&�� &��30������!&#��#�"���#���x��������xw�(

���&2�%!"�
�����!��0��!~� &��&#�����

36



Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
FROM: Jay Fox, Executive Director
PRESENTER(S): Jay Fox, Executive Director

TITLE:

Executive Director Report
- Continuous Improvement Excellence Award - Ashley Crump

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Informational report for discussion

DISCUSSION:
Jay Fox, Executive Director, will provide the following:

- Continuous Improvement Excellence Award - presented by Alisha Garrett and Richard Murray

Page 1 of 1
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Jay Fox, Executive Director
PRESENTER(S): Jay Fox, Executive Director

TITLE:

Strategic Plan Minute: Moving Utahns to a Better Quality of Life - Deploy Operator Staffing Strategies

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Informational report for discussion

BACKGROUND:
At the end of 2022, UTA adopted its 2022-2030 Strategic Goals and Objectives. The strategic plan minute
provides an update on one of the five UTA strategic initiatives - Quality of Life, Customer Experience,
Organizational Excellence, Community Support, and Economic Return.

DISCUSSION:
Our Quality-of-Life Strategic priority defines success as, “UTA supports community development and
sustainability, connecting the Wasatch Front through accessible mobility options, strategic investments, and
partnerships.” Success in this priority requires proper staffing and training. Our Chief People Office set both an
annual target and strategic initiative under the Quality-of-Life strategic priority related to staffing. The annual
target was to achieve 95% staffing and the strategic initiative was to deploy operator staffing strategies. The
discussion will highlight our performance in these areas.

ATTACHMENTS:
None

Page 1 of 1
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, Chief Financial Officer
PRESENTER(S): Tracy Young, Grants Director

Gregg Larsen, Manager of Grant Services

TITLE:

Discretionary Grants Report

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Informational report for discussion

BACKGROUND:
This grant update is providing information on grant applications not selected for award, grant applications
submitted waiting selection, and those that have been selected for award but have not yet been obligated in a
grant agreement and not previously presented to the Board. There are 0 grants not selected, 4 grants that are
awaiting selection and 2 grants have been selected for award and not yet in a grant funding agreement.

DISCUSSION:
Tracy Young, Grants Director will give a grants update

ALTERNATIVES:
NA

FISCAL IMPACT:
Local match for the awarded and requested grants will come from existing UTA capital project or operating
budgets and project partner funds.
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39



ATTACHMENTS:
NA
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Jeff Acerson, Board of Trustees
PRESENTER(S): Jeff Acerson, Board of Trustees

TITLE:

Pension Committee Report

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Informational report for discussion

DISCUSSION:
The Pension Committee met on September 25th, 2024 . Trustee Jeff Acerson is Chair of the Pension Committee
and will provide an update on Pension Committee activities.

Page 1 of 1
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, Chief Financial Officer
PRESENTER(S): Gregg Larsen, Manager of Grant Services

Alma Haskell, Grants Development Administrator

TITLE:

R2024-10-02 - Resolution Authorizing the Executive Director to Execute Grant Agreements for Specified
Projects

AGENDA ITEM TYPE:
Resolution

RECOMMENDATION:
Approve resolution R2024-10-02 authorizing grant execution by the Executive Director or his Designee of the FY2024
Low or No Emissions Grant for Zero Emissions Battery Electric Buses and the FY2022 5309 Small Starts Grant for the
MidValley Connector (MVX) as presented.

BACKGROUND:
Board Policy 2.2 - Contract Authority, Procurement and Grants requires agency staff to present discretionary grant
awards of $200,000 or more to the Board of Trustees for approval at the time of award.  Such awards must be approved
in the agency budget prior to the Board’s approval of the grant agreement.

DISCUSSION:
UTA has been selected to receive two grants from the United States Department of Transportation (USDOT) for FY2024
Low or No Emissions Grant Program for 15 Zero Emission Battery Electric Buses and for FY2022 5309 Small Starts Grant
Program for MidValley Connector Bus Rapid Transit Small-Starts (CIG) Project.  A detailed list of the grant awards is
attached as Exhibit A to the resolution and include:

- FY2024 Low or No Emissions Grant for Zero Emissions Battery Electric Buses

- FY2022 5309 Small Starts Grant for MidValley Connector (MVX)

Page 1 of 2
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ALTERNATIVES:
If the grants are not executed in a timely manner, reimbursement of project costs may be delayed.

FISCAL IMPACT:
All Projects in Exhibit A are accounted for in the 2024-2029 Approved Capital Plan.

-15 Zero Emission Battery Electric Buses Capital project REV211 with Grant award of $18,112,632 and required match of
$3,196,347 Capital project REV211

-Midvalley Connector BRT Small Starts Capital project MSP253 with Grant award of $60,646,104 and required match of
$37,754,228

ATTACHMENTS:
Resolution

Page 2 of 2
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R2024-10-02 1 

RESOLUTION OF THE BOARD OF TRUSTEES OF THE UTAH TRANSIT 
AUTHORITY AUTHORIZING THE EXECUTIVE DIRECTOR TO EXECUTE GRANT 

AGREEMENTS FOR SPECIFIED PROJECTS  
 

 
 
R2024-10-02 October 23, 2024 
 
 WHEREAS, the Utah Transit Authority (the “Authority”) is a large public transit 
district organized under the laws of the State of Utah and created to transact and exercise 
all of the powers in the Utah Limited Purpose Local Government Entities - Special Districts 
Act and the Utah Public Transit District Act (the “Act”); and 

 
WHEREAS, the Authority has (i) obtained grants of assistance for the Projects 

shown in Exhibit A; (ii) secured (or contracted to secure) local match commitments from 
Stakeholders for the same Projects, where applicable; and (iii) budgeted Authority funds 
for the same Projects; and  

 
WHEREAS, UTAH CODE § 17B-2a-801 et seq. of the Act requires the Board of 

Trustees (the “Board”) of the Authority to review and approve any contract with a value of 
$200,000 or more; and  
 
 WHEREAS, Board Policy 2.2 - Contract Authority enacted on December 21, 2022, 
requires discretionary grant awards greater than $200,000 to be presented to the Board 
for approval at the time of the notice of award, and after such award is approved 
in the Authority’s budget; and  
 
 WHEREAS, the Board understands and recognizes that grant agreements for the 
Projects, shown in Exhibit A, are ready to be executed and qualify as contracts with a 
value exceeding $200,000; and  
 

WHEREAS, the Board understands and recognizes the time sensitive nature often 
associated with executing grant agreements and the project schedules the grants are 
supporting; and 
 
 WHEREAS, the Authority’s Board desires to provide the Executive Director with 
the authority to execute the grant agreements for the Projects in Exhibit A. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Utah 
Transit Authority: 
 

1. That the Board hereby approves the grant awards for the Projects identified in 
Exhibit A. 
 

2. That the Board hereby authorizes the Executive Director to execute the grants for 
the Projects listed in Exhibit A. 
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R2024-10-02 2 

3. That the Board hereby ratifies any and all actions previously taken by the 
Authority’s management, staff, and counsel to prepare the grants for the Projects 
listed in Exhibit A. 
  

4. That the corporate seal be attached hereto. 
 

 
Approved and adopted this 23rd day of October 2024 
 
 
 
 

________________________________
 Carlton Christensen, Chair 

      Board of Trustees 
 
ATTEST: 
 
 
 
______________________________ 
Secretary of the Authority 
 
 

         (Corporate Seal) 
 
 
 
 
 
 
 
 
 
 
 
Approved As To Form: 
 
 
___________________ 
Legal Counsel 
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Exhibit A 
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, Chief Financial Officer
PRESENTER(S): Eric Barrett, Deputy Comptroller

TITLE:

R2024-10-03 - Resolution Granting Contract and Expenditure Authority to Non-Inventory Vendors

AGENDA ITEM TYPE:
Resolution

RECOMMENDATION:
Approve Resolution, which increases the NTE amount previously approved in Resolution R2024-02-02 for
certain vendors

BACKGROUND:

The Utah Public Transit District Act (Utah Code §17B-2a-808.1(2)(v)) requires the board of trustees of a large
public transit district, such as the Authority, to review and approve any contract or expense exceeding
$200,000 and any proposed change order to an existing contract if the value of the change order exceeds 15%
of the total contract or $200,000. Further, the Board of Trustees of UTA in its Board Policy 2.2 - Contracting
Authority and Procurement further defined which contracts, change orders and disbursements that must be
approved by the Board. Specifically, Board Policy 2.2 (III)(D)(3) permits the Board to preapprove disbursements
equal to or greater than $200,000 by Resolution. On February 14, 2024 the Board of Trustees of the Authority
(the “Board”) passed Resolution R2024-02-02 Granting Contract and Expenditure Authority to Non-Inventory
Vendors. Expenditures to date reflect a year end forecast that exceeds the previously Board approved NTE
amounts in Resolution R2024-02-02 and will not be sufficient to cover costs for the year 2024.

DISCUSSION:
Increases are needed for the following vendors due to increases in personnel:

Page 1 of 3
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Amalgamated Transit Union - membership dues

Cambridge Associates - pension contributions

Mutual of America - 457 plan participation

Utah State Tax - withholding

VantagePoint - supplemental benefits

Increases are needed for the following vendors due to increased usage during the year:

Murray City Utilities - City electrical services

Office of Recovery Services - wage garnishments

Rocky Mountain Power - electricity usage

Increases are needed for the following vendors due to rate/contract increases:

Dominion Energy - new contract for Natural Gas

First Net - per phone line cost increase

ALTERNATIVES:
If the Board does not enact this Resolution, future payments to the listed vendors  will need to be presented
individually to the Board for approval when the previously approved NTE amount is reached.

FISCAL IMPACT:
Increases to the NTE Amounts for the following Vendors for an overall increase of $12,580,000

Amalgamated Transit Union     $250,000

Cambridge Associates $3,000,000

Mutual of America $3,000,000

Office of Recovery Services $70,000

Utah State Tax (Withholding) $2,000,000

VantagePoint $2,000,000

Dominion Energy $1,500,000

First Net $200,000

Murry City Utilities $60,000

Page 2 of 3
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Rocky Mtn Power $500,000

ATTACHMENTS:
Resolution

Page 3 of 3
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RESOLUTION OF THE BOARD OF TRUSTEES OF THE UTAH TRANSIT 
AUTHORITY GRANTING CONTRACT AND EXPENDITURE AUTHORITY  

TO NON-INVENTORY VENDORS 
 
R2024-10-03         October 23, 2024 
 
 

WHEREAS, the Utah Transit Authority (the "Authority") is a large public transit 
district organized under the laws of the State of Utah and created to transact and exercise 
all of the powers provided for in the Utah Limited Purpose Local Government Entities- 
Special Districts Act and the Utah Public Transit District Act; and 

WHEREAS, UTAH CODE §17B-2a-808.1(2)(v) requires the board of trustees of a 
large public transit district, such as the Authority, to review and approve any contract or 
expense exceeding $200,000 and any proposed change order to an existing contract if 
the value of the change order exceeds 15% of the total contract or $200,000; and  

WHEREAS, the Board of Trustees (“Board”) of the Authority in its Board Policy 2.2 
– Contracting Authority and Procurement further defined which contracts, change orders 
and disbursements that must be approved by the Board; and 

 
WHEREAS, Board Policy 2.2 (III)(D)(3)) permits the Board to preapprove 

disbursements equal to or greater than $200,000 by Resolution; and 

WHEREAS, on February 14, 2024 the Board of Trustees of the Authority (the 
“Board”) passed Resolution R2024-02-02 Granting Contract and Expenditure Authority to 
Non-Inventory Vendors; and  

WHEREAS, the Board wishes to supersede Resolution R2024-02-02 with an 
updated version outlining disbursements to non-inventory vendors in excess of $200,000.  

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Utah 
Transit Authority: 

1. That Resolution R2024-02-02 Granting Contract and Expenditure Authority to 
Non-Inventory Vendors is hereby superseded.   

 
2. That the Executive Director is authorized to approve payments to vendors in 2024 

for the purposes and expenditure ranges described in Exhibit A. 
 

3. That the Executive Director is authorized to approve expenses exceeding 
$200,000 if the associated contract was previously approved at a regular or special 
meeting by the Board of Trustees.  

 
4. That the Board hereby ratifies any and all actions taken by Authority management, 

staff, and counsel in furtherance of and effectuating the intent of this Resolution. 
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That the corporate seal shall be affixed hereto. 
 

APPROVED AND ADOPTED this 23rd day of October 2024. 

 
 
 

________________________________
 Carlton Christensen, Chair 

      Board of Trustees 
 
 
 
 
 
 
 
ATTEST: 
 
 
 
______________________________    (Corporate Seal) 
Secretary of the Authority 
 
 
                  
 
 
 
 
 
 
 
 
 
Approved As To Form: 
 
 
___________________ 
Legal Counsel 
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Exhibit A 

2024 Disbursements Approved for Certain Vendors 
 

 

Type Vendor Description Purpose 2023 as of 
12/27/23

2024 Not to 
Exceed

2024 as of 
6/30/2024

2024
Increased Not

to Exceed

Change

Debt Utah County Government 4th Quarter Cent Sales Tax 
Agreement with Utah County

2,485,143$          2,565,910$          864,845.80          2,565,909.63          -                       

Government Utah Attorney General's Office Legal Services 1,797,315$          1,855,728$          909,396.87          1,855,728.12          -                       
Payroll AMALGAMATED TRANSIT UNION Union Dues from Employees 630,790$              651,290$              390,044.00          901,290.20              250,000             
Payroll Cambridge Associates, LLC. Pension Contributions 29,173,307$        30,121,439$        16,141,907.22    33,121,439.26        3,000,000          
Payroll Department of the Treasury Payroll Taxes 43,057,475$        44,456,843$        22,803,563.87    44,456,842.94        -                       
Payroll MUTUAL OF AMERICA LIFE INS. 457 Plans 3,643,185$          3,761,588$          2,695,573.86      6,761,588.37          3,000,000          
Payroll OFFICE OF RECOVERY SERVICES Utah State Child Support 342,570$              353,703$              211,594$              423,703.09              70,000                
Payroll UTA/ATU JOINT INSURANCE TRUST Health Insurance (Collective 

Bargaining)
28,385,910$        29,308,452$        3,087,653.89      29,308,452.17        -                       

Payroll UTAH ST TAX (WITHHOLDING ONLY) Employee Payroll Taxes 7,933,871$          8,191,722$          4,655,193.86      10,191,722.19        2,000,000          
Payroll VANTAGEPOINT TRANSFER AGENTS - 457 Plans 6,843,417$          7,065,828$          4,531,294.28      9,065,828.05          2,000,000          
Utilities AT&T ++ Cellular Connection to Buses 545,651$              563,385$              275,551.70          563,384.72              -                       
Utilities CENTURY LINK  (QWEST) +++ Internet Connection 470,314$              485,599$              158,338.70          485,598.98              -                       
Utilities Dominion Energy (Questar) Natural Gas 1,115,755$          1,152,017$          1,069,188.00                 2,652,017.35 1,500,000          
Utilities FirstNet Cellular Phone Contract 682,255$              704,428$              471,503.71          904,428.13              200,000             
Utilities MURRAY CITY UTILITIES Electric, Water, and Sewer 552,270$              570,219$              317,065.51          630,218.86              60,000                
Utilities ROCKY MOUNTAIN POWER Electricity 7,975,477$          8,234,680$          4,233,838.36      8,734,680.09          500,000             
Utilities SALT LAKE CITY CORP. ++ Electric, Water, and Sewer 245,985$              253,979$              10,406.53            253,979.31              -                       
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

 TO: Board of Trustees
FROM: Jana Ostler, Board Manager
PRESENTER(S): Carlton Christensen, Chair Board of Trustees

TITLE:

R2024-10-04 - Resolution Giving Notice and Setting Regular Meeting Dates for the Authority’s Board of
Trustees and Audit Committee for Calendar Year 2025

AGENDA ITEM TYPE:
Resolution

RECOMMENDATION:
Approve Resolution R2024-10-04 Giving Notice and Setting Regular Meeting Dates for the Authority’s Board of
Trustees and Audit Committee for Calendar Year 2025

BACKGROUND:
The Utah Public Transit District Act (Utah Code § 17B-2a-808.1) defines one of the responsibilities of the Board
of Trustees (“Board”) of the Authority is to hold public meetings and receive public comment. The Utah Open
and Public Meetings Act (Utah Code § 52-4-2), provides that any public body which holds regular meetings
that are scheduled in advance over the course of a year shall give public notice at least once each year of its
annual meeting schedule and that such notice shall specify the date, time, and place of such meetings.

DISCUSSION:
The proposed 2025 schedule is anticipated to meet the needs of the Board of Trustees and the agency. If
additional meetings are deemed necessary, or if cancellations are needed, they will be properly noticed
according to the Utah Open and Public Meetings Act.

ATTACHMENTS:
 R2024-10-04 - Resolution Giving Notice and Setting Regular Meeting Dates for the Authority’s Board of

Trustees and Audit Committee for Calendar Year 2025

Page 1 of 1
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RESOLUTION OF THE BOARD OF TRUSTEES OF THE UTAH TRANSIT 
AUTHORITY GIVING NOTICE AND SETTING REGULAR MEETING DATES FOR 

THE AUTHORY’S BOARD OF TRUSTEES AND AUDIT COMMITTEE FOR 
CALENDAR YEAR 2025 

 
 
R2024-10-04             October 23, 2024 
 

WHEREAS, the Utah Transit Authority (the “Authority”) is a large public transit 
district organized under the laws of the State of Utah and created to transact and exercise 
all of the powers provided for in the Utah Limited Purpose Local Government Entities- 
Special Districts Act and the Utah Public Transit District Act; and 

 
WHEREAS the Utah Public Transit District Act, UTAH CODE § 17B-2a-808.1, 

defines one of the responsibilities of the Board of Trustees (“Board”) of the Authority is to 
hold public meetings and receive public comment; and  

 
WHEREAS, the Utah Open and Public Meetings Act, Utah Code § 52-4-2, provides 

that any public body which holds regular meetings that are scheduled in advance over 
the course of a year shall give public notice at least once each year of its annual meeting 
schedule and that such notice shall specify the date, time, and place of such meetings; 
and  

 
WHEREAS, the Board of the Authority desires to afford stakeholders and the 

public greater participation and accessibility to its meetings and fulfil the requirements of 
the Utah Open and Public Meetings Act, and the Utah Public Transit District Act; and 

 
WHEREAS, it is considered necessary and desirable by the Board of Trustees of 

the Authority to adopt a resolution giving notice of regular meetings of the Board of 
Trustees and the Audit Committee of the Authority for calendar year 2025. 
 

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Utah 
Transit Authority: 
 

1. That the Board of the Authority gives notices of its regular meetings and for 
meetings of the Audit Committee for calendar year 2025 as outlined in “Exhibit 
A” to this resolution. 
 

2. That the corporate seal be attached hereto. 
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Approved and adopted this 23rd day of October 2024. 
 
 
 
 
 
 
 
 

________________________________
 Carlton Christensen, Chair 

      Board of Trustees 
 
ATTEST: 
 
 
 
______________________________ 
Secretary of the Authority  

         
 
  

 
 
 
        (Corporate Seal) 
 
Approved As To Form: 
 
 
___________________ 
Legal Counsel 
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Exhibit A 
 

NOTICE OF 2025 ANNUAL MEETING SCHEDULE 
BOARD OF TRUSTEES OF THE UTAH TRANSIT AUTHORITY 

 
In accordance with the provisions of the Utah Open and Public Meetings Act (the “Act”), public 
notice is hereby given that the Board of Trustees of the Utah Transit Authority, a large public 
transit district organized under the laws of the State of Utah, will hold its regular meetings at the 
indicated hours at the location of 669 West 200 South, Salt Lake City, Utah 84101, or via a 
remote meeting platform as provided for in the Act: 
 
Regular Board of Trustees Meetings  
(All Regular Board Meetings Start at 9:00 a.m. except if otherwise noted) 
     
Wednesday, January 15, 2025 
Wednesday, January 29, 2025 
 
Wednesday, February 12, 2025 
Wednesday, February 26, 2025 
 
Wednesday, March 12, 2025 
Wednesday, March 26, 2025 
 
Wednesday, April 9, 2025 
Wednesday, April 23, 2025 
 
Wednesday, May 14, 2025 
Wednesday, May 28, 2025 
 
Wednesday, June 11, 2025 
Wednesday, June 25, 2025 
 
 

 
 
Wednesday, July 9, 2025 
Wednesday, July 23, 2025 
 
Wednesday, August 13, 2025 
 
Wednesday, September 10, 2025 
Wednesday, September 24, 2025 
 
Wednesday, October 8, 2025 
Wednesday, October 22, 2025 
 
Wednesday, November 12, 2025 
 
Wednesday, December 3, 2025 
Wednesday, December 17, 2025 
 
 

Regular Audit Committee Meetings 
(All Audit Committee Meetings Start at 3:00 p.m.) 
 
Monday, March 10, 2025 

 

Monday, June 16, 2025  
Monday, September 22, 2025  
Monday, December 15, 2025  
  

 
The agenda of each meeting of the Board of Trustees and Audit Committee of the Utah 

Transit Authority, together with the date, time and place of each meeting shall be posted in 
compliance with the requirements of the Act. 
 

The Board of Trustees of the Utah Transit Authority invites brief comments or questions 
from the public during its regularly scheduled Board of Trustee meetings. The Chair of the Board 
of Trustees shall determine the duration and timing of the public comment period.  
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: David Hancock, Chief Capital Services Officer
PRESENTER(S): Jared Scarborough, Director of Capital Design and Construction

Ethan Ray, Project Manager II

TITLE:

Contract: 5600 West Bus Route Final Design Services (WSP USA Inc.)

AGENDA ITEM TYPE:
Procurement Contract/Change Order

RECOMMENDATION:
Approve and authorize the executive director to execute the contract and associated disbursements with WSP
USA Inc. in the amount of $1,878,115.36 for final design services on the 5600 West Bus Route project.

BACKGROUND:
The 5600 West Bus Route is the transit alternative for UDOT’s Mountain View Corridor (MVC) project. UTA has
an agreement with UDOT to implement the transit alternative. It will provide new and enhanced bus service
along the westside of Salt Lake County, connecting the 5600 W. Old Bingham Hwy TRAX Station, the
International Center, and the Salt Lake City International Airport. The project includes new bus stops along
5600 West and four new park and rides. Design concepts were closely coordinated with UDOT representatives
and UTA Service Planning team. Vehicles for the project will consist of CNG buses awarded through the FY
2023 Low or No Emission Grant Program - 5339(c).

DISCUSSION:
Earlier this year, UTA issued an RFQu seeking a qualified firm for design services on the 5600 West Bus Route,
including the development of bus stops and park and ride facilities. The scope of work includes 100% design
and preparation of construction documents. WSP USA Inc. was selected to deliver the project.

CONTRACT SUMMARY:

Page 1 of 2
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Contractor Name: WSP USA Inc.
Contract Number: 24-03822VW
Base Contract Effective Dates: October 2024 to December 2025
Extended Contract Dates: N/A
Existing Contract Value: N/A
Amendment Amount: N/A
New/Total Contract Value: $1,878,115.36
Procurement Method: RFQu
Budget Authority: Approved 2024 Capital Budget

ALTERNATIVES:
UTA could negotiate with one of the other firms that bid on the project. However, doing so would cause
significant delays and increase project costs.

FISCAL IMPACT:
The funding for the 5600 West Bus Route project is coming from a variety of federal and local sources
including UDOT TTIF, Low or No Emission Grant Program, Congestion Mitigation & Air Quality (CMAQ)
Improvement Program, and a federal earmark. Budget authority is included in the approved 2024 and
proposed 2025 capital budgets (MSP260).

2024 Contract Budget Impact: $500,000

2024 Approved Capital Budget: $3,500,000

2025 Contract Plan Impact: $1,378,115.36

2025 Approved Capital Plan: $16,500,000

ATTACHMENTS:
24-03822VW 5600 West Bus Route Final Design Services Contract (Redacted Copy for the Public)

Page 2 of 2
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PROFESSIONAL SERVICES AGREEMENT 
UTA CONTRACT #24-03822VW 

 5600 West - Bus Route Final Design Services 

 

This Professional Services Agreement is entered into and made effective as of the date of last signature 
below (the “Effective Date”) by and between UTAH TRANSIT AUTHORITY, a public transit district 
organized under the laws of the State of Utah (“UTA”), and WSP USA Inc., (“Consultant”). 

RECITALS 
WHEREAS, UTA desires to hire professional services for 5600 West - Bus Route Final Design 
Services. 

WHEREAS, On April 2, 2024, UTA issued Request for Proposal Package Number 24-
03822VW“RFQu”) encouraging interested parties to submit proposals to perform the services 
described in the RFQu. 

WHEREAS, Upon evaluation of the proposals submitted in response to the RFQu, UTA selected 
Consultant as the preferred entity with whom to negotiate a contract to perform the Work. 

WHEREAS, Consultant is qualified and willing to perform the Work as set forth in the Scope of 
Services.  

AGREEMENT 
 

NOW, THEREFORE, in accordance with the foregoing Recitals, which are incorporated 
herein by reference, and for and in consideration of the mutual covenants and agreements hereafter 
set forth, the mutual benefits to the parties to be derived here from, and for other valuable 
consideration, the receipt and sufficiency of which the parties acknowledge, it is hereby agreed as 
follows:  

 
1. SERVICES TO BE PROVIDED  

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

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

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

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

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

 
2. MANAGEMENT OF WORK 

   
a. Consultant’s Project Manager will be the day-to-day contact person for Consultant and will be 

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

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

 

3.  PROGRESS OF WORK  

a. Consultant shall prosecute the Work in a diligent and continuous manner and in accordance with 
all applicable notice to proceed, critical path schedule and guaranteed completion date 
requirements set forth in (or developed and agreed by the parties in accordance with) the Scope of 
Services.  

b. Consultant shall conduct regular meetings to update UTA's Project Manager regarding the 
progress of the Work including, but not limited to, any unusual conditions or critical path 
schedule items that could affect or delay the Work. Such meetings shall be held at intervals 
mutually agreed to between the parties. 

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

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

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

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

g. If Consultant fails to promptly remedy rejected Work as provided in Section 3.F, UTA may 
(without limiting or waiving any rights or remedies it may have) perform necessary corrective 
action using other Consultants or UTA’s own forces. Any costs reasonably incurred by UTA in 
such corrective action shall be chargeable to Consultant.  

 

4. PERIOD OF PERFORMANCE  
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This Contract shall commence as of the Effective Date. This Contract shall remain in full force and effect 
until all Work is completed in accordance with this Contract, as reasonably determined by UTA. 
Consultant shall complete all Work no later than December 30, 2025. The contract end date of January 
31, 2026. This guaranteed completion date may be extended if Consultant and UTA mutually agree to an 
extension evidenced by a written Change Order. The rights and obligations of UTA and Consultant under 
this Contract shall at all times be subject to and conditioned upon the provisions of this Contract. 

 
5. COMPENSATION 

a. For the performance of the Work, UTA shall pay Consultant in accordance with the payments 
provisions described in Exhibit B. Payments shall be made in accordance with the milestones or 
other payment provisions detailed in Exhibit B. If Exhibit B does not specify any milestones or 
other payment provisions, then payment shall be made upon completion of all Work and final 
acceptance thereof by UTA. 

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

c. To the extent that Exhibit B or another provision of this Contract calls for any portion of the 
consideration to be paid on a time and materials or labor hour basis, then Consultant  must refer 
to the not-to-exceed amount, maximum Contract amount, Contract budget amount or similar 
designation (any of these generically referred to as the “Not to Exceed Amount”) specified in 
Exhibit B (as applicable). Unless and until UTA has notified Consultant  by written instrument 
designated or indicated to be a Change Order that the Not to Exceed Amount has been increased 
(which notice shall specify a revised Not to Exceed Amount): (i) Consultant  shall not be 
obligated to perform services or incur costs which would cause its total compensation under this 
Contract to exceed the Not to Exceed Amount; and (ii) UTA shall not be obligated to make 
payments which would cause the total compensation paid to Consultant  to exceed the Not to 
Exceed Amount. 

d. UTA may withhold and/or offset from payment any amounts reasonably reflecting: (i) items of 
Work that have been rejected by UTA in accordance with this Contract; (ii) invoiced items that 
are not payable under this Contract; or (iii) amounts Consultant owes to UTA under this 
Contract.  

 
6. INCORPORATED DOCUMENTS 

a. The following documents hereinafter listed in chronological order, with most recent 
document taking precedence over any conflicting provisions contained in prior documents 
(where applicable), are hereby incorporated into the Contract by reference and made a part 
hereof: 

1. The terms and conditions of this Professional Services Supply Agreement (including 
any exhibits and attachments hereto). 

2. UTA's RFQu including, without limitation, all attached or incorporated terms, 
conditions, federal clauses (as applicable), drawings, plans, specifications and 
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standards and other descriptions of the Professional Services; 

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

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

 
7. ORDER OF PRECEDENCE 

 
The Order of Precedence for this contract is as follows: 

1. UTA Contract including all attachments 
2. UTA Terms and Conditions 
3. UTA Solicitation Terms 
4. Consultant’s Bid or Proposal including proposed terms or conditions 

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

8. CHANGES 
 

a. UTA’s Project Manager or designee may, at any time, by written order designated or indicated 
to be a Change Order, direct changes in the Work including, but not limited to, changes: 

 
1. In the Scope of Services; 
2. In the method or manner of performance of the Work; or 
3. In the schedule or completion dates applicable to the Work. 

To the extent that any change in Work directed by UTA causes an actual and demonstrable 
impact to: (i) Consultant’s cost of performing the work; or (ii) the time required for the Work, 
then (in either case) the Change Order shall include an equitable adjustment to this Contract 
to make Consultant whole with respect to the impacts of such change. 

b. A change in the Work may only be directed by UTA through a written Change Order or 
(alternatively) UTA’s expressed, written authorization directing Consultant to proceed 
pending negotiation of a Change Order. Any changes to this Contract undertaken by 
Consultant without such written authority shall be at Consultant’s sole risk. Consultant shall 
not be entitled to rely on any other manner or method of direction. 

c. Consultant shall also be entitled to an equitable adjustment to address the actual and 
demonstrable impacts of “constructive” changes in the Work if: (i) subsequent to the Effective 
Date of this Contract, there is a material change with respect to any requirement set forth in this 
Contract; or (ii) other conditions exist or actions are taken by UTA which materially modify the 
magnitude, character or complexity of the Work from what should have been reasonably 
assumed by Consultant  based on the information included in (or referenced by) this Contract. 
In order to be eligible for equitable relief for “constructive” changes in Work, Consultant must 
give UTA’s Project Manager or designee written notice stating: 

A. The date, circumstances, and source of the change; and 

B. That Consultant regards the identified item as a change in Work giving rise to an 
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adjustment in this Contract.  

Consultant must provide notice of a “constructive” change and assert its right to an equitable 
adjustment under this Section within ten (10) days after Consultant becomes aware (or 
reasonably should have become aware) of the facts and circumstances giving rise to the 
“constructive” change. Consultant’s failure to provide timely written notice as provided above 
shall constitute a waiver of Consultant’s rights with respect to such claim.  

d. As soon as practicable, but in no event longer than 30 days after providing notice, Consultant 
must provide UTA with information and documentation reasonably demonstrating the actual 
cost and schedule impacts associated with any change in Work. Equitable adjustments will be 
made via Change Order. Any dispute regarding the Consultant’s entitlement to an equitable 
adjustment (or the extent of any such equitable adjustment) shall be resolved in accordance 
with Article 21 of this Contract.  

 

9. INVOICING PROCEDURES 

 
a. Consultant shall invoice UTA after achievement of contractual milestones or delivery 

of all Goods and satisfactory performance of all Services or in accordance with an 
approved progress or periodic billing schedule.  Consultant shall submit invoices to 
program manager Ethan Ray eray@rideuta.com for processing and payment. In order to 
timely process invoices, Consultant shall include the following information on each 
invoice: 

i. Consultant Name 
ii. Unique Invoice Number 

iii. PO Number 
iv. Invoice Date 
v. Detailed Description of Charges 

vi. Total Dollar Amount Due  
 

b. UTA shall have the right to disapprove (and withhold from payment) specific line items 
of each invoice to address non-conforming Software or Services. Approval by UTA shall 
not be unreasonably withheld. UTA shall also have the right to offset (against payments) 
amounts reasonably reflecting the value of any claim which UTA has against Consultant 
under the Contract. Payment for all invoice amounts not specifically disapproved or offset 
by UTA shall be provided to Consultant within thirty (30) calendar days of invoice 
submittal to program manager Ethan Ray eray@rideuta.com. Invoices not submitted 
electronically will shall be paid thirty (30) calendar days from date of receipt by UTA’s 
accounting department.   

 
c. Invoices must include a unique invoice number, UTA’s Purchase Order number, a 

description of the Good or Service provided, line-item pricing, total amount due, and must 
be submitted electronically to program manager Ethan Ray eray@rideuta.com.   

 
 

10. OWNERSHIP OF DESIGNS, DRAWINGS, AND WORK PRODUCT 
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Any deliverables prepared or developed pursuant to the Contract including without limitation 
drawings, specifications, manuals, calculations, maps, sketches, designs, tracings, notes, reports, 
data, computer programs, models and samples, shall become the property of UTA when prepared, 
and, together with any documents or information furnished to Consultant and its employees or 
agents by UTA hereunder, shall be delivered to UTA upon request, and, in any event, upon 
termination or final acceptance of the Professional Services. UTA shall have full rights and 
privileges to use and reproduce said items. To the extent that any deliverables include or 
incorporate preexisting intellectual property of Consultant, Consultant hereby grants UTA a fully 
paid, perpetual license to use such intellectual property for UTA’s operation, maintenance, 
modification, improvement and replacement of UTA’s assets. The scope of the license shall be to 
the fullest extent necessary to accomplish those purposes, including the right to share same with 
UTA’s Consultants, agent, officers, directors, employees, joint owners, affiliates and Consultants. 

 
11. USE OF SUBCONSULTANTS 

 
a. Consultant shall give advance written notification to UTA of any proposed subcontract (not 

indicated in Consultant’s Proposal) negotiated with respect to the Work. UTA shall have the 
right to approve all subconsultants, such approval not to be withheld unreasonably. 

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

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

d. Consultant shall be responsible for and direct all Work performed by subconsultants.  

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

 
12.  KEY PERSONNEL 

Consultant shall provide the key personnel as indicated in Consultant’s Proposal (or other applicable 
provisions of this Contract) and shall not change any of said key personnel without the express written 
consent of UTA. The following individuals are concerned to be key personnel under this contract.  

Tom Hiles, PE – Project Manager 
Paige Cureton, AICP – Planning Lead 
Matt Sibul, PD – PSC Administrator  
Michelle Cline, PE -Quality Manager 
Chris Hemmer, PE – Lead Estimator 
Jeremy Christensen, PE – Strategic Advisor 

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

13.  SUSPENSION OF WORK 

a. UTA may, at any time, by written order to Consultant, require Consultant to suspend, delay, or 
interrupt all or any part of the Work called for by this Contract. Any such order shall be 
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specifically identified as a “Suspension of Work Order” issued pursuant to this Article. Upon 
receipt of such an order, Consultant shall immediately comply with its terms and take all 
reasonable steps to minimize the incurrence of further costs allocable to the Work covered by 
the order during the period of Work stoppage. 

b. If a Suspension of Work Order issued under this Article is canceled, Consultant shall resume 
Work as mutually agreed to in writing by the parties hereto. 

c. If a Suspension of Work Order is not canceled and the Work covered by such order is 
terminated for the convenience of UTA, reasonable costs incurred as a result of the Suspension 
of Work Order shall be considered in negotiating the termination settlement. 

d. If the Suspension of Work causes an increase in Consultant’s cost or time to perform the Work, 
UTA’s Project Manager or designee shall make an equitable adjustment to compensate 
Consultant  for the additional costs or time, and modify this Contract by Change Order. 

 

14. TERMINATION  
 

a. FOR CONVENIENCE:  

UTA shall have the right to terminate the Contract at any time by providing written notice 
to Consultant. If the Contract is terminated for convenience, UTA shall pay Consultant: (i) 
in full for Goods delivered and Services fully performed prior to the effective date of 
termination; and (ii) an equitable amount to reflect costs incurred (including Contract close-out 
and subconsultant termination costs that cannot be reasonably mitigated) and profit on work-in-
progress as of to the effective date of the termination notice. UTA shall not be responsible for 
anticipated profits based on the terminated portion of the Contract. Consultant shall 
promptly submit a termination claim to UTA. If Consultant has any property in its 
possession belonging to UTA, Consultant will account for the same, and dispose of it in the 
manner UTA directs. 

b. FOR DEFAULT: 
If Consultant (a) becomes insolvent; (b) files a petition under any chapter of the bankruptcy 
laws or is the subject of an involuntary petition; (c) makes a general assignment for the 
benefit of its creditors; (d) has a receiver appointed; (e) should fail to make prompt payment 
to any subconsultants or suppliers; or (f) fails to comply with any of its material obligations 
under the Contract, UTA may, in its discretion, after first giving Consultant seven (7) days 
written notice to cure such default: 

1. Terminate the Contract (in whole or in part) for default and obtain the Professional 
Services using other Consultants or UTA’s own forces, in which event Consultant 
shall be liable for all incremental costs so incurred by UTA; 

2. Pursue other remedies available under the Contract (regardless of whether the 
termination remedy is invoked); and/or 

3. Except to the extent limited by the Contract, pursue other remedies available at law. 

CONSULTANT’S POST TERMINATION OBLIGATIONS: 

Upon receipt of a termination notice as provided above, Consultant shall (i) immediately 
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discontinue all work affected (unless the notice directs otherwise); and (ii) deliver to UTA 
all data, drawings and other deliverables, whether completed or in process. Consultant shall 
also remit a final invoice for all services performed and expenses incurred in full accordance 
with the terms and conditions of the Contract up to the effective date of termination. UTA 
shall calculate termination damages payable under the Contract, shall offset such damages 
against Consultant’s final invoice, and shall invoice Consultant for any additional amounts 
payable by Consultant (to the extent termination damages exceed the invoice). All rights 
and remedies provided in this Article are cumulative and not exclusive. If UTA terminates 
the Contract for any reason, Consultant shall remain available, for a period not exceeding 
90 days, to UTA to respond to any questions or concerns that UTA may have regarding the 
Professional Services furnished by Consultant prior to termination. 

15.  INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS 

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

16. FINDINGS CONFIDENTIAL  

Any documents, reports, information, or other data and materials delivered or made available to or 
prepared or assembled by Consultant or subconsultant under this Contract are considered 
confidential and shall not be made available to any person, organization,  

or entity by Consultant without consent in writing from UTA. If confidential information is released 
to any third party without UTA’s written consent as described above, Consultant shall notify UTA 
of the data breach within 10 days and provide its plan for immediate 

mitigation of the breach for review and approval by UTA.  

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

A. Information already in the public domain. 
B. Information disclosed to Consultant by a third party who is not under a 

confidentiality obligation. 
C. Information developed by or in the custody of Consultant before entering into this 

Contract. 
D. Information developed by Consultant through its work with other clients; and 
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E. Information required to be disclosed by law or regulation including, but not limited 
to, subpoena, court order or administrative order. 

 

17.  PUBLIC INFORMATION. 

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

18. GENERAL INDEMNIFICATION 

Consultant  shall indemnify, hold harmless and defend UTA, its officers, trustees, agents, and 
employees (hereinafter collectively referred to as “Indemnitees”) from and against all liabilities, 
claims, actions, damages, losses, and expenses including without limitation reasonable attorneys’ 
fees and costs (hereinafter referred to collectively as “claims”) related to bodily injury, including 
death, or loss or damage to tangible or intangible property caused, or alleged to be caused, in whole 
or in part, by the acts or omissions of Consultant or any of its owners, officers, directors, agents, 
employees or subconsultants. This indemnity includes any claim or amount arising out of the 
failure of such Consultant to conform to federal, state, and local laws and regulations. If an 
employee of Consultant, a subconsultant, anyone employed directly or indirectly by any of them 
or anyone for whose acts any of them may be liable brings a claim against UTA or another 
Indemnitee, Consultant’s indemnity obligation set forth above will not be limited by any limitation 
on the amount of damages, compensation or benefits payable under any employee benefit acts, 
including workers’ compensation or disability acts. The indemnity obligations of Consultant shall 
not apply to the extent that claims arise out of the sole negligence of UTA or the Indemnitees. 
 

19. INSURANCE REQUIREMENTS 

The insurance requirements herein are minimum requirements for this Contract and in no way limit the 
indemnity covenants contained in this Contract. The Utah Transit Authority in no way warrants that 
the minimum limits contained herein are sufficient to protect the Consultant  from liabilities that might 
arise out of the performance of the work under this contract by the Consultant, his agents, 
representatives, employees or subconsultants and Consultant is free to purchase additional insurance 
as may be determined necessary.  

 
A.  MINIMUM SCOPE AND LIMITS OF INSURANCE: Consultant shall provide coverage with 

limits of liability not less than those Stated below. An excess liability policy or umbrella liability 
policy may be used to meet the minimum liability requirements provided that the coverage is 
written on a “following form” basis. 
 1.  Commercial General Liability – Occurrence Form 

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

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

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

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

2.   Automobile Liability 
Bodily Injury and Property Damage for any owned, hired, and non-owned vehicles used in the 
performance of this Contract. 

Combined Single Limit (CSL)   $2,000,000 

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

3.  Worker's Compensation and Employers' Liability 
         Workers’ Compensation  Statutory 
         Employers' Liability                                 
              Each Accident  $100,000 
              Disease – Each Employee $100,000 
              Disease – Policy Limit $500,000 
 

a.   Policy shall contain a waiver of subrogation against the Utah Transit Authority. 
b.   This requirement shall not apply when a Consultant or subconsultant is exempt under 

UCA, AND when such Consultant or subconsultant executes the appropriate waiver form. 
4. Professional Liability (Errors and Omissions Liability) 

The policy shall cover professional misconduct or lack of ordinary skill for those positions 
defined in the Scope of Services of this contract. 

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

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

5.  Railroad Protective Liability Insurance (RRPLI) –  
During construction and maintenance within fifty (50) feet of an active railroad track, including 
but not limited to installation, repair or removal of facilities, equipment, services or materials, the 
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Consultant must maintain “Railroad Protective Liability” insurance on behalf of UTA only as 
named insured, with a limit of not less than $2,000,000 per occurrence and an aggregate of 
$6,000,000. The foregoing requirement may be satisfied by Consultant enrolling in UTA’s 
blanket RRPLI program. 
If the Consultant is not enrolling for this coverage under UTA’s blanket RRPLI program, the 
policy provided must have the definition of “JOB LOCATION” AND “WORK” on the 
declaration page of the policy shall refer to this Agreement and shall describe all WORK or 
OPERATIONS performed under this Agreement. 
 

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

1.  On insurance policies where the Utah Transit Authority is named as an additional insured, the 
Utah Transit Authority shall be an additional insured to the full limits of liability purchased by 
the Consultant. Insurance limits indicated in this agreement are minimum limits. Larger limits 
may be indicated after the Consultant’s assessment of the exposure for this contract; for their 
own protection and the protection of UTA. 

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

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

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

 
D.  ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers duly licensed or 

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

 
E.  VERIFICATION OF COVERAGE: Consultant shall furnish the Utah Transit Authority with 

certificates of insurance (on standard ACORD form) as required by this Contract. The certificates 
for each insurance policy are to be signed by a person authorized by that insurer to bind coverage 
on its behalf.  
All certificates and any required endorsements are to be sent to utahta@ebix.com and received and 
approved by the Utah Transit Authority before work commences. Each insurance policy required 
by this Contract must be in effect at or prior to commencement of work under this Contract and 
remain in effect for the duration of the project. Failure to maintain the insurance policies as required 
by this Contract or to provide evidence of renewal is a material breach of contract. 
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All certificates required by this Contract shall be emailed directly to Utah Transit Authority’s 
insurance email address at utahta@ebix.com. The Utah Transit Authority project/contract number and 
project description shall be noted on the certificate of insurance.  Utah Transit Authority reserves 
the right to require complete, certified copies of all insurance policies required by this Contract at 
any time. DO NOT SEND CERTIFICATES OF INSURANCE TO THE UTAH TRANSIT 
AUTHORITY’S CLAIMS AND INSURANCE DEPARTMENT. 
 

F.  SUBCONSULTANTS: Consultants’ certificate(s) shall include all subconsultants as additional 
insureds under its policies or subconsultants shall maintain separate insurance as determined by the 
Consultant, however, subconsultant's limits of liability shall not be less than $1,000,000 per 
occurrence / $2,000,000 aggregate. Sub-consultants maintaining separate insurance shall name 
Utah Transit Authority as an additional insured on their policy. Blanket additional insured 
endorsements are not acceptable from sub-consultants. Utah Transit Authority must be scheduled 
as an additional insured on any sub-consultant policies. 

 
G.  APPROVAL: Any modification or variation from the insurance requirements in this Contract shall 

be made by Claims and Insurance Department or the Office of General Counsel, whose decision 
shall be final. Such action will not require a formal Contract amendment but may be made by 
administrative action. 

 
20. OTHER INDEMNITIES 

 
a. Consultant shall protect, release, indemnify and hold harmless UTA and the other Indemnitees 

against and from any and all Claims of any kind or nature whatsoever on account of 
infringement relating to Consultant’s negligent performance under this Contract. If notified 
promptly in writing and given authority, information and assistance, Consultant shall defend, 
or may settle at its expense, any suit or proceeding against UTA so far as based on a claimed 
infringement and Consultant shall pay all damages and costs awarded therein against UTA due 
to such breach. In case any portion of the Work is in such suit held to constitute such an 
infringement or an injunction is filed that interferes with UTA’s rights under this Contract, 
Consultant shall, at its expense and through mutual agreement between the UTA and 
Consultant, either procure for UTA any necessary intellectual property rights, or modify 
Consultant’s services or deliverables such that the claimed infringement is eliminated. 

 
b.  Consultant shall: (i) protect, release, defend, indemnify and hold harmless UTA and the other 

Indemnitees against and from any and all liens or Claims made or filed against UTA or upon the 
Work or the property on which the Work is located on account of any labor performed or labor, 
services, and equipment furnished by subconsultants of any tier; and (ii) keep the Work and said 
property free and clear of all liens or claims arising from the performance of any Work covered 
by this Contract by Consultant or its subconsultants of any tier. If any lien arising out of this 
Contract is filed, before or after Work is completed, Consultant, within ten (10) calendar days 
after receiving from UTA written notice of such lien, shall obtain a release of or otherwise satisfy 
such lien. If Consultant fails to do so, UTA may take such steps and make such expenditures as 
in its discretion it deems advisable to obtain a release of or otherwise satisfy any such lien or 
liens, and Consultant  shall upon demand reimburse UTA for all costs incurred and expenditures 
made by UTA in obtaining such release or satisfaction. If any non-payment claim is made 
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directly against UTA arising out of non-payment to any subconsultant, Consultant shall assume 
the defense of such claim within ten (10) calendar days after receiving from UTA written notice 
of such claim. If Consultant fails to do so, Consultant shall upon demand reimburse UTA for all 
costs incurred and expenditures made by UTA to satisfy such claim. 

 
21. INDEPENDENT CONSULTANT  

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

  
22. PROHIBITED INTEREST 

No member, officer, agent, or employee of UTA during his or her tenure or for one year thereafter shall 
have any interest, direct or indirect, including prospective employment by Consultant in this Contract or 
the proceeds thereof without specific written authorization by UTA. 

 
23. CLAIMS/DISPUTE RESOLUTION 

a.  “Claim” means any disputes between UTA and the Consultant arising out of or relating to 
the Contract Documents including any disputed claims for Contract adjustments that 
cannot be resolved in accordance with the Change Order negotiation process set forth in 
Article 6. Claims must be made by written notice. The responsibility to substantiate 
claims rests with the party making the claim. 

 
b.  Unless otherwise directed by UTA in writing, Consultant shall proceed diligently with 

performance of the Work pending final resolution of a Claim, including litigation. UTA 
shall continue to pay any undisputed payments related to such Claim. 

c. The parties shall attempt to informally resolve all claims, counterclaims and other 
disputes through the escalation process described below. No party may bring a legal 
action to enforce any term of this Contract without first having exhausted such process. 

d.  The time schedule for escalation of disputes, including disputed requests for change 
order, shall be  as follows: 

 

Level of Authority Time Limit 

UTA’s Project Manager/Consultant’s Project Manager Five calendar days 

UTA’s Director of Capital Design & Construction/  

Consultant’s Utah Transportation Business Leader Five calendar days 

UTA’s Chief Capital Services Officer/ 

Consultant’s District Transportation Business Leader Five calendar days 

 
Unless otherwise directed by UTA’s Project Manager, Consultant shall diligently continue 
performance under this Contract while matters in dispute are being resolved. 
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If the dispute cannot be resolved informally in accordance with the escalation procedures set 
forth above, than either party may commence formal mediation under the Juris Arbitration and 
Mediation (JAMS) process using a mutually agreed upon JAMS mediator. If resolution does 
not occur through Mediation, then legal action may be commenced in accordance the venue 
and governing law provisions of this contract.  

 

24. GOVERNING LAW  
 

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

25. ASSIGNMENT OF CONTRACT 

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

  
26. NONWAIVER 

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

 

27. NOTICES OR DEMANDS 
 

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

 Utah Transit Authority Utah Transit Authority 
ATTN: Vicki Woodward, contract Administrator ATTN: Legal Counsel 
669 West 200 South 669 West 200 South 
Salt Lake City, UT 84101 Salt Lake City, UT 84101 
 
If to Consultant:  
Tom Hiles, Project Manager 
6510 S Millrock Dr. Ste 225 
Salt Lake City, UT 84121 
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a. Any such notice shall be deemed to have been given, and shall be effective, on delivery 

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

b. Notwithstanding Section 27, the parties may, through mutual agreement, develop 
alternative communication protocols to address change notices, requests for information 
and similar categories of communications. Communications provided pursuant to such 
agreed means shall be recognized as valid notices under this Contract. 

 
28. CONTRACT ADMINISTRATOR 

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

 

29. INSURANCE COVEREAGE REQIREMENTS FOR CONSULTANT  EMPLOYEES AND 
SUBCONSULTANTS UNDER DESIGN AND CONSTRUCTION CONTRACTS 

 
a. The following requirements apply to the extent that the Consultant is providing design or 

construction services and (i) the initial value of this Contract is equal to or in excess of $2 
million; (ii) this Contract, with subsequent modifications, is reasonably anticipated to equal or 
exceed $2 million; (iii) Consultant  has a subcontract at any tier that involves a sub-consultant  
that has an initial subcontract equal to or in excess of $1 million; or (iv) any subcontract, with 
subsequent modifications, is reasonably anticipated to equal or exceed $1 million: 

b. Consultant shall, prior to the effective date of this Contract, demonstrate to UTA that Consultant 
has and will maintain an offer of qualified health insurance coverage (as defined by Utah Code 
Ann. § 17B-2a-818.5) for the Consultant’s employees and the employee’s dependents during the 
duration of this Contract. 
 

c. Consultant shall also demonstrate to UTA that subconsultants meeting the above-described 
subcontract value threshold have and will maintain an offer of qualified health insurance coverage 
(as defined by Utah Code Ann. § 17B-2a-818.5for the subconsultant’s employees and the 
employee’s dependents during the duration of the subcontract. 

 
30. COSTS AND ATTORNEYS FEES 

 
If any party to this Agreement brings an action to enforce or defend its rights or obligations hereunder, 
the prevailing party shall be entitled to recover its costs and expenses, including mediation, arbitration, 
litigation, court costs and attorneys’ fees, if any, incurred in connection with such suit, including on 
appeal 
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31. NO THIRD-PARTY BENEFICIARY  

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

 

32. FORCE MAJEURE 
 

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

33. UTAH ANTI-BOYCOTT OF ISRAEL ACT 
 
Consultant agrees it will not engage in a boycott of the State of Israel for the duration of this 
contract.  
 

34. TRAVEL COSTS 
 

Any travel costs charged against this contract and paid for with contract funds must be in 
compliance with UTA’s Travel Policy (UTA.02.07) and the U.S. General Services Administration 
(GSA) per diem rates  
 

35. SEVERABILITY 

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

 

36. ENTIRE AGREEMENT 

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

 

37. REVOLVING DOOR RESTRICTIONS 
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UTA Ethics Policy requires Board approval for the award or amendment of a contract with a 
Consultant that has hired a former UTA employee or who are represented by a former employee 
where  the former employee left UTA employment within the 12 months prior to the contract award 
of amendment. Approval will not be given if there is a strong appearance of an unfair competitive 
advantage.  
 

38.  AMENDMENTS 

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

 

39.  COUNTERPARTS 

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

 

40. SURVIVAL 

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

IN WITNESS WHEREOF, the parties have made and executed this Contract as of the day, month and year 
of the last signature contained below.  

 
UTAH TRANSIT AUTHORITY: WSP USA Inc: 
 
 
By: Date: By: Date: 
Jay Fox Shannon Bond 
Executive Director Utah Transportation Business Leader, SVP 
 Fed ID# 11-1531569 
 
 
By: Date: 
David Hancock 
Chief Service Development Officer 
 
Approved as to Content and Form 
 
 
By: Date: 
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Mike Bell, AAG State of Utah 
And UTA Legal Counsel 
 
Reviewed & Recommended 
 
 
By: Date: 
Ethan Ray 
UTA Project Manager 
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Exhibit A – Scope of Work

Scope of Work

1. Project Management – (Roles: WSP-Lead). The consultant Project Manager (PM) is 
responsible for the successful delivery of the project design. This includes management of 
consultant resources and subconsultants; regular coordination with UTA and third parties; and 
management of scope, schedule, and budget.

a. Project Oversight and Coordination (Roles: WSP-Lead, Avenue, Meridian)

i. Project kick-off meeting – Conduct an in-person project kick-off meeting.

ii. Bi-weekly coordination meetings – PM to coordinate regular 1-hour bi-weekly project 
meetings with UTA (up to 14 months). The meeting agenda shall include a review of 
work plan progress, schedule, and technical issues. The bi-weekly meetings may be 
utilized for third-party coordination as necessary. Avenue will attend up to nine (9) bi-
weekly meetings.

iii. Bi-weekly WSP consultant meetings – Conduct 1-hour bi-weekly meetings with WSP 
consultant team. Avenue will attend up to 20 meetings.

iv. Public Involvement Support – UTA will lead all public involvement and stakeholder 
meetings. In coordination with the UTA PI team, the consultant project team is expected 
to attend and prepare meeting materials and exhibits for eight meetings with local 
municipalities and stakeholders including UDOT, Salt Lake City, West Valley City, 
Kearns, West Jordan, Salt Lake International Airport, WFRC, and the University of 
Utah. One public involvement kick-off meeting will be held to discuss project history, 
engagement techniques, and roles and responsibilities (virtual meeting, 3 staff, 2 hours).

v. Project Approvals Plan – Develop a plan that identifies project approvals required per 
jurisdiction for park-and-rides and bus stops, as needed.

vi. General Coordination – Coordinate with UTA outside of scheduled meetings.

                       
Assumptions:

Up to 14-month contract.

One (1) in-person project kick-off meeting (4 staff, 3 hours). WSP will prepare the agenda, 
meeting materials, and meeting summary.

Bi-weekly meetings with UTA (2 staff, 1 hour). WSP will prepare agenda, summary, and 
track action items.

Bi-weekly consultant team meetings (4 staff, 1 hour plus subconsultants).

One (1) virtual public involvement kick-off meeting (3 staff, 2 hours). Agenda development 
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in coordination with UTA PI team.

Up to eight (8) stakeholder meetings (2 staff, 2 hours).

UTA’s PI team will schedule stakeholder meetings (property owners, cities, other 
stakeholders), coordinate logistics, develop agendas and meeting summaries. The technical 
team will coordinate directly with UTA and UDOT.

WSP will prepare materials (handouts, PowerPoint slides) for up to eight (8) stakeholder 
meetings (draft, one revision, final).

WSP will attend virtual debrief meetings for up to eight (8) stakeholder meetings.

No infographics, renderings or 3D illustrations are included. WSP has graphics capabilities if 
desired.

Up to six (6) hours per month for general UTA coordination.

b. Project Scope (Roles: WSP-Lead, Avenue)

i. Develop a detailed project scope (work plan) with activities and deliverables clearly 
defined. The scope of work shall tie directly to the project schedule and project budget. 
The work plan shall be delivered within 10 days of the notice to proceed.

Assumptions:

Subconsultants will provide scope of work to WSP for integration.

c. Project Schedule (Roles: WSP-Lead, Avenue)

i. Develop a Microsoft Project schedule that clearly defines the sequence and duration of 
all project activities and deliverables. The project schedule shall be submitted to the 
UTA project manager for approval prior to commencing work. The schedule shall be 
updated monthly and presented at the bi-weekly coordination meetings. The project 
schedule shall be delivered within 10 days of the notice to proceed.

d. Project Budget (Roles: WSP-Lead, Avenue)

i. Develop a project budget that identifies all resources (PM, Project Engineer, Design 
Engineers, Admin, etc.) to be utilized on the project with hours for each activity. The 
project budget shall align with the activities and deliverables in the project scope and 
schedule.
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e. Quality Management (Roles: WSP-Lead, Avenue)

i. The project design shall adhere to the UTA Quality Management Plan (see Appendix 
III– Quality Management Plan) and its associated Design Quality Procedures. All 
design deliverables submitted to UTA must include quality control records providing 
objective evidence that the design, calculations, plans, etc. have been checked in 
accordance with the UTA QMP.

f. Monthly Invoicing and Progress Reporting (Roles: WSP-Lead, Avenue, Meridian)

i. Monthly invoicing shall include a detailed summary of costs incurred for the 
accounting period. Costs for each task shall include staff hourly rates, hours, direct 
costs, and percent complete. The invoice shall include a progress summary of work 
performed noting milestones and deliverable status. Subconsultant invoices are 
subject to the same requirements.

2. Aesthetics and Landscaping (Roles: WSP-Lead)

a. Aesthetics Design (Roles: WSP)

i. The aesthetics design approach for the project is to utilize materials and 
items that are consistent with UTA’s overall bus network including canopies, 
trash receptacles, lighting, benches, etc. Coordinate the project aesthetics 
approach with UTA’s Facility and Maintenance Department.

b. Landscaping Design (Roles: WSP)

i. The landscaping design approach for park and ride lots to minimize 
maintenance by reducing/eliminating sod areas, incorporating drought 
tolerant trees and plants, and utilizing rock mulch in landscaped and 
undeveloped areas. In coordination with UTA, the PM shall meet with the 
appropriate City officials to determine the minimum level of landscaping 
required by City standards for each park and ride lot. Coordinate final 
landscaping design with UTA’s Facility and Maintenance Department.

ii. Bus stops are envisioned to have no added landscaping features and shall be 
designed to fit in with the existing surroundings.
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Assumptions:

Up to six (6) 1-hour virtual meetings to discuss aesthetics and landscaping.

3. Survey and Mapping (Roles: Meridian-Lead, WSP)

a. Survey (Meridian)

i. Local survey control to be established in accordance with UTA Design 
Criteria Chapter 5 - Civil Work.

ii. Conduct Surveying to provide local control at each location. A project wide 
control network is not included in this scope of work.

iii. Conduct surveying to provide local survey control at each site. Survey 
Control will be consistent at each location. Variations between sites are 
likely to exist.

1. Salt Lake City International Airport (location TBD)

2. 5600 W Amelia Earhart Dr.

3. 5600 W California Ave.

4. 5600 W Parkway Blvd. 5. 5600 W 3100 S

6. 5600 W 3500 S

7. 5600 W 4100 S

8. 5600 W 4700 S

9. 5600 W 5400 S

10. 5600 W 6200 S

11. 5600 W 7000 S

12. 5600 W 7800 S

13. 5600 W New Bingham Hwy. 14. 5600 W 9000 S

15. 5600 W Old Bingham Hwy.

iv. Conduct Surveying of Section and Right of Way monuments sufficient for 
locating the Right of Way at each location.

v. Survey Control Sheets are not included in this scope of work.

vi. Conduct Topographic Surveying at each proposed bus stop location.
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1. Salt Lake City International Airport (location TBD) 

a. Single Bus Stop location. 

2. 5600 W Amelia Earhart Dr. 

a. WB Bus Stop 

b. EB Bus Stop 

3. 5600 W California Ave. 

a. NB Bus Stop 

b. SB Bus Stop 

4. 5600 W Parkway Blvd. 

a. NB Bus Stop 

b. SB Bus Stop 5. 5600 W 3100 S 

5. 5600 W 3100 S 

a.    SB Bus Stop 

6.  5600 W 3500 S 

a. NB Bus Stop 

b. SB Bus Stop  

7. 5600 W 4100 S 

a. NB Bus Stop 

b. SB Bus Stop  

8. 5600 W 4700 S 

a. NB Bus Stop 

b. SB Bus Stop  

9. 5600 W 5400 S 

a. Parking lot and Road Access 

b. SB Bus Stop  

10. 5600 W 6200 S 

a. Parking Lot NE corner of intersection 

b. NB Bus Stop 

c. SB Bus Stop  

11. 5600 W 7000 S 

a. NB Bus Stop 

b. SB Bus Stop  

12. 5600 W 7800 S 

81



a. Park and Ride Area (approx. 1.25 acres) 

b. NB Bus Stop 

c. SB Bus Stop 

13. 5600 W New Bingham Hwy. 

a. SB Bus Stop  

14. 5600 W 9000 S 

a. Park and Ride Area (approx. 0.75 acres) 

b. NB Bus Stop 

c. SB Bus Stop 

15. 5600 W Old Bingham Hwy.-Topographic survey for Restroom areas. 

b. Base Mapping (Meridian)

i. Perform base mapping survey on new park and ride locations and all 
proposed bus stop locations to provide sufficient topography (DTM) for 
design (Extopo.dgn). Include surface features, utility locations, and existing 
ROW information. The existing concept plans were developed with site 
surveys to define existing surface features. A copy of the base mapping will 
be supplied to the selected proposer. 

ii. Updated Imagery with only be provided at locations where flights are 
conducted for the purpose of providing topographic information. Full 
corridor imagery is not included in this scope of work. 

iii. Incorporates the data model into the project design (WSP). 

iv. Provide quality review of survey and mapping (WSP). 

Assumptions: 

Up to four (4) 1-hour third-party meetings to discuss survey and mapping. 

WSP will review surveys and mapping. 

Meridian

The previous surveys prepared by Redcon and provided by UTA/HNTB, 
completed for this project, appear to be completed for environmental purposes 
and do not meet topographic mapping standards of accuracy at 0.07’. This 
Work Plan provided by Meridian includes local control and base mapping for 
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each area listed, treating each area as its own project area. Each area will meet 
an accuracy standard of 0.07’ locally. 

4. Geotechnical Investigation, Testing, and Report (Roles: WSP-Lead, Drilling Contractor 
TBD)

a. Geotechnical Exploration Plan (WSP)

i. The scope of work for geotechnical investigation is limited to the park and 
ride locations. Review existing available geotechnical information in and 
around each park and ride location and conduct a field visit to inform the 
exploration plan. Develop exploration plan based on the project’s technical 
needs (pavement design, operator restroom foundations, etc.). 

ii. Two (2) station locations for prototypical soil conditions to be investigated. 

b. Geotechnical Investigation, Testing, and Report 

i. Perform exploration/sampling and laboratory testing. Prepare geotechnical 
report summarizing exploration logs, findings, and design recommendations. 
(Drilling subconsultant TBD) 

ii. Review Geotechnical and Pavement Design Report. (WSP)

Assumptions: 

Up to four (4) 1-hour third-party meetings to discuss geotechnical issues. 

5. Right-of-Way (Roles: Meridian-Lead, Avenue)

UDOT will be acquiring the right-of-way for this project. The consultant will prepare all the required 
documents in accordance with the UDOT Right-of-Way Design Manual.

a. Identify Existing Right-of-Way and Right-of-Way Needs (Roles: Meridian)

i. Conduct ownership deed and subdivision plat research within the local 
County Recorder’s Office. Conduct a complete title abstract search to 
determine fee ownership of all parcels within the project limits, including all 
adjacent contiguous parcels to determine the larger parcel. Retrieve copies of 
subdivision plats and road dedication plats. 

ii. Conduct abstract research on all the parcels within the project limits with the 
County Recorder’s Office to obtain any recorded Utility Easements. 

iii. Conduct previously recorded boundary survey research with the County 
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Surveyor’s Office. This information will aid in placing subdivisions and 
private survey data within the right of way drawings.

iv. Conduct research within the UDOT to determine the existing right of way 
conditions at the intersections of 5600 West and 9000 S, 8500 S (New 
Bingham Highway), 7800 S, 7000 S, 6200 S, 5400 S, 4700 S, 4100 S, 3500 
S, 2700 S and California Avenue.

v. Conduct research with the Local Government to help determine the existing 
right of way conditions along Amelia Earhart Drive.

vi. There are approximately 25 parcels impacted by design inside the limits of 
this project.

vii. Plot all deeds, maps and support documents to determine the existing right of 
way and adjoining parcel boundaries.

viii. Create an Existing Right of Way (Exrow.dgn) file.

ix. Perform quality control quality assurance reviews.

x. Meridian will create a spreadsheet list of all parcels listing ownership 
information (names, tax ID, parcel address, owners address, type of 
ownership, apparent use).

xi. Review of right-of-way spreadsheet and findings (WSP).

xii. Review existing ROW mapping and integrate into design plans (WSP).

b. Right-of-Way Plans and Documents (Roles: Meridian-Lead, Avenue)

i. Develop right of way plans and documents per UDOTs Right of Way 
Manual, design specifications, ProjectWise guide and direction from UDOT 
Right of Way.

ii. Develop right of way plans to show required acquisitions and accommodate 
all aspects of the project. Include fee ownership, slope easements, temporary 
construction easements, drainage easements and utility relocation easements 
or documents.

iii. Develop base files to support the right of way plans, these files include the 
ROW.dgn and the ROW Parcels.dgn.

iv. Develop all sheets according to current Department CADD Standards and 
the Departments Plan Sheet Development Standards. These sheets include 
the Title sheet, Survey Control Sheet (SC), the Total Tract Map (RWTT), the 
Parcel Summary sheet (RWSM), and Right of Way sheets (RW).

v. Right of Way, perpetual easement and temporary construction easement 
needs will be determined and confirmed by the project team.

vi. It is assumed 3 Partial Summaries will be prepared for this project.
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vii. Each Partial Summary will include the following:

1. RW-53 Summary forms 

2. RW-51 Ownership Records forms for each parcel

3. Deed and/or Easement Conveyance Instruments 

4. Plotter Printouts

5. Copy of Recorded Vesting Deeds 

6. ePM Summary

7. Affected Right of Way maps including RWTT maps. 

8. Parcel ROW Exhibits for each parcel

9. Complete QC-QA documentation including checklist. 

10. Complete Summary Package pdf. 

viii. A complete signed set of Right of Way Plans will be provided. 

ix. Review ROW Summaries prepared by Meridian Engineering (Avenue). 

x. Review Final ROW Plans prepared by Meridian Engineering (Avenue). 

xi. Coordinate with UTA's ROW Program Management team, as needed, in 
order to secure the ROW for the project. Coordinate with UDOT ROW as 
needed for support (Meridian, Avenue). 

xii. Integrate existing ROW and ROW needs into design plans (WSP). 

xiii. Coordinate appraisals and work for packages. (WSP). 

Assumptions: 

WSP:

Up to six (6) 1-hour meetings to discuss right-of-way.

Right-of-way acquisition to be led by UTA/UDOT following completion of metes and 
bounds documentation. UTA/UDOT will lead property owner coordination, appraisals, 
offers, closings; process takes approximately 9 months. 

No appraisal fees are included.

No right-of-way acquisition fees are included.  

Meridian:
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 The previous surveys completed for this project and provided to Meridian appear to be 
completed for environmental purposes. It is not known the quality level for the property 
and right of way lines shown therein. Meridian will be creating an Existing Right of 
Way (Exrow) tied to the Project Survey that is described in the Survey Assumptions. 
This work plan provided follows UDOT standards found in the Right of Way Design 
Manual, ProjectWise Guide and current training and standards. 

 

Avenue: 

 

 One round of reviewing for each of the three ROW Partial Summary Packages. No 
supplemental summaries scoped. 

 The review of three ROW Summary Packages prepared to UDOT Standards, including 
verification of requested changes and validation of summary uploads in UDOT’s 
ProjectWise, ePM, and GIS systems. 

 One round of reviewing and verification of requested changes for the final ROW plans, 
prepared by Meridian Engineering. 

 Plan sheets will only be in areas centered on the bus stop and park and ride locations 
and will not include sheets between the areas impacted by ROW Acquisitions. 

 

6. Drainage (WSP) 

The drainage design for the project is limited to the design of drainage facilities needed for the 
proposed park and ride locations. Drainage design shall meet the requirements of the UTA Design 
Criteria and satisfy requirements of the local governing authority. There is no drainage design 
anticipated for the bus stops as they will use existing curb and gutter for the curb side loading. 

 

a. Develop Preliminary Drainage Summary 

i. Locate and review any existing information including as-built plans, local 
government master plans, agreements, etc. Conduct a site visit to determine 
drainage patterns, potential outfall locations, detention locations, etc. 

 

b. Develop Drainage Design 

i. Develop Preliminary Drainage Design - perform hydrologic analysis, 
hydraulic analysis, and preliminary drainage system layout. Include drainage 
plan and profile sheets, detention layout, applicable details, and draft 
drainage report. 

ii. Develop Final Drainage Design – finalize drainage design plans, profiles, 
detention design, details, summary sheets, specifications, cost estimate, and 
drainage report. 
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Assumptions:

Up to four (4) 1-hour meetings to discuss drainage.

No wetland or stream mitigation.

7. Park and Ride, Bus Stop, Roadway, and Operator Restroom (Roles: WSP-Lead, 
Avenue)

Plans include park and ride lot designs, bus stop designs, designs of any necessary roadway 
improvements, and operator restrooms/breakrooms.

a. Design – General (WSP)

i. Conduct up to four (4) design meetings.

ii. Conduct one (1) field visit.

iii. Develop design toolbox for bus stops and park-and-ride lots.

iv. Develop specifications and Basis of Design Document.

v. Develop cost estimate at 30%, 90%, and 100% Design.

vi. Develop design plan package at 30%, 90%, and 100% Design to include:

1. Cover sheet

2. General sheet

3. Index Sheet

4. Abbreviations and Legend

5. Cross Reference

6. Typical Sections

7. Details

8. Quantities

9. Roadway

10. Roadway Profile

11. Removal

12. Grade
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13. Erosion Control 

14. Striping 

15. Work Zone Traffic Control Plan 

vii. Develop draft permit applications and encroachment agreements. 

 

b. Park and Ride Design (WSP) 

i. Develop park and ride designs at 9000 South, 7800 South, 6200 South, and 
5400 South. Coordinate final layouts with UTA Bus Service Planning. 
Coordinate access locations/details with roadway governing entity (UDOT 
and/or City). 

 

c. Bus Stop Design (WSP) 

i. Design 22 bus stop locations as shown in the Proposed 5600 West Concept 
Plan. Bus stop design shall be in accordance with the latest UTA Bus Stop 
Master Plan. 

 

d. Roadway Design (Optional Task – Not Included in Cost Proposal) 

i. Develop roadway plans for any necessary roadway improvements associated 
with queue jumps, traffic signal modifications, shoulder widening (restriping 
plans), etc. 

 

e. Operator Restroom (WSP) 

i. Develop civil plans and utility details for adding one (1) operator restroom at 
the Old Bingham TRAX station. Coordinate with UTA bus operations and 
facilities on details and elements to be included. 

 

f. Bid Preparation (WSP) 

i. Support bid preparation, including one (1) pre-construction meeting, 
preparation of bid package, one (1) contractor meeting, bid review, and one 
(1) pre-construction meeting. 

 

g. Fiberoptic Feasibility Analysis and Technical Memo (Avenue) 

i. Develop a Fiberoptic Feasibility Analysis and Technical Memo. This will 
include coordination with UTA, UDOT, and telecom utilities to explore the 
use of existing facilities. The Feasibility Analysis does not include any fiber 
system design or communications design. 

ii. Review of Fiberoptic Feasibility Analysis and Technical Memo (WSP). 
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Assumptions: 

Bus stop design milestones: 30%, 90%, 100% PS&E (omit 60% design milestone). 

Park-and-ride design milestones: 30%, 60%, 90%, 100% PS&E. 

Design workshops and design review meetings will include four (4) staff for 3 hours. 
Design team will prepare the agenda, materials, and meeting summaries. BlueBeam will be 
used for review and comment tracking. One (1) design workshop and up to five (5) in-
person design review meetings are included. 

Division 00 and Division 01 specifications provided by UDOT. 

Standard technical specifications provided by UDOT and UTA with minor revisions 
provided by design team. 

UDOT permitting coordination to begin at 30% design. 

Permitting – Up to 120 hours to support draft permit applications and encroachment 
agreements. No permitting fees included. 

No rezoning, variance requests, or appearance commission hearings included. 

No real-time signage design.  

Roadway improvements: 

Design of roadway improvements are not included pending traffic analysis. 

No improvements at DEN Airport. 

No traffic signal design included or TSP timing analysis.  

Park-and-rides:

Surface parking lot with single access at 9000 S P&R, 7800 S P&R, 6200 S P&R, and 
5400 S P&R. 

No shelters, totems, or raised vertical structures.

Park-and-ride lot scope: limited clearing, grubbing and grading; asphalt pavement and 
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striping with required ADA stalls; curb and gutter connections; standard UTA site 
identification and regulatory signage; lighting; minimal landscape restoration per 
jurisdictional requirements (limited landscape design) 

 9000 S: 17 parking stalls, single access off 5600 W 

 7800 S: 17 surface parking stalls, single access from existing frontage off Ranches Loop 

 6200 S: 33 surface parking stalls, single access from 5600 W 

 5400 S: 30 surface parking stalls, single access from 5400 S or 5600 W, transit center 
removed from scope. 

 No design of transit centers or bus bays. No design for forward compatibility of future 
improvements. Planning level analysis included. 

 Evaluation of existing private parking lots for park-and-rides through temporary leases not 
included (may be added). 

 No TOD analysis; discussion of potential future TOD during other meetings. 

 Canopy design to be concept only with delegated design by contractor. 

 One (1) Operator restroom at one location only (Old Bingham Highway TRAX Station) 
using standard design materials / solutions. Operator restroom design to be provided by 
UTA. Civil design services included. No architectural or structural design services 
included. 

 No battery electric bus (BEB) infrastructure included.  

 

Bus stops: 

 Bus stop location based on conceptual planning phase. Slight adjustments only due to 
utility conflicts. 

 Bus stop pads, shelters, and amenities per standard UTA specifications. 

 No sidewalk/ADA improvements outside of bus stop location. 

 Standard bus stop design and kit-of-parts. 

 No custom architectural services included. 

 Bus stops will include no new lighting. Shelters will be solar powered. 

 No battery electric bus (BEB) infrastructure included.  

 

Fiberoptic Feasibility Analysis and Technical Memo (Avenue): 

 Up to 40 hours of work. 

 No real-time signage design. 

 

Vehicles: 
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No vehicle design or procurement services included.

8. Traffic

a. Traffic Analysis (Roles: Avenue-Lead, WSP)

i. Identify best practices and recommendations for TSP to evaluate as concepts 
in the operational analysis (WSP).

ii. Perform operational analysis to determine bus travel time benefits associated 
with queue jumps, traffic signal priority, and shoulder running conditions. 
Analysis shall document tradeoffs and/or impacts to overall roadway and 
intersection operations (signal progression impacts, intersection level of 
service, safety concerns, etc.). Coordinate analysis with UDOT Region 2 
Traffic Operations Engineer. Develop technical memorandum detailing 
analysis, summarizing findings and recommendations (Avenue and WSP).

iii. Provide quality review of Operational Analysis Technical Memo (WSP).

Assumptions:

Up to four (4) 1-hour meetings to discuss traffic.

Study area will be limited to 5600 West from 2700 South to 9000 South

o Only major intersections will be analyzed: 2700 S, 3100 S, 3500 S, 4100 S, 4700 S, 
5400 S, new bus-only traffic signal, 6200 S, 7000 S, 7800 S, and 9000 S

o Intersection turning movement counts will be performed at the 10 study intersections

o Avenue staff will perform observations during the data collection

o The signalized intersections at the minor streets Cilma Drive, 8200 S, and 8600 S will 
not be analyzed

Analysis will be performed with the Vissim microsimulation software

Analysis time-of-day period will be the PM peak hour

Analyses will be performed for existing (2024) conditions – no future conditions analyses 
will be performed

Consistent with the MVC Transit Re-evaluation, five scenarios will be analyzed:

o Baseline (existing conditions)

o Transit Signal Priority (TSP)

91



o Queue Jump (includes TSP)

o Bus on Shoulder (includes TSP)

o Modified Bus on Shoulder (includes TSP)

The UDOT TSP Calculations worksheet will be used to estimate allowable TSP times

Avenue will lead the analysis coordination with UDOT Traffic staff.

A traffic operations technical memo will be prepared.

Internal review and quality management for the analysis and memo.

Traffic data collection and vehicle mileage for traffic observations are expected to add 
approximately $3,500 to the budget

b. Signing Design and Lighting Design (WSP)

i. Develop signing plans for park and ride lots at 9000 South, 7800 South, 6200 
South, and 5400 South. Coordinate signing design and details with UTA 
Manager of Customer Experience.

ii. Develop lighting design plans for park and ride lots at 9000 South, 7800 
South, 6200 South, and 5400 South. Lighting design shall be designed in 
conformance with UTA Design Criteria.

c. Traffic Signal (Optional Task)

i. Transit Signal Priority Equipment and Requirements. Limited design plans 
but equipment identification and contractor directions and specifications.

Signal Timing plans for TSP.

9. Utilities (Roles: Meridian, Avenue, SUE Solutions, WSP)

a. Identify Existing Utilities and Potential Conflicts (Roles: Meridian, Avenue)

i. Identify and locate existing utilities that may be in conflict within or near 
park and ride lots and bus stop locations.

ii. Conduct Survey in support of development of Exutil.dgn file for up to 
20,000 linear feet of QLB utility designations (Meridian).
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iii. Conduct Survey in support of development of Exutil.dgn file for up to 15 
QLA Test holes (Meridian). 

iv. Identify subsurface utilities (SUE Solutions) 

1. Utility Coordination: Project administration, Blue Stake coordination, 
pre- marking of test hole locations, utility coordination meetings, and 
project reporting. 

2. Utility and Railroad Identification: SUE QL-B Designating (horizontal 
locating) at five (5) park-and-ride locations for up to 1,000 lineal feet 
of designating per location. 

3. Utility and Railroad Identification QC: Provide the QC (Quality 
Control) activities of the SUE Quality Level B designations as 
surveyed by “Others” (Meridian Engineering) at five (5) park-and-ride 
locations for up to 1,000 lineal feet per location. 

4. Identify Utility Depth: Up to ten (10) total SUE QL-A Test Holes to be 
conducted throughout the five (5) park-and-ride locations (5 hard-
surface test holes, and 5 unimproved surface test holes). 

v. Potential utility conflict evaluation at 22 bus stops and 5 park and ride lots (4 
new, 1 existing) (Avenue). 

vi. Develop utility contact list and conflict matrix to track utility details, 
disposition, and agreements (if necessary) (Avenue). 

vii. Review existing utilities and potential conflicts (WSP). 

viii. Integrate existing utilities into plans (WSP). 

 

SUE Solutions: 

 No QC (verification) of any Blue Stake markings which may be 
surveyed be Meridian Engineering (the SUE QC activities are to be 
completed for the SUE Quality Level B designating activities only. 

 

b. Utility Design (Roles: Avenue, WSP) 

i. Coordinate utility design for utility relocations with utility owners (Avenue). 

ii. Identify and coordinate utility connections for the project with utility owners. 
The table below identifies anticipated utility requirements for the project 
(Avenue). 

iii. Review utility designs (WSP). 

iv. Integrate utility designs into plans (WSP). 
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Location Utility Requirements 

Park and Rides – 9000 South,  

7800 South, 6200 South,  

5400 South 

  Power, Storm Drain 

Park and Ride Operator Restroom
Old Bingham TRAX lot 

  Power, Storm Drain, Water, Sewer, Gas 

Bus Stops It is anticipated that the lighting inside the 
canopies at the bus stop will be powered by 
photocells 

 

Assumptions: 

 

 Up to four (4) 1-hour meetings to discuss utility design. 

 

       Avenue: 

 No new electrical or water services are included for bus stops. 

 No new water, sewer, or gas service at four new park-and-rides. 

 New park-and-rides will include new lighting. Scope includes design and coordination 
from the power source to the meter. WSP will complete the lighting design and analysis. 

 One operator restroom at Old Bingham Highway Trax Station location only; new water 
and sewer at this location. 

 One utility coordination kickoff meeting (all utility companies invited). 

 22 utility companies with 2 virtual coordination meetings for each company. 

 Third party utility relocations are limited to surface relocation only (adjustments for valve 
boxes, water meters, and junction boxes) and will be shown on utility sheets. 

 Bus stops are slab on grade and are not assumed to require underground relocations. 

 Up to 22 sheets at 12hrs/sheet design at bus shelter, 1 Park and Ride lot at 16 hrs/sheet for 
power, sewer, gas, and water, 4 park and ride lots at 10 hrs/location for power. 
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c. Utility Agreements (Roles: Avenue-Lead)
         i. Coordinate required utility agreements (Reimbursement, Betterment, and Cooperative) with 

utility owners (Avenue).

  
Assumptions:

Avenue:
Up to eight (8) utility companies with further coordination for agreements.
Up to eight (8) utility agreements prepared with exhibits, coordinated with utility company. UTA to 
complete signature routing and execution.
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Exhibit B – Price

Not to exceed $1,878,115.36 

Invoices should be submitted to the UTA program manager, Ethan Ray, monthly via email 
(eray@rideuta.com). Invoices should follow the requirements identified in Section 9 Invoicing 
Procedures, including details on the amount expended per task. Additionally, the invoice 
should include columns for current billing, cumulative amount billed, and remaining funds. 
This level of detail should also be provided for sub-consultants as well. A short description of 
tasks completed during the invoicing period should be provided on the cover sheet.  

97



Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Alisha Garrett, Chief Enterprise Strategy Officer
PRESENTER(S): Kyle Brimley, IT Director

GJ LaBonty, Manager Customer Experience

TITLE:

Contract: Mobile Trip Planning Software and Services (Transit)

AGENDA ITEM TYPE:
Procurement Contract/Change Order

RECOMMENDATION:
Approve and authorize Executive Director to execute the contract and associated disbursements with Transit
for three years and two additional one-year options for a mobile trip planning app in the amount of
$968,753.00 for all five years.

BACKGROUND:
UTA is looking for a partnership with a mobile app developer for the purposes of endorsing one transit trip
planning app, that also includes the option to integrate with a fare payment tool across the entire UTA service
area. UTA believes that a robust mobile transit trip planning app with the possible integration of fare payment
functionality will support the strategic objective of ‘Exceeding Customer Expectations’ as identified in UTA’s
Strategic Plan.

DISCUSSION:
The need for a mobile trip planning app is critical in today’s transit world. Customers want to have access to
real time information both in planning their trips but also while traveling in the system.

CONTRACT SUMMARY:
Contractor Name: Transit
Contract Number: 24-03860

Page 1 of 2
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Base Contract Effective Dates: November 1, 2024 to October 31, 2027
Extended Contract Dates: Plus two additional one-year options
Existing Contract Value: N/A
Amendment Amount: N/A
New/Total Contract Value: $968,753.00 for base period plus two one-year options
Procurement Method: RFP
Budget Authority: Approved 2024 Operating Budget

ALTERNATIVES:
The alternative would be to not fund this agreement and stop endorsing the Transit app with the UTA
customers.

FISCAL IMPACT:
The 2024 approved budget includes $175,320 for the Trip Planning Contract. Projected funding costs for 2025
will be $184,086; 2026 will be $193,291; 2027 Option Year 1 will be $202,955; 2028 Option Year 2 will be
$213,102. The total 5-year NOT TO EXCEED amount is $968,753. All funds will come from the Contract Services
operating expense line item in the Department of Information Technology yearly budget 5200.50353.92.

2024 Budgeted Total: $175,320

2025 Budget Request: $184,086

2026 Budget Request: $193,291

2027 Budget Request: $202,955

2028 Budget Request: $213,102

Expected 5-year Trip Planning spend: $968,753

ATTACHMENTS:
Contract

Page 2 of 2
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UTA IT SOFTWARE AND ASSOCIATED SERVICES SUPPLY AGREEMENT

1

UTA CONTRACT NO. 24-03860RW

TRIP PLANNING SERVICE

THIS IT SOFTWARE AND ASSOCIATED SERVICES SUPPLY AGREEMENT (“Contract”) is entered 
into and made effective as of the date of last signature below. (“Effective Date”) by and between 
Utah Transit Authority, a public transit district organized under the laws of the State of Utah
(”UTA”), and TRANSIT, (the ”Contractor”).

RECITALS

WHEREAS, on June 27, 2024, UTA received competitive proposals to TRIP PLANNING 
SERVICES and (as applicable) all associated hardware, software, tools, installation services, 
commissioning and testing services, training and documentation (the “Software and Services”)
according to the terms, conditions and specifications prepared by UTA in RFP 24-03860 (the 
“RFP”); and

WHEREAS, UTA wishes to procure the Software and Services according to the terms, 
conditions and specifications listed in the RFP (as subsequently amended through negotiation by 
the parties); and

WHEREAS, the “UTA RFP # 24-03860RW; Transit app Technical Proposal” submitted by 
the Contractor in response to the RFP (“Contractor’s Proposal) was deemed to be the most 
advantageous to UTA; and

WHEREAS, Contractor is willing to furnish the Software and Services according to the terms, 
conditions and specifications of the Contract.

AGREEMENT

NOW, THEREFORE, in accordance with the foregoing Recitals, which are incorporated 
herein by reference, and for and in consideration of the mutual covenants and agreements 
hereafter set forth, the mutual benefits to the parties to be derived here from, and for other 
valuable consideration, the receipt and sufficiency of which the parties acknowledge, it is hereby 
agreed as follows: 

1. SOFTWARE AND ASSOCIATED SERVICES TO BE PROVIDED BY CONTRACTOR

Contractor hereby agrees to furnish and deliver the Software and Associated Services in 
accordance with the Contract as described in Exhibit A (Product Description and Statement of 
Associated Services) (including performing any installation, testing commissioning and other 
Services described in the Contract). 

2. TERM

This Contract shall commence as of the Effective Date. The Contract shall remain in full force 
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and effect for purchases of Software and Services (made via purchase order or other agreed 
order method) during a THREE (3) - year period expiring September 30, 2027. UTA may, at its 
sole election and in its sole discretion, extend the initial term for up to TWO (2) additional one-
year option periods, for a total Contract period not to exceed FIVE (5) years. Extension options 
may be exercised by UTA upon providing Contractor with notice of such election at least thirty 
(30) days prior to the expiration of the initial term or then-expiring option period (as applicable). 
The Contract may be further extended if the Contractor and UTA mutually agree to an 
extension evidenced in writing. The rights and obligations of UTA and Contractor under the 
Contract shall at all times be subject to and conditioned upon the provisions of the Contract.  

3. COMPENSATION AND FEES 

UTA shall pay Contractor in accordance with the payment milestones or other terms 
described in Exhibit B with a 3 Year NOT TO EXCEED amount of $552,697.00. Option Year 1 if 
executed for the NOT TO EXCEED amount of $202,955.00. Option Year 2 if executed for the NOT 
TO EXCEED amount of $213,102.00. The 5 (five) year NOT TO EXCEED Contract Total is 
$968,753.00. If Exhibit B does not specify any milestones or other payment provisions, then 
payment shall be invoiced after the Software have been delivered and the Services have been 
performed. In no event shall advance payments be made.  

4. INCORPORATED DOCUMENTS 

a. The following documents hereinafter listed in chronological order, with most recent 
document taking precedence over any conflicting provisions contained in prior documents 
(where applicable), are hereby incorporated into the Contract by reference and made a part 
hereof: 

1. The terms and conditions of this Software and Associated Services Supply 
Agreement (including any exhibits and attachments hereto). 

2. UTA's RFP including, without limitation, all attached or incorporated terms, 
conditions, federal clauses (as applicable), drawings, plans, specifications and standards 
and other descriptions of the Software and Services; 

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

 b. The above-referenced documents are made as fully a part of the Contract as if hereto 
attached or herein repeated. The Contract (including the documents listed above) constitute the 
complete contract between the parties.  
c. If this procurement is funded by federal dollars, the mandatory FTA terms and conditions 
contained at Exhibit C will also apply.  
 
5. ORDER OF PRECEDENCE 

 
The Order of Precedence for this contract is as follows: 
- UTA Contract including all attachments and terms and conditions 
- UTA Solicitation Terms 
- Contractor’s Bid or Proposal including proposed terms or conditions 
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Any contractor proposed term or condition which is in conflict with a UTA contract or 
solicitation term or condition will be deemed null and void.  
 
6. LAWS AND REGULATIONS 

          Contractor and any and all Software and/or Services furnished under the Contract will 
comply fully with all applicable Federal and State laws and regulations, including those related 
to safety and environmental protection. Contractor shall also comply with all applicable 
licensure and certification requirements.  

7. INVOICING PROCEDURES  

a. Contractor shall submit invoices to UTA’s Project Manager for processing and payment in 
accordance with Exhibit B. If Exhibit B does not specify invoice instructions, then 
Contractor shall invoice UTA after delivery of all Software and satisfactory performance 
of all Services. Invoices shall be provided in the form specified by UTA. Reasonable 
supporting documentation including cost and pricing data demonstrating 
Contractor’s entitlement to the requested payment must be submitted with each 
invoice.  

b. Contractor shall invoice UTA after delivery of all Goods and satisfactory performance of 
all Services. Contractor shall submit invoices to ap@rideuta.com for processing and 
payment. In order to timely process invoices, Contractor shall include the following 
information on each invoice: 

i. Contractor Name 
ii. Unique Invoice Number 

iii. PO Number 
iv. Invoice Date 
v. Detailed Description of Charges 

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

 
d. UTA shall have the right to disapprove (and withhold from payment) specific line items of 

each invoice to address non-conforming Software or Services. Approval by UTA shall not 
be unreasonably withheld. UTA shall also have the right to offset (against payments) 
amounts reasonably reflecting the value of any claim which UTA has against Contractor 
under the Contract. Payment for all invoice amounts not specifically disapproved or offset 
by UTA shall be provided to Contractor within thirty (30) calendar days of invoice 
submittal to ap@rideuta.com .  Invoices not submitted electronically will shall be paid 
thirty (30) calendar days from date of receipt by UTA’s accounting department.   
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e. Invoices must include a unique invoice number, UTA’s Purchase Order number, a 

description of the Good or Service provided, line-item pricing, total amount due, and must 
be submitted electronically to ap@rideuta.com.   

 

 

8. WARRANTY OF SOFTWARE AND SERVICES 

a. Contractor warrants that all Software (including hardware, firmware, and/or software 
products that it licenses) and Services shall conform to the specifications, drawings, 
standards, samples, and other descriptions made a part of (or incorporated by reference 
into) the Contract. Contractor further warrants that all Software and Services shall be of 
the quality specified, or of the best grade if no quality is specified, and, unless otherwise 
provided in the Contract, will be new, and free from defects in design, materials and 
workmanship. 

b. Contractor warrants that all Software and Services shall be in compliance with applicable 
federal, state, and local laws and regulations including, without limitation, those related 
to safety and environmental protection. 

c. At any time for a period of two (2) years from the date that all Software have been delivered 
and all Services have been performed in accordance with the Contract, Contractor shall at 
its own expense promptly repair, replace and/or re-perform any Software or Services that 
are defective or in any way fail to conform to the Contract requirements.  

d. If Contractor fails to promptly make any repair, replacement or re-performance as required 
herein, UTA may conduct the necessary remedial work at Contractor‘s expense. Contractor 
cannot void the warranty for repair, replacement or re-performance performed under 
these circumstances. Provided that such repair, replacement or re-performance is 
conducted in a reasonable manner and with workmanship and care consistent with 
industry standards, Contractor shall reimburse UTA for the cost of any warranty repair, 
replacement or re-performance self-performed by UTA. 

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

 

9. OWNERSHIP OF DESIGNS, DRAWINGS, AND WORK PRODUCT 

Any deliverables prepared or developed pursuant to the Contract including without 
limitation drawings, specifications, manuals, calculations, maps, sketches, designs, tracings, 
notes, reports, data, software, computer programs, models and samples, shall become the 
property of UTA when prepared, and, together with any documents or information  furnished to 
Contractor and its employees or agents by UTA hereunder, shall be delivered to UTA upon 
request, and, in any event, upon termination or final acceptance of the Software and Services. 
UTA shall have full rights and privileges to use and reproduce said items.  

To the extent that any deliverables include or incorporate preexisting intellectual 
property of Contractor, Contractor hereby grants UTA a fully paid, perpetual license to use such 
intellectual property for UTA’s operation, maintenance, modification, improvement and 
replacement of UTA’s assets. The scope of the license shall be to the fullest extent necessary to 
accomplish those purposes, including the right to share same with UTA’s contractors, agent, 
officers, directors, employees, joint owners, affiliates and contractors. 

Contractor’s mobile application that is available to the public and Contractor’s 
back-end software infrastructure to operate the mobile application is designated as the 
"Contractor Service”. The mobile application, back-end software infrastructure, the 
content displayed through the Contractor Service and any other technology used by 
Contractor in operating the Contractor Service are collectively designated “Contractor 
Technology”. 

As between the parties to this Contract, the Contractor will retain ownership of all 
intellectual property rights in and to the Contractor Service and Contractor Technology, 
including any modification, improvement, enhancement or customization of any element 
of the Contractor Service or Contractor Technology made by Contractor or any person 
within the scope of the Contract. 

The Contractor has a direct relationship with the end-users of the Contractor Service and collects 
data from such end-users independently from the Contract. Data collected by Contractor in 
operating the Contractor Service (“Service Data”) shall be owned by Contractor and shall not be 
assigned to or owned by UTA. Service Data shall not constitute “Agency data” under the Contract. 
Any data transmitted from the Contractor to a ticketing service provider shall be treated as set 
forth in the agreement between UTA and the ticketing service provider. 

10. GENERAL INDEMNIFICATION 

Contractor shall indemnify, hold harmless and defend UTA, its officers, trustees, agents, 
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and employees (hereinafter collectively referred to as “Indemnitees”) from and against all 
liabilities, claims, actions, damages, losses, and expenses including without limitation reasonable 
attorneys’ fees and costs (hereinafter referred to collectively as “claims”) related to bodily injury, 
including death, or loss or damage to tangible or intangible property caused, or alleged to be 
caused, in whole or in part, by the acts or omissions of Contractor or any of its owners, officers, 
directors, agents, employees or subcontractors. This indemnity includes any claim or amount 
arising out of the failure of such Contractor to conform to federal, state, and local laws and 
regulations. If an employee of Contractor, a subcontractor, anyone employed directly or 
indirectly by any of them or anyone for whose acts any of them may be liable brings a claim 
against UTA or another Indemnitee, Contractor’s indemnity obligation set forth above will not be 
limited by any limitation on the amount of damages, compensation or benefits payable under 
any employee benefit acts, including workers’ compensation or disability acts. The indemnity 
obligations of Contractor shall not apply to the extent that claims arise out of the sole negligence 
of UTA or the Indemnitees. 

11. INSURANCE REQUIREMENTS 

The insurance requirements herein are minimum requirements for this Contract and in no way 
limit the indemnity covenants contained in this Contract.  The Utah Transit Authority in no way 
warrants that the minimum limits contained herein are sufficient to protect the Contractor from 
liabilities that might arise out of the performance of the work under this contract by the 
Contractor, his agents, representatives, employees or subcontractors and Contractor is free to 
purchase additional insurance as may be determined necessary.  

 
A.     MINIMUM SCOPE AND LIMITS OF INSURANCE:  Contractor shall provide coverage with limits 

of liability not less than those Stated below.  An excess liability policy or umbrella liability 
policy may be used to meet the minimum liability requirements provided that the coverage 
is written on a “following form” basis. 

         1.   Commercial General Liability – Occurrence Form 

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

 General Aggregate                                                                    $4,000,000 

 Products – Completed Operations Aggregate                          $1,000,000 

 Personal and Advertising Injury                                               $1,000,000 

 Each Occurrence                                                                       $2,000,000 
a.      The policy shall be endorsed to include the following additional insured language: 

"The Utah Transit Authority shall be named as an additional insured with respect 
to liability arising out of the activities performed by, or on behalf of the 
Contractor". 
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2.   Automobile Liability 

               Bodily Injury and Property Damage for any owned, hired, and non-owned vehicles used 
in the performance of this Contract. 

               Combined Single Limit (CSL)                                                         $2,000,000 
a. The policy shall be endorsed to include the following additional insured 

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

3.   Worker's Compensation and Employers' Liability 

                        Workers' Compensation                                                          Statutory 

                        Employers' Liability                                                                 

                           Each Accident                                                       $100,000 

                           Disease – Each Employee                                     $100,000 

                           Disease – Policy Limit                                          $500,000 

a.      Policy shall contain a waiver of subrogation against the Utah Transit Authority. 
b.      This requirement shall not apply when a contractor or subcontractor is exempt 

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

4. Professional Liability (Errors and Omissions Liability) 

      The policy shall cover professional misconduct or lack of ordinary skill for those positions 
defined in the Scope of Services of this contract. 
                           Each Claim                                                           $1,000,000 

                           Annual Aggregate                                                $2,000,000 
a. In the event that the professional liability insurance required by this Contract is 

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

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

1.    On insurance policies where the Utah Transit Authority is named as an additional 
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insured, the Utah Transit Authority shall be an additional insured to the full limits of 
liability purchased by the Contractor. Insurance limits indicated in this agreement are 
minimum limits.  Larger limits may be indicated after the contractor’s assessment of the 
exposure for this contract; for their own protection and the protection of UTA. 

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

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

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

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

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

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

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

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

12. OTHER INDEMNITIES 

a. Contractor shall protect, release, defend, indemnify and hold harmless UTA and the other 
Indemnitees against and from any and all claims of any kind or nature whatsoever on 
account of infringement relating to Contractor’s performance under the Contract. If 
notified promptly in writing and given authority, information and assistance, Contractor 
shall defend, or may settle at its expense, any suit or proceeding against UTA so far as 
based on a claimed infringement and Contractor shall pay all damages and costs awarded 
therein against UTA due to such breach. In case any Good or Service is in such suit held to 
constitute such an infringement or an injunction is filed that interferes with UTA’s rights 
under the Contract, Contractor shall, at its expense and through mutual agreement 
between UTA and Contractor, either procure for UTA any necessary intellectual property 
rights, or modify Contractor’s Software and Services such that the claimed infringement 
is eliminated. 

b. Contractor shall: (i) protect, release, defend, indemnify and hold harmless UTA and the 
other Indemnitees against and from any and all liens or claims made or filed against UTA 
on account of any Software or Services furnished by subcontractors of any tier; and (ii) 
keep UTA property free and clear of all liens or claims arising in conjunction with any 
Software or Services furnished under the Contract by Contractor or its subcontractors of 
any tier. If any lien arising out of the Contract is filed in conjunction with any Software or 
Services furnished under the Contract, Contractor, within ten (10) calendar days after 
receiving from UTA written notice of such lien, shall obtain a release of or otherwise 
satisfy such lien. If Contractor fails to do so, UTA may take such steps and make such 
expenditures as in its discretion it deems advisable to obtain a release of or otherwise 
satisfy any such lien or liens, and Contractor shall upon demand reimburse UTA for all 
costs incurred and expenditures made by UTA in obtaining such release or satisfaction. If 
any non-payment claim is made directly against UTA arising out of non-payment to any 
subcontractor, Contractor shall assume the defense of such claim within ten (10) calendar 
days after receiving from UTA written notice of such claim. If Contractor fails to do so, 
Contractor shall upon demand reimburse UTA for all costs incurred and expenditures 
made by UTA to satisfy such claim.                     
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c. Contractor will defend, indemnify and hold UTA, its officers, agents and employees 
harmless from liability of any kind or nature, arising from Contractor's use of any 
copyrighted or un-copyrighted composition, trade secret, patented or un-patented 
invention, article or appliance furnished or used in the performance of the Contract.  

13. INDEPENDENT CONTRACTOR 

The parties agree that Contractor, in the carrying out of its duties hereunder, is an 
independent contractor and that neither Contractor nor any of its employees is or are agents, 
servants or employees of UTA. Neither Contractor nor any of Contractor's employees shall be 
eligible for any workers compensation insurance, pension, health coverage, or fringe benefits 
which apply to UTA's employees. Neither federal, state, nor local income tax nor payroll tax of 
any kind shall be withheld or paid by UTA on behalf of Contractor or the employees of Contractor. 
Contractor acknowledges that it shall be solely responsible for payment of all payrolls, income 
and other taxes generally applicable to independent contractors. 

14. STANDARD OF CARE.  

          Contractor shall perform any Services to be provided under the Contract in a good and 
workmanlike manner, using at least that standard of care, skill and judgment which can 
reasonably be expected from similarly situated independent contractors (including, as applicable, 
professional standards of care).  

15. USE OF SUBCONTRACTORS 

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

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

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

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

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

1. 16. CONTRACTOR SAFETY COMPLIANCE 

Contractor, including its employees, subcontractors, authorized agents, and 
representatives, shall comply with all UTA and industry safety standards, NATE, OSHA, 
EPA and all other State and Federal regulations, rules and guidelines pertaining to safety 
and environmental management, and will be solely responsible for any fines, citations or 
penalties it may receive or cause UTA to receive pursuant to this Contract. Each employee, 
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contractor and subcontractor must be trained in UTA environmental and Safety 
Management principles. Contractor acknowledges that its Goods and Services might 
affect UTA’s environmental obligations. A partial list of activities, products or Services 
deemed as have a potential environmental effect is available at the UTA website 
www.rideuta.com. Upon request by UTA, Contractor shall complete and return a 
Contractor Activity Checklist. If UTA determines that the Goods and/or Services under the 
Contract has the potential to impact the environment, UTA may require Contractor to 
submit additional environmental documents. Contractor shall provide one set of the 
appropriate safety data sheet(s) (SDS) and container label(s) upon delivery of a hazardous 
material to UTA 

 
 

2. 17. ENVIRONMENTAL RESPONSIBILITY 

Contractor acknowledges that its Goods and/or Services might affect UTA’s ability to 
maintain environmental obligations. A partial list of activities, products or Services 
deemed as have a potential environmental effect is available at the UTA website 
www.rideuta.com. Upon request by UTA, Contractor shall complete and return a 
Contractor Activity Checklist. If UTA determines that the Goods and/or Services under 
the Contract has the potential to impact the environment, UTA may require Contractor 
to submit additional environmental documents. Contractor shall provide one set of the 
appropriate safety data sheet(s) (SDS) and container label(s) upon delivery of a 
hazardous material to UTA. 

 
18. Security Features 

The proposed solution must have a high level of cyber security. Specific technical details of 
the security measures in place should be include in the submission for review by UTA’s 
Information Security team.  Proposed solution must comply with UTA Security 
Requirements for SaaS/Customed Developed Systems found at Exhibit C. 

 
The parties acknowledge that the Contractor will not provide services for identified critical 
functions, handle Sensitive Data, or host any related implemented system for the Agency under 
the Contract. Therefore, Section 2.2 of Exhibit C (SOC 2 compliance) is not applicable to the 
Contract.  

 

19. ASSIGNMENT OF CONTRACT 

Contractor shall not assign any of its rights or responsibilities, nor delegate its obligations, 
under this Contract or any part hereof without the prior written consent of UTA, and any 
attempted transfer in violation of this restriction shall be void. 

 

20. SUSPENSION OF WORK 
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a. UTA may, at any time, by written order to Contractor, require Contractor to suspend, delay, or 
interrupt all or any part of the Work called for by this Contract. Any such order shall be 
specifically identified as a “Suspension of Work Order” issued pursuant to this Article. Upon 
receipt of such an order, Contractor shall immediately comply with its terms and take all 
reasonable steps to minimize the incurrence of further costs allocable to the Work covered by 
the order during the period of Work stoppage. 

b. If a Suspension of Work Order issued under this Article is canceled, Contractor shall resume 
Work as mutually agreed to in writing by the parties hereto. 

c. If a Suspension of Work Order is not canceled and the Work covered by such order is 
terminated for the convenience of UTA, reasonable costs incurred as a result of the Suspension 
of Work Order shall be considered in negotiating the termination settlement. 

d. If the Suspension of Work causes an increase in Contractor’s cost or time to perform the Work, 
UTA’s Project Manager or designee shall make an equitable adjustment to compensate 
Contractor for the additional costs or time and modify this Contract by Change Order. 

21. TERMINATION  

a. FOR CONVENIENCE: UTA shall have the right to terminate the Contract at any time by 
providing written notice to Contractor. If the Contract is terminated for convenience, 
UTA shall pay Contractor: (i) in full for Software delivered and Services fully performed prior 
to the effective date of termination; and (ii) an equitable amount to reflect costs incurred 
(including Contract close-out and subcontractor termination costs that cannot be reasonably 
mitigated) and profit on work-in-progress as of to the effective date of the termination 
notice. UTA shall not be responsible for anticipated profits based on the terminated 
portion of the Contract. Contractor shall promptly submit a termination claim to UTA. If 
Contractor has any property in its possession belonging to UTA, Contractor will account 
for the same, and dispose of it in the manner UTA directs. 

b.  FOR  DEFAULT:  If Contractor (a) becomes insolvent; (b) files a petition under any chapter 
of the bankruptcy laws or is the subject of an involuntary petition; (c) makes a general 
assignment for the benefit of its creditors; (d) has a receiver appointed; (e) should fail to 
make prompt payment to any subcontractors or suppliers; or (f) fails to comply with any 
of its material obligations under the Contract, UTA may, in its discretion, after first giving 
Contractor seven  (7) days written notice to cure such default: 

1. Terminate the Contract (in whole or in part) for default and obtain the Software 
and Services using other contractors or UTA’s own forces, in which event Contractor shall 
be liable for all incremental costs so incurred by UTA; 

2. Pursue other remedies available under the Contract (regardless of whether the 
termination remedy is invoked); and/or 

3.  Except to the extent limited by the Contract, pursue other remedies available at 
law. 

c.    CONTRACTOR’S POST TERMINATION OBLIGATIONS:  Upon receipt of a termination 
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notice as provided above, Contractor shall (i) immediately discontinue all work affected 
(unless the notice directs otherwise); and (ii) deliver to UTA all data, drawings and other 
deliverables, whether completed or in process. Contractor shall also remit a final invoice 
for all services performed and expenses incurred in full accordance with the terms and 
conditions of the Contract up to the effective date of termination. UTA shall calculate 
termination damages payable under the Contract, shall offset such damages against 
Contractor’s final invoice, and shall invoice Contractor for any additional amounts 
payable by Contractor (to the extent termination damages exceed the invoice). All rights 
and remedies provided in this Article are cumulative and not exclusive.  If UTA terminates 
the Contract for any reason, Contractor shall remain available, for a period not exceeding 
90 days, to UTA to respond to any questions or concerns that UTA may have regarding 
the Software and Services furnished by Contractor prior to termination. 

22. CHANGES 
a. UTA’s Project Manager or designee may, at any time, by written order designated or indicated 

to be a Change Order, direct changes in the Work including, but not limited to, changes: 
1.     In the Scope of Services; 

2. In the method or manner of performance of the Work; or 

3. In the schedule or completion dates applicable to the Work. 

To the extent that any change in Work directed by UTA causes an actual and demonstrable 
impact to: (i) Contractor’s cost of performing the work; or (ii) the time required for the Work, 
then (in either case) the Change Order shall include an equitable adjustment to this Contract 
to make Contractor whole with respect to the impacts of such change. 

b. A change in the Work may only be directed by UTA through a written Change Order or 
(alternatively) UTA’s expressed, written authorization directing Contractor to proceed 
pending negotiation of a Change Order. Any changes to this Contract undertaken by 
Contractor without such written authority shall be at Contractor’s sole risk. Contractor shall 
not be entitled to rely on any other manner or method of direction. 

c. Contractor shall also be entitled to an equitable adjustment to address the actual and 
demonstrable impacts of “constructive” changes in the Work if: (i) subsequent to the Effective 
Date of this Contract, there is a material change with respect to any  requirement set forth in 
this Contract; or (ii) other conditions exist or actions are taken by UTA which materially modify 
the magnitude, character or complexity of the Work from what should have been reasonably 
assumed by Contractor based on the information included in (or referenced by) this Contract. 
In order to be eligible for equitable relief for “constructive” changes in Work, Contractor must 
give UTA’s Project Manager or designee written notice stating: 

1. The date, circumstances, and source of the change; and 

2. That Contractor regards the identified item as a change in Work giving rise to an 
adjustment in this Contract.  

Contractor must provide notice of a “constructive” change and assert its right to an 
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equitable adjustment under this Section within ten (10) days after Contractor becomes 
aware (or reasonably should have become aware) of the facts and circumstances giving rise 
to the “constructive” change. Contractor’s failure to provide timely written notice as 
provided above shall constitute a waiver of Contractor’s rights with respect to such claim.  

d. As soon as practicable, but in no event longer than 30 days after providing notice, Contractor 
must provide UTA with information and documentation reasonably demonstrating the actual 
cost and schedule impacts associated with any change in Work. Equitable adjustments will be 
made via Change Order. Any dispute regarding the Contractor’s entitlement to an equitable 
adjustment (or the extent of any such equitable adjustment) shall be resolved in accordance 
with Article 20 of this Contract.  

 

23. INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS 

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

24. FINDINGS CONFIDENTIAL  

Any documents, reports, information, or other data and materials delivered or made available to 
or prepared or assembled by Contractor or subcontractor under this Contract are considered 
confidential and shall not be made available to any person, organization,  

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

mitigation of the breach for review and approval by UTA.  

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

A. Information already in the public domain. 
B. Information disclosed to Contractor by a third party who is not under a 

confidentiality obligation. 
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C. Information developed by or in the custody of Contractor before entering into this 
Contract. 

D. Information developed by Contractor through its work with other clients; and 
E. Information required to be disclosed by law or regulation including, but not limited 

to, subpoena, court order or administrative order. 

25. PUBLIC INFORMATION. 

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

26. PROJECT MANAGER 

UTA's Project Manager for the Contract is SHAWN STEPHENS, or designee. All questions 
and correspondence relating to the technical aspects of the Contract should be directed to UTA's 
Project Manager at UTA offices located at 669 West 200 South, Salt Lake City, Utah 84101, office 
phone (801)287-3540. 

27. CONTRACT ADMINISTRATOR 

UTA's Contract Administrator for the Contract is RICK WILSON, or designee. All questions 
and correspondence relating to the contractual aspects of the Contract should be directed to 
UTA’s Grants & Contracts Administrator at UTA offices located at 669 West 200 South, Salt Lake 
City, Utah 84101, office phone (801)287-3016. 

28. CONFLICT OF INTEREST 
           Contractor represents that it has not offered or given any gift or compensation prohibited 
by the laws of the State of Utah to any officer or employee of UTA to secure favorable treatment 
with respect to being awarded the Contract.  No member, officer, or employee of UTA during 
their tenure or one year thereafter shall have any interest, direct or indirect, in the Contract or 
the proceeds thereof. 

29. NOTICES OR DEMANDS 

a. Any and all notices, demands or other communications required hereunder to be given 
by one party to the other shall be given in writing and may be electronically delivered, personally 
delivered, mailed by US Mail, postage prepaid, or sent by overnight courier service and addressed 
to such party as follows: 

If to UTA:      If to Transit:  
Utah Transit Authority    Transit 
ATTN: Rick Wilson                        Jake Sion 
669 West 200 South            5333 Casgrain, Suite 803  

 Salt Lake City, UT 84101    Montreal, QC 82T 1X3 
rwilson@rideuta.com     jake@transit.app 
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a.                 Either party may change the address at which such party desires to receive written 
notice of such change to any other party. Any such notice shall be deemed to have been given, 
and shall be effective, on delivery to the notice address then applicable for the party to which 
the notice is directed; provided, however, that refusal to accept delivery of a notice or the 
inability to deliver a notice because of an address change which was not properly 
communicated shall not defeat or delay the giving of a notice. 

30. CLAIMS/DISPUTE RESOLUTION 

 
          a. “Claim” means any disputes between UTA and the Contractor arising out of or 

relating to the Contract Documents including any disputed claims for Contract 
adjustments that cannot be resolved in accordance with the Change Order 
negotiation process set forth in Article 20.  Claims must be made by written notice.  
The responsibility to substantiate claims rests with the party making the claim. 

 
          b. Unless otherwise directed by UTA in writing, Contractor shall proceed diligently with 

performance of the Work pending final resolution of a Claim, including litigation. UTA 
shall continue to pay any undisputed payments related to such Claim. 

           c.   The parties shall attempt to informally resolve all claims, counterclaims and other 
disputes through the escalation process described below. No party may bring a legal 
action to enforce any term of this Contract without first having exhausted such process. 

        d. The time schedule for escalation of disputes, including disputed requests for change 
order, shall be    as follows: 

Level of Authority    Time Limit 
UTA’s Project Manager Shawn Stephens 
Transit’s Jake Sion 

Five calendar days 

UTA’s Kyle Brimley 
Contractor’s [SECOND LEVEL] 

Five calendar days 

UTA’s Alisha Garrett 
Contractor’s [THIRD LEVEL] 

Five calendar days 
 

Unless otherwise directed by UTA’s Project Manager, Contractor shall diligently continue 
performance under this Contract while matters in dispute are being resolved. 

If the dispute cannot be resolved informally in accordance with the escalation procedures set 
forth above, then either party may commence formal mediation under the Juris Arbitration and 
Mediation (JAMS) process using a mutually agreed upon JAMS mediator.  If resolution does not 
occur through Mediation, then legal action may be commenced in accordance the venue and 
governing law provisions of this contract.  

31. GOVERNING LAW 

     The validity, interpretation and performance of the Contract shall be governed by the laws of 
the State of Utah, without regard to its law on the conflict of laws. Any dispute arising out of the 
Contract that cannot be solved to the mutual agreement of the parties shall be brought in a court 
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of competent jurisdiction in Salt Lake County, State of Utah. Contractor consents to the 
jurisdiction of such courts. 

32. COSTS AND ATTORNEY FEES. 

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

33. UTAH ANTI-BOYCOTT OF ISRAEL ACT 

Contractor agrees that will be not engage in any type of boycott against the State of Israel for 
the duration of this contract.  

34. SEVERABILITY 

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

35. AMENDMENTS 

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

 
36.  FORCE MAJEURE 

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

37. NO THIRD-PARTY BENEFICIARIES 

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

38. ENTIRE AGREEMENT 

 This Contract shall constitute the entire agreement and understanding of the parties with 
respect to the subject matter hereof, and shall supersede all offers, negotiations and other 
agreements with respect thereto.  

39. COUNTERPARTS 

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

 
40. NONWAIVER 

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

 
41. INFORMATION, RECORDS and REPORTS; AUDIT RIGHTS 

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

42. SALES TAX EXEMPT 
 

 Purchases of certain materials are exempt from Utah sales tax.  UTA will provide a sales 
tax exemption certificate to Contractor upon request.  UTA will not pay Contractor for sales taxes 
for exempt purchases, and such taxes should not be included in Contractor’s Application for 
Payment. 
 
 

43. REVOLVING DOOR RESTRICTIONS 
 

UTA Ethics Policy requires Board approval for the award or amendment of a contract with a 
contractor that has hired a former UTA employee or who are represented by a former employee 
where the former employee left UTA employment within the 12 months prior to the contract 
award of amendment. Approval will not be given if there is a strong appearance of an unfair 
competitive advantage.  
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44. SURVIVAL 

 Provisions of this Contract intended by their nature and content to survive termination of this 
Contract shall so survive including, but not limited to, Articles 7, 9, 10, 11, 12, 13, 15, 17, 18, 19 ,21, 
23, 24,25, 30, 31, 32, and 40.  
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IN WITNESS WHEREOF, the parties hereto have caused the Contract to be executed by officers 
duly authorized to execute the same as of the date of last signature below.  

 
UTAH TRANSIT AUTHORITY:    9280-0366 Quebec Inc. dba Transit: 

By_______________________   By___________________________ 

Jay Fox       Jake Sion 

Executive Director        Chief Operating Officer 

Date       Date 

 

 

By_______________________ 

Viola Miller 

Chief Financial Officer  

Date 

 

 

By_______________________ 

Alisha Garrett 

Chief Enterprise Strategy Officer 

Date 

 

 

 

By_______________________ 

Mike Bell 

UTA Legal Counsel 

Date 
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EXHIBIT A

SOFTWARE DESCRIPTION AND STATEMENT OF SERVICES

QA Process

Given the nature of the development of the app, project controls and project 
management are tightly integrated. In our regular course of business, Transit releases 
new features and bug fixes every four weeks. Features are planned on our roadmap, 
with input from our leads on each agency partnership, with priority given to our 
strategic agency partnerships, such as this one. Bugs are prioritized based on user 
reports. These releases are thoroughly tested by the Quality Assurance engineering 
team, which performs regression testing to ensure that its release will not disrupt other 
functionalities of the app. Transit tracks modifications to the app using changelogs and 
release notes for the public. Transit has a documented bug intake process and reviews 
outstanding issues on a weekly basis. When required, Transit can release emergency 
updates outside of our regular update process. Given our large user base and prominent 
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position in the app stores, we receive priority support with a dedicated account 
manager at both Google and Apple. 
 
UTA will receive real-time accuracy analysis as requested, or at least once a year, 
including ongoing data improvements and quality control, including quarterly transit 
data reviews, an annual accessibility audit, automatic email alerts when we detect real-
time data issues, periodic evaluation of real-time data accuracy, beta feed access for 
internal agency testing of new data sources, multimodal local optimization of the trip 
planner and unlimited GBFS integrations with local bike and scooter companies. 
Transit’s Partner Success manager will work with UTA on app customization, including 
on maintaining logo and agency colors, and custom agency links and phone numbers 
added to direct users to UTA’s agency’s web presence, call center, and/or social media 
in Transit’s settings. 
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PLEASE NOTE THE BUNDLED DISCOUNT PRICES REFLECT A LOWER PRICE WHICH HAS BEEN 
APPLIED TO THE HIGHER INDIVIDUAL PRICES. ROWS 3 AND REFLECT THE CONTRACT PRICE.

128



 
 

 
 

EXHBIT C - 

SECURITY REQUIREMENTS FOR SaaS/Custom Developed Systems 

 

 
 

1 Requirements: General  
 

The following requirements are a guideline for the security requirements of 
any Software as a Service (SaaS) cloud solution, or custom developed system(s) 
requested by the Utah Transit Authority “UTA” for use within its corporate or OT/ICS 
networks. Any proposal submitted should be compliant with industry and/or 
government standards that govern cybersecurity processes and controls based, at a 
minimum, on NIST 800-53 current revisions.  

 
“Agency data” means non-public information or data 

provided by UTA to the Contractor and stored on the Contractor’s 
infrastructure on behalf of UTA. 

 
“Sensitive Data” means any Agency data that involve a high 

risk of substantial harm if disclosed without authorization, including 
financial information, health information and payment card 
information. 

“Security Incident” means an occurrence that jeopardizes the 
confidentiality, integrity, or availability of Agency data. 

 
“Data Breach” means the unauthorized disclosure of Agency 

data originating from the Contractor. 
 
 

1.0 Disaster Recovery and Data 

The following requirements apply to the Contract: 

1.1.1  Redundancy, Data Backup and Disaster Recovery  

1) Unless specified otherwise in the RFP, 
Contractor/Supplier/Supplier shall maintain or cause 
to be maintained disaster avoidance procedures 
designed to safeguard Agency data and other 
confidential information, 
Contractor/Supplier/Supplier’s processing capability 
and the availability of hosted services, in each case 
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throughout the Contract term. Any force majeure 
provisions of the Contract do not limit the 
Contractor/Supplier’s obligations under this provision. 

B. The Contractor/Supplier shall have robust contingency and 
disaster recovery (DR) plans in place to ensure that the services 
provided under the Contract will be maintained in the event of 
disruption to the Contractor/Supplier/sub-
Contractor/Supplier’s operations (including, but not limited to, 
disruption      to information technology systems), however caused.  

C. The contingency and DR plans must be designed to ensure that 
services under the Contract are restored in compliance with the 
DR plan instructions. 

D. The Contractor/Supplier shall test the contingency/DR plans at 
least twice annually to identify any changes that need to be 
made to the plan(s) to ensure a minimum interruption of 
service. Coordination shall be made with the Agency to ensure 
limited system downtime when testing is conducted. At least 
one (1) annual test shall include backup media restoration and 
failover/fallback operations at the DR location. The 
Contractor/Supplier shall send the Contract Monitor a notice of 
completion following completion of DR testing. 

E. Such contingency and DR plans shall be available for the UTA 
to inspect and practically test at any reasonable time, and 
subject to regular updating, revising, and testing throughout 
the term of the Contract. 

 

1.1.2  Data Export/Import 

A. The Contractor/Supplier shall, at no additional cost or charge to 
the Agency, in an industry standard/non- proprietary format: 

1) perform a full or partial import/export of Agency data 

 within 5 business days of a request; or 

2) provide to the Agency the ability to import/export 
data at will and provide the Agency with any access 
and instructions which are needed for the Agency to 
import or export Agency  data. 
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B. Any import or export shall be in a secure format per the Security Requirements. 

 

1.1.3  Data Ownership and Access 

A. Agency data is the property of the Agency. The purchasing Agency 
department is considered the custodian of the Agency data and 
shall determine the use, access, distribution, and other 
conditions based on appropriate Agency statutes and 
regulations. 

B. Public jurisdiction user accounts and public jurisdiction data shall 
not be accessed, except (1) in the course of data center 
operations, (2) in response to service or technical issues, (3) as 
required by the express terms of the Contract, including as 
necessary to perform the services hereunder or (4) at the 
Agency’s written request. 

C. The Contractor/Supplier shall limit access to and possession of 
Agency data to only Contractor/Supplier Personnel whose 
responsibilities reasonably require such access or possession 
and shall train such Contractor/Supplier Personnel on the 
confidentiality obligations set forth herein. 

D. At no time shall any Agency data be copied, disclosed, or retained 
by the Contractor/Supplier or any party related to the 
Contractor/Supplier for subsequent use in any transaction that 
does not include the Agency. 

E. The Contractor/Supplier shall not use Agency data for any 
purpose other than fulfilling such service. 

 

1.1.4  Provisions in Sections 1.1.1 – 1.1.3 shall survive expiration or 
termination of the Contract. Additionally, the 
Contractor/Supplier shall flow down the provisions of 
Sections 1.1.1-1.1.3 (or the substance thereof) in all 
subcontracts. 

 
2 Security Requirements 

2.1.1 Information Technology 

A. Contractor/Supplier shall comply with and adhere to the Relevant 
Agency IT Security policies and/or procedures and Standards. 
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These policies may be revised from time to time and the 
Contractor/Supplier shall comply with all such revisions. 
Updated and revised versions of the Agency IT Policy and 
Standards are available upon request after appropriate Non-
disclosure Agreement (NDA) has been filed. 

 

B. The Contractor/Supplier shall not connect any of its own 
equipment to an Agency LAN/WAN without prior written 
approval by the Agency. The Contractor/Supplier shall 
complete any necessary paperwork as directed and 
coordinated with the Contract Monitor to obtain approval by 
the Agency to connect Contractor/Supplier-owned equipment 
to an Agency LAN/WAN. 

The Contractor/Supplier shall: 

1) Implement administrative, physical, and technical 
safeguards to protect Agency data that  are no less 
rigorous than accepted industry best practices for 
information security such as those listed below (see 
Section 2.1.2). 

2) Ensure that all such safeguards, including the way 
Agency data is collected, accessed, used, stored, 
processed, disposed of and disclosed, comply with 
applicable data protection and privacy laws as well as the 
terms and conditions of the Contract; and 

3) The Contractor/Supplier, and Contractor/Supplier 
Personnel, shall (i) abide by all applicable federal, 
Agency and local laws, rules and regulations concerning 
security of Information Systems  and Information 
Technology and (ii) comply with and adhere to the 
Relevant Agency IT Security policies and/or procedures 
and Standards as each may be amended or revised from 
time to time.  

 

2.1.2     Data Protection and Controls 

A. Contractor/Supplier shall ensure a secure environment for all 
Agency data and any hardware and software (including but not 
limited to servers, network and data components) provided or 
used in connection with the performance of the Contract and 

132



 
 

 
 

shall apply or cause application of appropriate controls so as to 
maintain such a secure environment (“Security Best Practices”). 
Such Security Best Practices shall comply with an accepted 
industry standard, such as the National Institute of Standards 
and Technology (NIST) cybersecurity framework. 

B. To ensure appropriate data protection safeguards are in place, the 
Contractor/Supplier shall always implement and maintain the 
following controls throughout the Term of the Contract (the 
Contractor/Supplier may augment this list with additional 
controls): 

1) Establish separate production, test, and training 
environments for systems supporting the services 
provided under the Contract and ensure that production 
data is not replicated in test or training environment(s) 
unless it has been previously anonymized or otherwise 
modified to protect the confidentiality of Sensitive Data 
elements. The Contractor/Supplier shall ensure the 
appropriate separation of production and non-
production environments by applying the data 
protection and control requirements listed in Section 
2.1.2. 

2) Apply hardware and software hardening procedures as 
recommended by Center for Internet Security (CIS) 
guides https://www.cisecurity.org/, Security Technical 
Implementation Guides (STIG) 
http://iase.disa.mil/Pages/index.aspx, or similar 
industry best practices to reduce the systems’ surface of 
vulnerability, eliminating as many security risks as 
possible and documenting what is not feasible or not 
performed according to best practices. Any hardening 
practices not implemented shall be documented with a 
plan of action and milestones including any 
compensating control. These procedures may include but 
are not limited to removal of unnecessary software, 
disabling or removing unnecessary services, removal of 
unnecessary usernames or logins, and the deactivation 
of unneeded features in the Contractor/Supplier’s 
system configuration files. 
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3) Ensure that Agency data is not comingled with non-
Agency data through the proper application of 
compartmentalization Security Measures. 

4) Apply data encryption to protect Sensitive Data at all 
times, including in transit, at rest, and also when 
archived for backup purposes. Unless otherwise 
directed, the Contractor/Supplier is responsible for the 
encryption of all Sensitive Data. 

5) For all Agency data the Contractor/Supplier manages or 
controls, data encryption shall be applied to such data in 
transit over untrusted networks. 

6) Encryption algorithms which are utilized for encrypting 
data shall comply with current Federal Information 
Processing Standards (FIPS), “Security Requirements for 
Cryptographic Modules”, FIPS PUB 140-2: 

      http://csrc.nist.gov/publications/fips/fips140-2/fips1402.pdf  
      http://csrc.nist.gov/groups/STM/cmvp/documents/140/1401vend.htm 

7) Enable appropriate logging parameters to monitor user 
access activities, authorized and failed access attempts, 
system exceptions, and critical information security 
events as recommended by the operating system and 
application manufacturers and information security 
standards. 

8) Retain the aforementioned logs and review them at 
least daily to identify suspicious or questionable activity 
for investigation and documentation as to their cause 
and remediation, if required. The UTA shall have the 
right to inspect these policies and procedures and the 
Contractor/Supplier or Subcontractor/Supplier’s 
performance to confirm the effectiveness of these 
measures for the services being provided under the 
Contract. 

9) Ensure system and network environments are separated 
by properly configured and updated firewalls. 

10) Restrict network connections between trusted and 
untrusted networks by physically or logically isolating 
systems from unsolicited and unauthenticated network 
traffic.  
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11) By default, “deny all” and only allow access by exception. 

12) Review, at least annually, the aforementioned network 
connections, documenting and confirming the business 
justification for the use of all service, protocols, and 
ports allowed, including the rationale, or compensating 
controls implemented for those protocols considered 
insecure but necessary. 

13) Perform regular vulnerability testing of operating 
system, application, and network devices. Such testing is 
expected to identify outdated software versions; 
missing software patches; device or software 
misconfigurations; and to validate compliance with or 
deviations from the security policies applicable to the 
Contract. Contractor/Supplier shall evaluate all 
identified vulnerabilities for potential adverse effect on 
security and integrity and remediate the vulnerability no 
later than 30 days following the earlier of vulnerability’s 
identification or public disclosure, or document why 
remediation action is unnecessary or unsuitable. The 
UTA -shall have the right to inspect the 
Contractor/Supplier’s policies and procedures and the 
results of vulnerability testing to confirm the 
effectiveness of these measures for the services being 
provided under the Contract. 

14) Enforce strong user authentication and password 
control measures to minimize the opportunity for 
unauthorized access through compromise of the user 
access controls. At a minimum, the implemented 
measures should be consistent with the most current 
PCI-DSS or similar standard including specific 
requirements for password length, complexity, 
history, and account lockout. 

15) Ensure Agency data is not processed, transferred, or 
stored outside of the United States , Canada or European 
Union (“Permitted Jurisdictions”). The 
Contractor/Supplier shall provide its services to the 
Agency and the Agency’s end users solely from data 
centers in the Permitted Jurisdictions. Unless granted an 
exception in writing by the Agency, the 
Contractor/Supplier shall not allow Contractor/Supplier 
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Personnel to store Agency data on portable devices, 
including personal computers, except for devices that 
are used and kept only at data centers in the Permitted 
Jurisdictions. The Contractor/Supplier shall permit its 
Contractor/Supplier Personnel to access Agency data 
remotely only as required to provide technical support. 

16) Ensure Contractor/Supplier’s Personnel shall not 
connect any of its own equipment to an Agency 
LAN/WAN without prior written approval by the Agency, 
which may be revoked at any time for any reason. The 
Contractor/Supplier shall complete any necessary 
paperwork as directed and coordinated with the 
Contract Monitor to obtain approval by the Agency to  
connect Contractor/Supplier-owned equipment to a 
Agency LAN/WAN. 

17) Ensure that anti-virus and anti-malware software is 
installed and maintained on all systems supporting the 
services provided under the Contract; that the anti-virus 
and anti-malware software is automatically updated; 
and that the software is configured to actively scan and 
detect threats to the system for remediation. The 
Contractor/Supplier shall perform routine vulnerability 
scans and take corrective actions for any findings. 

18) Conduct regular external vulnerability testing designed 
to examine the service provider’s security profile from 
the Internet without benefit of access to internal 
systems and networks behind the external security 
perimeter for any system that is within PCI Scope. 
Evaluate all identified vulnerabilities on Internet-facing 
devices for potential adverse effect on the service’s 
security and integrity and remediate the vulnerability 
promptly or document why remediation action is 
unnecessary or unsuitable. The UTA shall have the right 
to inspect these policies and procedures and the 
performance of vulnerability testing to confirm the 
effectiveness of these measures for the services being 
provided under the Contract. 

 

2.1.3      PCI Compliance 
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A. Contractor/Supplier shall at all times comply, and ensure 
compliance with, all applicable Payment Card Industry 
("PCI") Data Security Standards (“DSS”), including any and 
all changes thereto. Contractor/Supplier shall provide UTA 
with documented evidence of current compliance to PCI 
DSS within 30 days of an UTA request. 

B. The Contractor/Supplier shall annually furnish to the Agency 
evidence of the PCI Security Standards Council’s (SSC) 
acceptance or attestation of the Contractor/Supplier’s 
conformance to the relevant PCI DSS requirements by a third 
party certified to perform compliance assessments. 

 

2.1.4      Security Incident Response 

A. The Contractor/Supplier shall notify the UTA in accordance with 
Section 2.1.4A-D when any Contractor/Supplier system that 
may access, process, or store Agency data or Agency systems 
experiences a Security Incident, or a Data Breach as follows: 

1) notify the UTA within twenty-four (24) hours of the 
discovery of a Security Incident by providing notice via 
written or electronic correspondence to the Contract 
Monitor, UTA chief information officer and UTA chief 
information security officer; 

2) notify the UTA within two (2) hours if there is a 
threat to Contractor/Supplier’s Solution as it 
pertains to the use, disclosure, and security of 
Agency data; and 

3) provide written notice to the UTA within one (1) 
Business Day after Contractor/Supplier’s discovery of 
unauthorized use or disclosure of Agency data and 
thereafter all information the Agency or UTA requests 
concerning such unauthorized use or disclosure. 

B. Contractor/Supplier’s notice shall identify: 

1) the nature of the unauthorized use or disclosure; 

2) the Agency data used or disclosed,  

3) who made the unauthorized use or received the 
unauthorized disclosure;  
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4) what the Contractor/Supplier has done or shall do to 
mitigate any deleterious effect of the unauthorized use 
or disclosure; and 

5) what corrective action the Contractor/Supplier has 
taken or shall take to prevent future similar 
unauthorized use or disclosure. 

6) The Contractor/Supplier shall provide such other 
information, including a written report, as reasonably 
requested by the Agency. 

C. The Contractor/Supplier may need to communicate with outside 
parties regarding a Security Incident, which may include 
contacting law enforcement, fielding media inquiries and 
seeking external expertise as mutually agreed upon, defined by 
law or contained in the Contract. Discussing Security Incidents 
with the Agency should be handled on an urgent as-needed 
basis, as part of Contractor/Supplier communication and 
mitigation processes as mutually agreed upon, defined by law, 
or contained in the Contract. 

D. The Contractor/Supplier shall comply with all applicable laws 
that require the notification of individuals in the event of 
unauthorized release of Agency data or other event requiring 
notification, and, where notification is required, assume 
responsibility for informing all such individuals in accordance 
with applicable law and to indemnify and hold harmless the UTA 
and its officials and employees from and against any claims, 
damages, and actions related to the event requiring 
notification. 

 

2.1.5   Data Breach Responsibilities 

A. If the Contractor/Supplier reasonably believes or has 
actual knowledge of a Data Breach, the 
Contractor/Supplier shall, unless otherwise directed: 

1) Notify the appropriate Agency-identified contact 
within 24 hours by telephone in accordance with 
the agreed upon security plan or security 
procedures unless a shorter time is required by 
applicable law; 

2) Cooperate with the Agency to investigate and resolve the data breach; 
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3) Promptly implement commercially reasonable 
remedial measures to remedy the Data Breach; and 

4) Document responsive actions taken related to the Data 
Breach, including any post- incident review of events 
and actions taken to make changes in business practices 
in providing the services. 

B. If a Data Breach is a direct result of the Contractor/Supplier’s 
breach of its Contract obligation to encrypt Agency data or 
otherwise prevent its release, the Contractor/Supplier shall 
bear the costs associated with (1) the investigation and 
resolution of the data breach; (2) notifications to individuals, 
regulators or others required by Agency law; (3) a credit 
monitoring service required by Agency or federal law; (4) a 
website or a toll-free number and call center for affected 
individuals required by Agency law; and (5) complete all 
corrective actions as reasonably determined by 
Contractor/Supplier based on root cause; all [(1) through (5)] 
subject to the Contract’s limitation of liability. 

 

2.1.6   The Agency shall, at its discretion, have the right to review and 
assess the Contractor/Supplier’s compliance to the security 
requirements and standards defined in the Contract. 

 

2.1.7   Provisions in Sections 2.1.1 – 2.1.6 shall survive expiration or 
termination of the Contract. Additionally, the 
Contractor/Supplier shall flow down the provisions of 
Sections 2.1.1-2.1.6 (or the substance thereof) in all 
subcontracts. 

 

2.2 SOC 2 Type 2 Audit Report 

2.2.1   A SOC 2 Type 2 Audit applies to the Contract. The applicable 
trust principles are: Security, Availability, Processing Integrity, 
Confidentiality, and Privacy. 

2.2.2   In the event the Contractor/Supplier provides services for identified 
critical functions, handles Sensitive Data, or hosts any related 
implemented system for the Agency under the Contract, the 
Contractor/Supplier shall have an annual audit performed by an 
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independent audit firm of the Contractor/Supplier’s handling of 
Sensitive Data or the UTA’s critical functions. Critical functions are 
identified as all aspects and functionality of the Solution including 
any add-on modules and shall address all areas relating to 
Information Technology security and operational processes. These 
services provided by the Contractor/Supplier that shall be covered 
by the audit will collectively be referred to as the “Information 
Functions and Processes.” Such audits shall be performed in 
accordance with audit guidance: Reporting on Controls at a 
Service Organization Relevant to Security, Availability, Processing 
Integrity, Confidentiality, or Privacy (SOC 2) as published by the 
American Institute of Certified Public Accountants (AICPA) and as 
updated from time to time, or according to the most current audit 
guidance promulgated by the AICPA or similarly-recognized 
professional organization, as agreed to by the UTA, to assess the 
security of outsourced client functions or data (collectively, the 
“Guidance”) as follows: 

A. The type of audit to be performed in accordance with the 
Guidance is a SOC 2 Type 2 Audit (referred to as the “SOC 2 
Audit” or “SOC 2 Report”). All SOC2 Audit Reports shall be 
submitted to the Contract Monitor as specified in Section F 
below. The initial SOC 2 Audit shall be completed within a 
timeframe to be specified by the Agency. The audit period 
covered  by the initial SOC 2 Audit shall start with the Contract 
Effective Date unless otherwise agreed to in writing by the 
Contract Monitor. All subsequent SOC 2 Audits after this initial 
audit shall be performed at a minimum on an annual basis 
throughout the Term of Contract and shall cover a 12-month 
audit period or such portion of the year that the 
Contractor/Supplier furnished services. 

B. The SOC 2 Audit shall report on the suitability of the design and 
operating effectiveness of controls over the Information 
Functions and Processes to meet the requirements of the 
Contract, including the Security Requirements identified in 
Section 2, relevant to the trust principles identified in 3.9.1: as 
defined in the aforementioned Guidance. 

C. The audit scope of each year’s SOC 2 Report may need to be 
adjusted (including the inclusion or omission of the relevant 
trust services principles of Security, Availability, Processing 
Integrity, Confidentiality, and Privacy) to accommodate any 
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changes to the environment since the last SOC 2 Report. Such 
changes may include but are not limited to the addition of 
Information Functions and Processes through modifications to 
the Contract or due to changes in Information Technology or 
the operational infrastructure. The Contractor/Supplier shall 
ensure that the audit scope of each year’s SOC 2 Report 
engagement shall     accommodate these changes by including in 
the SOC 2 Report all appropriate controls related to the 
current environment supporting the Information Functions 
and/or Processes, including those controls required by the 
Contract. 

D. The scope of the SOC 2 Report shall include work performed by 
any sub-Contractor/Suppliers that provide essential support to 
the Contractor/Supplier or essential support to the Information 
Functions and Processes provided to the UTA under the 
Contract. The Contractor/Supplier shall ensure the audit 
includes all such sub-Contractor/Suppliers operating in 
performance of the Contract. 

E. All SOC 2 Audits, including those of the Contractor/Supplier, 
shall be performed at no additional expense to the UTA. 

F. The Contractor/Supplier shall provide to the Contract 
Monitor, within 30 calendar days of the issuance of each SOC 
2 Report, a complete copy of the final SOC 2 Report(s) and a 
documented corrective action plan addressing each audit 
finding or exception contained in the SOC 2 Report. The 
corrective action plan shall identify in detail the remedial 
action to  be taken by the Contractor/Supplier along with the 
date(s) when each remedial action is to be implemented. 

G. If the Contractor/Supplier currently has an annual, independent 
information security assessment performed that includes the 
operations, systems, and repositories of the Information 
Functions and Processes being provided to the UTA under the 
Contract, and if that assessment generally conforms to the 
content and objective of the Guidance, the UTA will determine 
in consultation with appropriate Agency government 
technology and audit authorities whether the 
Contractor/Supplier’s current information security assessments 
are acceptable in lieu of the SOC 2 Report(s). 
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H. If the Contractor/Supplier fails during the Contract term to 
obtain an annual SOC 2 Report by the date    specified in Section 
2.2.2F, the UTA shall have the right to retain an independent 
audit firm to perform an audit engagement of a SOC 2 Report of 
the Information Functions and Processes utilized or provided by 
the Contractor/Supplier and under the Contract. The 
Contractor/Supplier   agrees to allow the independent audit firm 
to access its facility/ies for purposes of conducting this audit 
engagement(s) and will provide the necessary support and 
cooperation to the independent audit firm that is required to 
perform the audit engagement of the SOC 2 Report. The UTA 
will invoice the Contractor/Supplier for the expense of the SOC 
2 Report(s) or deduct the cost from future payments to the 
Contractor/Supplier. 

I. Provisions in Section 2.2.1A-H shall survive expiration or 
termination of the Contract. Additionally, the 
Contractor/Supplier and shall flow down the provisions of 
Section 2.2.1A-H (or the substance thereof) in all 
subcontracts
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: David Hancock, Chief Capital Service Officer
PRESENTER(S): Kyle Stockley, Manager of Capital Vehicles

TITLE:

Contract: Twenty New Light Rail Vehicles (Stadler US)

AGENDA ITEM TYPE:
Procurement Contract/Change Order

RECOMMENDATION:
Approve and authorize Executive Director to execute a procurement contract and associated disbursements
with Stadler US in the amount of $129,300,194 for the base order of 20 light rail vehicles.  Exercise of any
additional options will require future board approval.

BACKGROUND:
UTA’s SD100 and SD160 light rail vehicles are nearing the end of their useful life. Because of this, UTA applied
for a Federal Transit Administration (FTA) rail vehicle replacement grant. In May of 2023, the FTA selected UTA
for a $60,000,000 light rail vehicle replacement grant.

UTA conducted industry workshops to collaborate with potential vendors. In December 2023, UTA released an
RFP requesting proposals to procure new light rail vehicles.

DISCUSSION:
UTA staff is requesting approval of a light rail vehicle procurement contract with Stadler US, totaling
$129,300,194. This request involves the procurement of the base order of 20 low floor light rail vehicles to
replace 20 SD100 high floor light rail vehicles.

The light rail vehicles are part of the 2024-2028 capital plan.

Page 1 of 2
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UTA had included 60 options for additional vehicles for future procurements.

CONTRACT SUMMARY:
Contractor Name: Stadler US
Contract Number: 23-03791
Base Contract Effective Dates: 10/2024 thru 10/2031
Extended Contract Dates: N/A
Existing Contract Value: $0.00
Amendment Amount: N/A
New/Total Contract Value: $129,300,194
Procurement Method: RFP - Request for Proposal
Budget Authority: Approved 2024 Capital Budget

ALTERNATIVES:
Not replace the aging high floor light rail vehicles.

FISCAL IMPACT:
This light rail vehicle procurement is included UTA’s current 2024-2028 Five Year Capital Plan. The 2024-2028
Capital Plan has the following total yearly amounts in project REV238 with a total of $227,300,000 in it over
the current five-year period:

 2024: Total approved budget is $500,000. Planned spend is $300,000.

 2025: Total approved plan amount is $36,000,000. Total planned spend amount is $34,400,000

 2026: Total approved plan amount is $36,000,000. Total planned spend amount is $27,200,000

 2027: Total approved plan amount is $37,900,000. Total planned spend amount is $36,900,000

 2028: Total approved plan amount is $120,000,000. Total planned spend amount is $30,500,194.
Total Budget amount for the planned spend: $129,300,194

ATTACHMENTS:
1) Contract

Page 2 of 2
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<g�4���
�6��7890:�Y]le�ZIKHab��_\f�
� zC{4{0E|��/0��<B>�B��h��}hA�}���>��Fhh�B��g��E�}�<A�B��AAh}�<g=��h��>����}�B|�Ahg�<�<hgB��g��
B��A<�<A��<hgB�?<B����<g��>��4�����B�B�	B����g�?�����g�����>}h�=>�g�=h�<��<hg�	���>����}�<�B����g��

� zC{4{0E|��>��4���}�B�hgB���}h��E���?�}��E��}h�hB�?�B�	�<�����	���>��1hg�}�A�h}�<g�}�B�hgB���h��>��4���
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�BB<=g�Bh���h}��??�h���>��h��<hgB��h}����<�<hg�?�?<=>��}�<?���><A?�B����<�B�Bh?���	Bh?�����<BA}��<hg��/>��0=�gA��0BB<=g���
�g���>��Ahg�}�A�h}��<??������??���B��	?<B>��>��BA>���?���h}��>��h��<hgB��<?�B�hg�B������g�B���}�E�����|��<?�B�hg��
�����g�B��h}�h��<hg�?�?<=>��}�<?���><A?�B���

�
'#(�%*�%".$ � �()-$#.!�

���/>���h??h�<g=��hA���g�B�>�}�<g����}�?<B����<g�A>}hgh?h=<A�?�h}��}|��<�>��hB��}�A�g���hA���g�����<g=�

����������� ¡¢�£¡�¤�¥�¦§̈©�ª«�¬­�­®¬®̄­­¬°©«�¬̄ �̄±±§°²³�­°

145



�
�

�

� ��

�����������	
��������	�
����������	
���	����	��������������	���	���������������������������������������
���	��	���������	������	������������
���������������������������	
��

������������������	�����	���	
������ 		�������!��
�����!������"�������������������������#�����������
�����������������	���

����	������	�$��%�	�	�������������������	�����������	�������
������������
�����	������������������&�

'��(�"$��)*%����������������	�����������	����������������	�����	��	��������������	�����	����
�������
�����������������������������������������������
�����	���������������������	��������������	���	
�����
 		�������!��
����&�

���������	
�+��
���������	��������������������
������������	
������	�����������
������	����������	���������
���������������	�����������������������	�����������������	
����	��������������	��������	�������������������
����������

�

,-./-�,0�1-/2/./32/�
�

����4�����	
�%����������
	��������	�������������
	��	����
���(�"��	���������������������������������

���(�"������������	�����	���

'��(�"�!	��������	��������

5��6789:;<97:=>�?@A�7:�B:7C7>;D�@8<DEA@8F�C:7C7>GA�9G:H>�7:�<78A@9@78>�

"����	������	����	�	���������	���	�����	���������������	�
������������(�"��	�������	���	��������	�������	��
�	�����	��������������������������
	�����

�

IJKL�J3.�-/MNIJOP,3L�

�	������	������������������ 		������Q	��!��
�����
��������������������	�������������	�����
�������������������������

*�����������!����������������������	����������������	������������	���
����������
��	����������	�����	����	������	��

���������	��	��������������������������������������������
�����	����R������������

,K3/-LSP1�,0�./LPM3LT�.-JKP3MLT�J3.�K,-U�1-,.N2O�

"�������
�����������������	����
��	��������������	������	���������������������	�����������	�����������������
�����	����
������������������	�����������V����������������������������	��������	������������	���������	��������	������������������
���������	���������	������	
�(�"����������������������	�����������������	��������	����
	�����	��
����������	�
�	������	��������������	�����	������������(�"�������������������������
������	�(�"���	����R�������������������
�����
��	�����������	��	��
����������������	
����� 		�������!��
������(�"���������
����������������
��������	�������������
��������	�������������������	�����������!����	��W���	
����� ������������������	�����	�����������������	��

P3LN-J32/�-/XNP-/Y/3OL��Z[\�]Z�̂_̀�abZ�c[defgh�i��
L1�jkl�Pmnopqmrs��
L1�jklkt�/uvwsmrs�xy�2xuspqzs��

�	������	������������
����	�����"��������������������{��������
���������
����|	�����	
�"�����	
�����
�	�����������"�4)}�
	���������
������	
�~���������������������
���������������R�����������������	
�������
"�|	������	�%�	�����������	������������������������R�����������������	���������	����������������

L1�jklkl�2xm�vmoq�vxm�xp�2�qmzs�vm�2xuspqzs���
�����	������	���������������������

��������������������	
������	�����������������������������������	����������
	����#���������������������	
�����������������	
���������������
	�������	���%��	���	���������������	��
�	��
�����	��	���#������	��	
���������������������������	����������
	�������������	������	��������
�������
G�@AG8<G�7��>E<��97�9�G��FG8<�=>�AG>@F8;9GA�:GC:G>G89;9@�G���

L1�jklk��/mwxpns�sm�n��
�����������������������������	�	����������������	������������	��	�������	��������	������	��	�����������

	��	�������	
���	�����
�������"�������������������������	

��������������������
�����������	���������������	������������������
:G>CG<9>�97�9�G�6789:;<97:=>�7CG:;9@78>��C:7AE<9>�;8A�<7HCDG9GA�7CG:;9@78>�@8�<788G<9@78��@9��9�G�6789:;<9���
���!��������	����������������������������������������������������	�����������	�����
+����������	
�����"������
�����������������	���	��	����������	����	����"�������������	�����
+����������������������������"������������
�G�G�<G>>�7��9�G�6789:;<97:=>�@8>E:;8<G������������	���	�������������������
'���	
������������������	�%�	�����������	��������4������	��������R��������������!����	�����������
�����������
	��������	��	
��������'���������
���������	������	��	
������	�V����
	����������������	���������

����������������������� ¡¢�£¤�¥¦�¦§¥§̈¦¦¥©¢¤�¥̈ �̈ªª ©«¬�¦©

146



�
�

�

� ��

�
�������	��
����

�������������������������������������� ��!������"��#�!�����������$�����%���&��!�'������!'(
)*+,-.*/0�1-23-.4�)*�560�.42,*5�27�89:;;;:;;;<;;�/2=0-)*3�>,11?)0-@+�041?2A00+�B6)?0�2*�C30*/A�1-210-5A<��

�
DEFF��
��G�H�
���G�G��I�G�JK��
����

���L���!��M�N��������O��������P���Q�R���$!����Q�������$���!�"��#�!����
$�S����Q��T���������'�$������$���������T�����R�UVWRWWWRWWW�$��#��������Q!��!�����������$$�����$�R�UVWRWWWRWWW�
�QQ��Q���R�XT�������!�$�#!�Y�ZT��������$��!�[�����!�"��#�!����M������$����!�$���T�!!�����$�������\]:�̂�.*_�̀a�
b�c�!�����R�$�!!����R����������Q�����d��c$!������Y��

�
e�E	�
J�G��I�G�JK��UfRWWWRWWW������$$�����$�R�UVWRWWWRWWW������!��QQ��Q����'�������������'�'�S���������'����
�$$�����$���'��T��!����"gh���!�S������������T��������$�Y��
�
i�JEFEI�G��G��I�G�JK��
����

���L���!��M�N��������O��������P���Q�R�UVRWWWRWWW�$��#��������Q!��!����������

�$$�����$�Y�

LY�����jPPMZMklj"�Ml�mgjl� �g nmMg o lZ�p��ZT����!�$�����T�!!���$!���R����#����������������$!���R��T��

'�!!�X��Q����S������p�

VY����k���������$����!�$����XT�����T��m��T�Z�������j��T������������������������������!��������R��T��m��T�Z�������

j��T�������T�!!�#��������������!�������������T��'�!!�!�������'�!��#�!�������$T�����#���T�������!����Y�M������$��

!����������$���������T����Q��������������������!�����Y��"��Q���!����+�4.A�q0�)*_)/.50_�.750-�560�/2*+,?5.*5@+�

������������'��T���c�������'����T���$�����$�r�'����T�����X�������$����������T�������$������'�mZjY�

sY���ZT��������$���t���������$��$�S���Q���T�!!�#�����������������$���������($�����#������X��T������$������!!�

��T����S��!�#!������$��Y�

lkZM� �ku��jl� ""jZMklp� �$T��������$����!�$����&������#���T���������$�����S��������'��T���������$���T�!!�

���S�����T����&������$�S���Q�������T�!!�����#�����������R�S���������$��$�!����c$�����'�����T�����b�Wd������������

X�����������$��T���#����Q�S�������T��m��T�Z�������j��T�����R��c$����XT���$��$�!!���������'������(���������'�

�������R��T�������bVWd����������������$������#��Q�S��Y����$T�����$���T�!!�#�����������$�!�����bm��T�Z�������

j��T�������Q��$��g�����������S�t��l����v�j������dY�

j�� OZjLM"MZw�ku�Ml�mg g�p��M������$��������#���!�$���X��T������������!��!�$������������T���x���������#��������

)*�560�>5.50�.*_�B)56�.*�\C<y<�z0+5a�-.5)*3�27�*25�?0++�56.*�C(hMMY��ZT��m��T�Z�������j��T������������X���

X���������T����T���#�S�(��&���������������������������Q������''�$�������������$���T��������$����'������������!�

������������!S��$�Y�

h gMuM�jZMkl�ku��kh gj[ p��������$�����T�!!�'�����T��T��m��T�Z�������j��T������X��T�$����'�$������'��������$��

b������������j�kgP�'���d������&������#���T���������$�Y��ZT��$����'�$�����'�����$T��������$����!�$���������#��

��Q����#��������������T���x���#���T��������������#����$�S���Q���������#�T�!'Y��

j!!�$����'�$���������������&��������������������������#�������������T��{�#�cY$���������$��S������������S���

#���T��m��T�Z�������j��T������#�'����X����$�����$��Y�� �$T��������$����!�$����&������#���T���������$�������

#������''�$�����������������$�����$�������'�X�����������T���������$�����������������''�$��'����T������������'�

�T�����N�$�Y��u��!�����������������T���������$����!�$���������&������#���T���������$�����������S�����S����$���'�

����X�!�������������!�#���$T��'�$�����$�Y�

C??�/0-5)7)/.50+�-0|,)-0_�qA�56)+�̂2*5-./5�+6.??�q0�04.)?0_�_)-0/5?A�52�̀5.6�}-.*+)5�C,562-)5A@+�)*+,-.*/0�04.)?�

��������������T��{�#�cY$��Y�ZT��m��T�Z�������j��T���������N�$�%$�����$�����#����������N�$�����$���������T�!!�

#������������T��$����'�$�����'��������$�Y��ZT��m��T�Z�������j��T�����������S����T����QT�������&�����$���!���R�

$����'����$�������'��!!��������$����!�$������&������#���T���������$�������������Y��Pk�lkZ�� lP�

~������������������~���������~��������������~���~������~��

147



�
�

�

� ��

��������	��
������

�	�����������
�	����	�
���	
��������
���	��
�	���

�������������������� �

�����!"�#$���%&�'()*+*,-.*(%�(/�0-/*-.*(%�+/('�.12�*%34/-%,2�/254*/2'2%.3�*%�.1*3��(%./-,.�31-66�72�'-)2�7&�

�6-*'3�-%)��%34/-%,2��28-/.'2%.�(/�.12�����#29-6��2/0*,23:�;1(32�)2,*3*(%�31-66�72�+*%-6 ���4,1�-,.*(%�;*66�%(.�

/254*/2�-�+(/'-6��(%./-,.�-'2%)'2%.�74.�'-&�72�'-)2�7&�-)'*%*3./-.*02�-,.*(% �

<=>?@�ABC?DBA=A?E�

- ��(%./-,.(/�31-66�8/(.2,.:�/262-32:�)2+2%):�*%)2'%*+&�-%)�1(6)�1-/'6233�����-%)�.12�(.12/��%)2'%*.223�
-9-*%3.�-%)�+/('�-%&�-%)�-66�,6-*'3�(+�-%&�F*%)�(/�%-.4/2�;1-.3(202/�(%�-,,(4%.�(+�*%+/*%92'2%.�/26-.*%9�
GH��HIGJKLGHJ�M�NOJPHJQKILO�RISOJ�GTO��HIGJKLGU��P�IHGVPVOS�8/('8.6&�*%�;/*.*%9�-%)�9*02%�-4.1(/*.&:�
*%+(/'-.*(%�-%)�-33*3.-%,2:��(%./-,.(/�31-66�)2+2%):�(/�'-&�32..62�-.�*.3�2W82%32:�-%&�34*.�(/�8/(,22)*%9�
-9-*%3.�����3(�+-/�-3�7-32)�(%�-�,6-*'2)�*%+/*%92'2%.�-%)��(%./-,.(/�31-66�8-&�-66�)-'-923�-%)�,(3.3�
-;-/)2)�.12/2*%�-9-*%3.�����)42�.(�34,1�7/2-,1 ��%�,-32�-%&�X(()�(/��2/0*,2�*3�*%�34,1�34*.�126)�.(�
LHIMGVGRGO�MRLT�KI�VIPJVIYOQOIG�HJ�KI�VIZRILGVHI�VM�PV[OS�GTKG�VIGOJPOJOM�\VGT�
�	�M�JVYTGM�RISOJ�GTO�
�(%./-,.:��(%./-,.(/�31-66:�-.�*.3�2W82%32�-%)�.1/(491�'4.4-6�-9/22'2%.�72.;22%�����-%)��(%./-,.(/:�
OVGTOJ�NJHLRJO�PHJ�
�	�KI]�IOLOMMKJ]�VIGO[[OLGRK[�NJHNOJG]�JVYTGM̂�HJ�QHSVP]��HIGJKLGHJ�M�_HHSM�KIS�
�2/0*,23�34,1�.1-.�.12�,6-*'2)�*%+/*%92'2%.�*3�26*'*%-.2) �

7 ��(%./-,.(/�31-66$�̀*a�8/(.2,.:�/262-32:�)2+2%):�*%)2'%*+&�-%)�1(6)�1-/'6233�����-%)�.12�(.12/�
�%)2'%*.223�-9-*%3.�-%)�+/('�-%&�-%)�-66�6*2%3�(/�,6-*'3�'-)2�(/�+*62)�-9-*%3.�����(%�-,,(4%.�(+�-%&�
X(()3�(/��2/0*,23�+4/%*312)�7&�347,(%./-,.(/3�(+�-%&�.*2/b�-%)�̀**a�F228�����8/(82/.&�+/22�-%)�,62-/�(+�
-66�6*2%3�(/�,6-*'3�-/*3*%9�*%�,(%c4%,.*(%�;*.1�-%&�X(()3�(/��2/0*,23�+4/%*312)�4%)2/�.12��(%./-,.�7&�
�(%./-,.(/�(/�*.3�347,(%./-,.(/3�(+�-%&�.*2/ ��+�-%&�6*2%�-/*3*%9�(4.�(+�.12��(%./-,.�*3�+*62)�*%�,(%c4%,.*(%�
;*.1�-%&�X(()3�(/��2/0*,23�+4/%*312)�4%)2/�.12��(%./-,.:��(%./-,.(/:�;*.1*%�.2%�̀dea�,-62%)-/�)-&3�-+.2/�
/2,2*0*%9�+/('�����;/*..2%�%(.*,2�(+�34,1�6*2%:�31-66�(7.-*%�-�/262-32�(+�(/�(.12/;*32�3-.*3+&�34,1�6*2% �
�+��(%./-,.(/�+-*63�.(�)(�3(:�����'-&�.-F2�34,1�3.283�-%)�'-F2�34,1�2W82%)*.4/23�-3�*%�*.3�)*3,/2.*(%�*.�
)22'3�-)0*3-762�.(�(7.-*%�-�/262-32�(+�(/�(.12/;*32�3-.*3+&�-%&�34,1�6*2%�(/�6*2%3:�-%)��(%./-,.(/�31-66�
48(%�)2'-%)�/2*'74/32�����+(/�-66�,(3.3�*%,4//2)�-%)�2W82%)*.4/23�'-)2�7&�����*%�(7.-*%*%9�34,1�
/262-32�(/�3-.*3+-,.*(% ��+�-%&�%(%f8-&'2%.�,6-*'�*3�'-)2�)*/2,.6&�-9-*%3.�����-/*3*%9�(4.�(+�%(%f
8-&'2%.�.(�-%&�347,(%./-,.(/:��(%./-,.(/�31-66�-334'2�.12�)2+2%32�(+�34,1�,6-*'�;*.1*%�.2%�̀dea�,-62%)-/�
)-&3�-+.2/�/2,2*0*%9�+/('�����;/*..2%�%(.*,2�(+�34,1�,6-*' ��+��(%./-,.(/�+-*63�.(�)(�3(:��(%./-,.(/�31-66�
48(%�)2'-%)�/2*'74/32�����+(/�-66�,(3.3�*%,4//2)�-%)�2W82%)*.4/23�'-)2�7&�����.(�3-.*3+&�34,1�,6-*' �����������

�
, ��(%./-,.(/�;*66�)2+2%):�*%)2'%*+&�-%)�1(6)����:�*.3�(++*,2/3:�-92%.3�-%)�2'86(&223�1-/'6233�+/('�

6*-7*6*.&�(+�-%&�F*%)�(/�%-.4/2:�-/*3*%9�+/('��(%./-,.(/g3�432�(+�-%&�,(8&/*91.2)�(/�4%f,(8&/*91.2)�

,('8(3*.*(%:�./-)2�32,/2.:�8-.2%.2)�(/�4%f8-.2%.2)�*%02%.*(%:�-/.*,62�(/�-886*-%,2�+4/%*312)�(/�432)�*%�.12�

82/+(/'-%,2�(+�.12��(%./-,. ��

ABC?h?BC?B=�i<B=@ji=<@�

�12�8-/.*23�-9/22�.1-.��(%./-,.(/:�*%�.12�,-//&*%9�(4.�(+�*.3�)4.*23�12/24%)2/:�*3�-%�*%)282%)2%.�,(%./-,.(/�-%)�
.1-.�%2*.12/��(%./-,.(/�%(/�-%&�(+�*.3�2'86(&223�*3�(/�-/2�-92%.3:�32/0-%.3�(/�2'86(&223�(+���� ��2*.12/�
�(%./-,.(/�%(/�-%&�(+��(%./-,.(/g3�2'86(&223�31-66�72�26*9*762�+(/�-%&�;(/F2/3�,('82%3-.*(%�*%34/-%,2:�82%3*(%:�
12-6.1�,(02/-92:�(/�+/*%92�72%2+*.3�;1*,1�-886&�.(����g3�2'86(&223 ��2*.12/�+2)2/-6:�3.-.2:�%(/�6(,-6�*%,('2�.-W�
%(/�8-&/(66�.-W�(+�-%&�F*%)�31-66�72�;*.1126)�(/�8-*)�7&�����(%�721-6+�(+��(%./-,.(/�(/�.12�2'86(&223�(+�
�(%./-,.(/ ��(%./-,.(/�-,F%(;62)923�.1-.�*.�31-66�72�3(626&�/238(%3*762�+(/�8-&'2%.�(+�-66�8-&/(663:�*%,('2�-%)�
(.12/�.-W23�92%2/-66&�-886*,-762�.(�*%)282%)2%.�,(%./-,.(/3 �

E=jBCj@C�<k�ij@?l��

�(%./-,.(/�31-66�82/+(/'�-%&��2/0*,23�.(�72�8/(0*)2)�4%)2/�.12��(%./-,.�*%�-�9(()�-%)�;(/F'-%6*F2�'-%%2/:�
43*%9�-.�62-3.�.1-.�3.-%)-/)�(+�,-/2:�3F*66�-%)�c4)9'2%.�;1*,1�,-%�/2-3(%-76&�72�2W82,.2)�+/('�3*'*6-/6&�3*.4-.2)�
*%)282%)2%.�,(%./-,.(/3�̀*%,64)*%9:�-3�-886*,-762:�8/(+233*(%-6�3.-%)-/)3�(+�,-/2a ��

i<B=@ji=<@�Ejk?=m�i<DhnAjBi?�

opqrstuv�wvxyzp{y�|o}�~���w��o��w�����������o���o������o��

148



�
�

�

� ��

������	���
���	�
������������������
��
�	�����	����
��
���������������
��������������������
�������	������
��������������������
���������������������
�����
� !"�
��#����������������!���������$����������
�������
�
�
���������
�����������������������������
���������������%�������������������������������������������������
�����
�	�������������������������������	��������	�
������������	������
��
������������������	�&���	����������
�
	�����	���������
�	�����	�������'���������������������
����������������������%!�����!������
()*)+,-,*.�/01*21/3,45�67*.0)2.70�)28*793,:+,4�.;).�1.4�<77:4�)*:�=,0>12,4�-1+;.�)??,2.�@ABC4�
��������������%����������!������������������&��������������������	��������
�����
	������!����	�������������
������������������%!�����	�������������������������������������&����
��&	��&��������D
����������
�
������	����������	���������������
�����EFGHIJKHFI�LKHMNMHO�EPQKRSMTH&�U��������������������������V�����
���W���!����	���
���������������	���������������������������	�����������������
�����������D
����������	����
����
��������������������������������	
�����&�������	���������������������������������������������������������
�����X�Y�X!Z!Y�����	��������������X�Y�
�������������������������
������������������

�

[\]̂_̀ \a[\bcd�_[ef̀ \êĝd̂bh�
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\]̂�_̀ âbcde�fghf̂g\ci��

�
P9GGjR7+)E67�k9++9,�H��	�$������'�#�����
��&'���
�������
����&�����������
�
�����

��'�$������
�
��#��
���
��##��
����

�
P9H-�,��D�7�QE����=�
��
�
���
����
�
���������
���
��&�
�������
�����#
�����
�#�'�
�������
����
�������
��
?�
��
������

�
P�+3)Q�)��P�+�)+-9,����=�
����������
�#
���������
�������������
��
�
���
�������
�������
�������
��#�
�
����������
�
������
��#������������
�K��L����
����
�������
����

�
P+)C����B9,96�+��=�
�������������
������
��&'���
�	�
�
'������
�������
������������
���
�������
���������'0��0
��'�&�������

�
P+)Y)G�+��l]̂�m̂̀nm�̂a\o\c�\]n\�ĝefhape�\h�\]̂�_̀ âbcde�q̂rŝe\�thg�ughfhenmi��

�

vwxyz{|}�~}���w����v������~��v��~�����������v���v������v��

158



�
�

�

�

�
�

���

������	
���
���������������������������
������� !"#�! �$#�$% �&' ���(!�) *+ !$�,#��-�#"#!./�0���/+1��'�.���2 !$�
3
��4�
35�6�����78��

�
9:;<:�=�>���������	
�?9@�A��B���C�D���
����������E��������
DE�3
����5�D���
��F��F��35��G�������F�D���������
H��I�������F����������
��������J�
��3D��C�D���
��8��
�
KLM:N<
:��B����D����5��F��F3�����E�����O3
��3D�����P�3����Q��G���3
��3DD�F�����E�����R�3��B�3
������������ES��
-�#T �$�U.�.' ��0-UVW�X%��%�!�% 1+/ �! $!�,#�$%�$% �/#'��./�! *+ �� �#,�.�$�Y�$� !�� *+�� 1�,#��$% �U.�+,.�$+� �(!�
�����5E�F������3
D��3
��D��F5����
��������H��I��
�3DD���3
D��G��������J�
��3D��C�D���
��P��
D5���
������
�3����3D���
���������
3������5����
���3���8��

�
K�:LZ>ZL	=Z�[����55����
������D�����P���3�������������
D����
�����J�
��3D��C�D���
����
���5���B�D�
�D35�
\F�D���D3���
�P�\�3����
�����H��IP�\D�F�����H��IP����3
E����������D��F���
��������H��I8��

�
K<]L�[=�	L=�����
E�F����
P�����P�F3��
�����FP�D��F��3���
�����������
���EP���������3
���F5�E�����������J�
��3D���P�
��3��3����������E�����J�
��3D�������F�������G��I�3
�̂������
����53���P����53����3
���3����35�P�����D�5E��
�����_̀ a�
�
��������J�
��3D�8��

�
K<]�<��
Z:����
E��3
��3D�����P�D��F3
EP����3��
DEP�F��Q���
��D��F�
�
������F3�������3�\�FF5���������
D5����
��
�
����_̀ a8��

�
K<]bZ==	
���
E���D���
������3�F5��F��F3�����E������������J�
��3D������3�������c�������E�����J�
��3D��C�D���
���
��������������������������
DE��E�����J�
��3D����3
��3�������������D�������
�B\��8d8d8��
K<�:�Z���e	��	[=f����G3��3
�E����55��
�����D��3�����355�D�
��3D��355E���c������G3��3
������3Q���gF�����3
��
3���
������������D�5E����G��
�����\�FF5����3
���������
DE8��

�

K<��
Z:�h��
E��
��Q���35P�F3��
�����FP�����P�D��F��3���
P�i��
��Q�
����P����3
E�D����
3���
��������P�G���F��Q������3����35�
����c��F��
�P�����
���53����������Q�D�����������3
���5�Q��EP��������D�
��3D����3
��G���������F�
���5���������D�
��3D�����E�
Q���������3
�3������
��G��������J�
��3D���8��

�
j�=	
�k�[=�	L=���ZL:��B������35�3���
��F3E3�5���������J�
��3D����F5�������F��D�����3
E��F���
���g��D����P�3
�̂���
J�3
���6����������
������J�
��3D��F���������F������3
D�8��
�
ljm��R�3��B�3
������������EP�3�F��5�D���3
����������D���
��������53G���������\�3������R�3�P��������
DE��

�
l=	M�j�	[�Z=�m<=M��Z=fn�����o:L=�p	[	q:�r�st�uvwxy�z{h�����&' ���(!�-�#T �$�U.�.' ��X%#�X�//�#Y �!  �.�1�
������F�
���5������355�H��IP�����������������5E�3������|��������
����

�
}k�~������
	[	=Z�[����bZ��Z�[���m[N�pZ���:�L�Z�=Z�[���
B���J�
��3D������355�
����3I��3�Q3
�3������3
E�3FF3��
������������������
��
�����J�
��3D��C�D���
��8�\���5�����
3FF�3����3������H��I����3
E���������3��������53��Q�������������
��������D��
�5E����3�5�������gF53�
����
�����J�
��3D��
C�D���
��P�����J�
��3D������355�3FF5E�����������
DE��
�G����
��������D����������G�����
��gF53
3���
��3���3E����

�D���3�E�3
����355�D�
�������������gF53
3���
�F��Q����8�B���J�
��3D������355�F���F�5E�
����E��������
DE����355�
������P��������
�P��
D�
�����
D���P��������������D�����
D5���
���
3DD��3D���7�G��D������3E����D�Q����
�����J�
��3D��
C�D���
���3
����355����3�
��F�D���D��
����D���
���
�G����
�����3���
��3
E���D�������P��������
P��
D�
�����
DEP����
����D���������F��D����
��G��������H��I�3���D����������E8�B����3D����3������J�
��3D��C�D���
�����������������D�����
3
E����3�5�����3
E�H��I�G��D�����
�D���3�E����D3��E����������
��
���������J�
��3D��C�D���
��P����G��D�����
D�����3��5E�F��������P�G�55�
�����5��Q������J�
��3D���������F�������
����D����������H��I��
���3�������G�

������������������������������������� ���¡����  �¢¢�¡£¤��¡

159



�
�

�

�

�
�

���

������	
����
��	�����
	��������	������������
�������	������������
��
�������	��������������

������������
�������
����
	����	����������
����������������
�

� �!"#�$%&%'()�*%+,-'%.%/01��
2��3	�������	�4������	�4������������
�
�������	������
�	���	�������
����������������	������3������������
���

�5�	
�������������������
�
�5�	
������������������
�����������������������
���
�5�	
�������3	����
�
�	��������
�
�����������������	����
����
�
������4�	������������������	��	�4��
�
	�	�����6�������
����
��������������3	�������

�5�	
��������������768��������
���	��9���	���:�;�7���
�������������
�

� �<"�=(0%'-()1�(/&�>?'@.(/1A-B��
6�������
����
����������
������	������
���������
	��������3�
������	��	�����������
���	����������CDE���������
�������
	���������3�����
�����������
�����������
��������������
����
��9������
����
��
���
��������
�����
9����	�
��6�	���
�
	�	�����������������5�	��������������
������	����������84�������������	�����
���������
�5�	������	������4������������	��
���������
���
�������������
�3�	�����������
����
�	��
������	������
��������
	�����
������������4�����������5�	������	��������������������
����
���
	�4��������������
���������
��	������F������
����	�	�������
�
	������
�	������6����	����9���	�	���	��������G���
	����������
�����
�	����������������
����
����������
��3������
����
������������F���������4����
�H3�
����������������
��������
���
����������������5�	������3	�������
���������������8����5�	���������
��������������������������
���������������	����
���
�������������	���
����4������
����	����	����	�������
���	�����
6���84�������������
������
	4������
�I������������
	�������3�
������	�������	������	�������
������3	�����������
����
����	�	���	�����
����������	�����
���
���	�����D��������
�I���	�����������
	����
�3�
������	���������84�����������
JK�LMNOPQKRKQ�S�TSPUVRK�MT�WXK�YMNWRSLWMRZO�[\�]RM̂RS_�̀XPLXa�SW�WXK�\̂KNLbZO�QPOLRKWPMNa�_Sb�JK�LSVOK�TMR�
�����	�4�����3�
����WPU�LMRRKLWPcK�_KSOVRKO�XScK�JKKN�P_dUK_KNWKQ�WM�WXK�\̂KNLbZO�OSWPOTSLWPMNe�\Nb�\̂KNLb�
��
�	�����G���
	����������
��������������������������
��������������3	���������	
�
��������������
����
�����4
����
���3����������
�	����8���������	�4���
�����
���	���������	�4�����
�4����
�����	�����
�	��������	����
��������4
����
���	
�
����	���������������
������	�	�	��������������
����
��6�������
����
�������	�������84�������
�	�����G���
	����
����������	����	���������	�������84����f��gG��	��3
	�	�4����������������	��	�4��	���
	�
��������	
���	����
��
	������
�
����4���G���
	�����h������84�������
�	�����G���
	�����
��������
�����4����
�����������������
�
���	����������
����
����
����������
����
�����������	������������84�������
�������������
�����	�4��
�
���	
	�4������84�������
�	�����
G���
	��������������������
���������������������
������	���������
���������������������������
����
��8���������
�
����4���
	�	�4��
�����������
����������
���	����
��	��	����	�����	���
�����
����
��
�	�	�	����3�	������������������
���
	�������
������	����������3�
���
�������
�	��	�4��������3�
���
������	��������
	������
��5�	��������
��
������������
�
��	��	������������
	i��������������
�������������
�������������
����
��
������4�����
���
����������������	���3	������
����
������	�	�	��������������
����
��
8�������
	����
��5�	����������������������4����
�������	
����������	���������	
�
����������
���	
����
����������
�
��

�����������������
����
���
�����
�3	���������	�	�����������������84�������
h����������
����
���	��������������
�������3	�����������
���������84�����3	���������3
	��������	��������������
����
��
����������������������H�����
�	�4�3�
���
����������������	��������
��������������������������
����
���

�
� �#"� ?/j?'.(/k%�l-0A�mB%k-j-k(0-?/1�(/&�n'(l-/o1��
G���
	������
�	�����������
����
��
���������������
����
������������
���������
�5�	
��������������6����	����
9���	�	���	������������
�����
���������������2��3	�������	�4������
�
	�	�������
�3	�4��������	��������	�	���	�����
�
����
�������������84��������������
����
���������
������
������	�	�	������������	�4�������
����������	4���
�5�	
������
���������CDE��������������
�������
���

	����
�������4�����������	������������������	�	����������	�����	������
�
�3	�4����������	�	���	�����h�����������
��	����������������84����������������������
������	�	�	��������������
����
�
�������������
��	��������	����������
������

�
� �p"�q/1B%k0-?/�(/&�r%10-/o��
�

stuvwxyz�{z|}~t�}��s������{��s��{�����������s���s������s��

160



�
�

�

�

�
�

���

��������	
	��
��
����������������������������������������������������������������������� ���!�����"������������#�����$��%����&�����
��������'���������"��������(�����)#�����!������"��!���������������������������������������������&���"��������""��������
*+�,-.�/*0,123,*145�67289,:�/*0,1*8�;6/<�*1�+*1�20:�*,-.1�=71=*5.>�?0:�905=.3,9*05�=.1+*1@.A�B:�?C.03:�21.�5*8.8:�
+*1�?C.03:45�B.0.+9,�20A�905=.3,9*0�B:�?C.03:�A*.5�0*,�1.89�&������)#������"��������������������������"��!�����
$��%���������������D����������������� ���!����(�����)#����������&���������#��������E����'������������
D��%!���������������������"�)#����F����������������������(�����)#�����!����������������������������"�����$��%����
20:�1.25*02B8.�,9@.>�G-.�/*0,123,*1�5-288�C9H.�?C.03:45�IJK�?C.03:45�905=.3,*15K�20A�20:�*,-.1�=.15*0�A.59C02,.A�
���)#�������������������LMN���������������������#���"�������!���"������O������������O�����!���O��������&���(��
�
�������P�G-.�?C.03:45���#������!�%�����������������������������#����������������������������������&�������������
����������"�����$��%(��������#����������������������������������&�����������������������"�����$��%��������������
��!�&����"�������O�������O���!�������O�������������������"�"��������$��%���������&��������������������"������������
����������"�����$��%(�Q����������$��%��R����������R�!��������������������"������Q����������&����������������������
������������� ���!����O����������������D�����������������������������$��%���S��������������)#����O���������)#�����
D����������������#��T�������!��������#����������������"������������!������������U��������#��������������&��$��%V�
��S���������������������"���������������(�Q����������$��%��R����������R�!��������������������"������Q����������&������
��������������������D����������������� ���!����O��������������������������������������������������������������������
����������S��������������&��D��%O������������#��T�����D�������������(��
�
�������W�G-.�?C.03:45�X.=1.5.0,2,9H.�5-288�2,�288�,9@.5���&����������������$��%O�������������������O������#������
����������O�����Q��������(������������������������Q���������������"��������&���������������"��������"��������������#������
����!�����������������D��%!�������������������������D����������S����!������"�������������� ���!����(�)���$��%�
A*0.�5-288�B.�57BY.3,�,*�,-.�?C.03:�X.=1.5.0,2,9H.45�905=.3,9*0�20A�2==1*H28�90�233*1A203.�Z9,-�,-.�2==1*H.A�[*1\�
�����������&��������������������"�������������� ���!����(��
�
��������������������O�������������������R�������������)#����O����&��������)#�����D�������&�����""�����"������������"�
)#����]��̂'O�����)#����]������������O�����������"��������""�����#���������)#�����"��!���!�������!�(����������������
���������&�����""������������"����D��#����������_��
>̀�G-.�/*0,123,*145�.�#�������#���������#��"�������a��
b>�G-.�/*0,123,*145�@207+23,7190C�+23989,:c�20A��
d>�G-.�/*0,123,*145�255.@B8:�+23989,:>��
�
�����""����������!���������������������"������%O����������O����������������!�����(������""����������!���������
����������������������������������������O���������������O�"������������O�������#�!�������O�����������"����������
����������"����������������"���������(�
��
������������������������������������������!��������O���������������S���!�����������������������O��������������������
,-.�[*1\>�e0�2AA9,9*0K�/*0,123,*1�5-288�3*0A73,�2�3*0,907*75�=1*C12@�52,95+23,*1:�,*�,-.�?C.03:45�X.=1.5.0,2,9H.�*+�
S���������������"�������$��%����"��!���������������������(������������������������&���������!�������������������"���
905=.3,90C�,-.�[*1\>�G-.�?C.03:�X.=1.5.0,2,9H.45�905=.3,9*0�95�3*0A73,.A�,*�H.19+:�,-2,�,-.�/*0,123,*1�-25�
���"��!���������������������������(�)��������&�����O�&���"�������O�����������O���������&����"�����$��%��������
)#��������������������&������������������"������"���������#�������������"��!���������������������������(�f"O��������
*=909*0�*+�,-.�?C.03:45�X.=1.5.0,2,9H.K�,-.�/*0,123,*1�+2985�,*�.g.37,.�9,5�1.5=*059B989,:�+*1�h�������������������
������������������������"�����$��%O����������)#�����!��O��������������O���������S������������������������������
23,9H9,9.5�90�89.7�*+�,-.�/*0,123,*1�2,�,-.�/*0,123,*145�.g=.05.>�i73-�905=.3,9*0�5-288�0*,�1.89.H.�,-.�/*0,123,*1�*+�9,5�
����������"�����"����&����������������$��%O�����������������j��k(lO�m��F���"��!��#�$��%(�$��%�����!�����#�����
��S����!������"�����������������������!��������������O����������������$��%�!��������E�����O����D����������#������
���!����"��������$��%�!�����&����������&��������������n������������������������#��������!���(�)�����������!���

opqrstuv�wvxyzp{y�|o}�~���w��o��w�����������o���o������o��

161



�
�

�

�

�
�

���

��������	
����
����
�����
��
��������������������������
������
�����������������

��������	��
���
��
���������
���
�������
����	��������
�����������������������������������
����������������������
������
����������
���
������������
���
���	�������� ���	�
�������
����
�
!"�#$%$&���������������'��������'��
��������'���(�
�����������'��
�����������'��
��
���'���
��'�����
��
���'�
�
������'���������
�)���
���������������
��
����������������
�����������
�(�������������������
��
�
�����������	�
������
��������������*����	�����������������
�+���
����,��
�����'�����������	�����	�
�������������������
��
��������������
-�.��
��������������������
�����	
������������������������������/�0������+���
����
��������
���
��������������	�
�����
-�.����������	�������*�������1�����������������
�������
��'������
������������'�����	�����������	�
������2��
���3�����������
����������������������������������������
	���

���������4������
5������������
����

�����������	�
���������
�������������������������
�
!"�#$%$6����������������
�������
��������������������������������
	�
�����������+���
����
'��
�������������������������
��
	�
�������*
�����
����
������*
�����
������������������
������	

��������������������7��8)�	�
�
����������
�������������������������'����
����������������������������������'���������������
���	�����+���
����,��
����������
����+���
����
����������
��
�
��������
	�
���������
�����������������������������������������������
�����������

����������������
�������
9:;<9:=�=<>�?9@=A@:B=A9@�9C�=<>�D9EFG�H<>�I;>@?JKL�MN�O:L=�P>�BQQEAL>R�9C�BSS�L:?<�=>L=L�
��������������������������������������������������������
�����������+���
����
����������
�����������	�
������������
��
��

������������������
���������
����������������������
��	���������
��
�����������������
��������������7��8)������
���������
��������
	�
�������������������T�������	�����+���
����
���������+���
����
�������	

����������������
��
������������

��������������
��
������
�
!"�#$U�VWXY"WXZW[\]X̂�_W[̀��
)���
�����	

�������������
����
	�
�����������+���
����
��
������	�
���������
��
�
��������	���������������
*����	�����������������
�+���
����,��
�������)���
�����	

��������
���
����
	�
�������������������������������
�
���
��
�
����������������������
������ ���	�
������a�� ���	�
����������
���'��
�������������������'�����
	��������2��
bG�D9EF�Q>EC9EO>R�9E�NB=>EABSL�C:E@AL<>R�?9@=EBEJ�=9�=<>�c=B<�HEB@LA=�I:=<9EA=JKL�A@L=E:?=A9@Ld��
5����
�������'��������'��
�������������
�	
�������
��
�
��������	�����+���
����,��
�����������
�������
������
�
���
�e�������	�����������4��
f����
������������
������������
��
�������	�
����
������
�����
�������
�
����
�����)���
����4��
��
g����
����
	�
�����
�)���
�����	

������������
������
��
�
����������'�����������'��
�����
����	�
������
���
�����������
������
��
��
�
�����

���������
�
h	����������������
���������������
����'���
��������
���
����������
�������	�
��
�����
��
��������������
�����
��� ���	�
����'��������������������������������
��������
�(�����
�����
����������������+���
����
��
�������������
������
�����
�������� ���	�
����������������'��������������'�������
��
�
������+���
����
'��������������������������
��
�����������	�
����������������'���������
�/�0��
�������
����
'�
��������
���

����������
��������
	�
�������
����
���������������+���
����������������������������4��
�/50��
���������
���������

���������������������������������
������������i��������������������������'�����+���
����
�����������������������

���������������������������������
������������h	�������

������������������������������������������������������
������������	��������
���� 
���	�
�������
�'����������+���
����
�������
������
�����������	�
�
���������������� ���	�
�������
���������
I;>@?JKL�LB=ALCB?=A9@�B@R�B=�@9�BRRA=A9@BS�?9L=�=9�=<>�I;>@?JG�H<>�j9@=EB?=9E�L<BSS�BSL9����
�����������	�
�
����
����
�����
���
���������
�����������������+���
����
���������������������������k���
������
�
�������������������
+���
����
���������������������������������
�������	�
�������

��������	���	��������
���� ���	�
�������
�'��
�	�
�����

����
��	����������
���
�����
H<>�I;>@?JKL�A@LQ>?=A9@�9C�=<>�D9EF�9E�EA;<=�=9�E>l>?=�@9@ ���	�
�������
������������
�����������+���
����
��	�����
	
���
��������������	�
���
	�
�����������
�����	
������	�
���������������+���
����,��
�������a��	���

���
�

mnopqrst�utvwxnyw�zm{�|}~�u��m��u�����������m���m��}���m��

162



�
�

�

�

�
�

���

�����	�	
�������
�����
����
�
������
���
����
��	��������
�
���
�����
��������
	������������
����
��	������������
��
��	��������
�������������
������
	���
���������������������
�	�����	
������
��
����
��	���������
�����
�

 !�"#$�%&'(�)*�+)''��
,�����
��������������
��-./��
������
�����
	��������	
��0��
����
��	������
	���	�������
�������������������	�	������
�
��123������
�����������4��
����������������	���.
����
��	������
	�����	���
��������������������������������
��
���
���
����������	�	���	������������
��	��������������
������
����
��	����0��
�����
��0��
�����	�����0���������	
����
���
�	�����
	��������5�4�����
�����������	�	���	����
��������
��
������
��	��������������
������
�����
��0�����
��
�4��
���
	�����
����������	�	����	���	���������
��
������
��	��������������
������
�����
��0��
��
������������
�����
�
�����
��6��.
�������������������	�	�������
��123���������	
���������
�����
���	����
�����
	��������	
��0�	��
�
��
�������
�����
����
	���	�����������
��������������
���	��0����������
0�	
������
	���������������
��123���
-��
�
������������
��
���7�����
�8��9�:���������������
����
��	�����������
���������	
���������
���������������
�	��	
��������	�������
�����
	��������	
����,����	
��	�������
�����
	��������	
��0��
����
��	������
	���	����
��
��
���;<�=>?@�;A>�@BCD�<E�?FG�H<CC>C�I?JC>K�=G�;A>�L<F;@?I;<@MC�F>NHBN>F;�<@�OBHHEJH�?I;CP��
�

 !�Q#�R&STU�VWX�YVZZVWS[�)*�R&STU��
.���������	�
���
������
	���������
��
�����
������
���
�����
	��������	
����.
���������������������
�����
����
	���
�����
����������������	�����������
����
�������
��
�����
	�����������
�	
����
���
����.
����
��	����0��
	��0����
�
�
�����5\6��	���	�����������������
��
�����������
�����
	��������	
������
������������	
����
����0�������������
�����
���
	����������	��������
����
������
��	
���
	�����������
����
	���
�����
���
	��	�]�����������������������
���
����������	
��
���	�����	������
�0���	���0�����������
������������
�����	
�������	
����
����
�
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, CFO
PRESENTER(S): Rob Lamph, Comptroller

Mary Ann Schwalbendorf, Payroll Manager

TITLE:

Disbursement: Employee Appreciation Holiday Gift

AGENDA ITEM TYPE:
Disbursement

RECOMMENDATION:
Approve the disbursement of the Holiday Appreciation Bonus to all employees.

BACKGROUND:
Historically UTA has given employees a grocery store gift card around the Thanksgiving holiday in appreciation
for their hard work.

DISCUSSION:
We are proposing a change from a physical gift card to a disbursement through the employee’s paycheck to
make the distribution more effective and efficient. When done by hand, the procurement, payroll, and office
staffs spend many hours getting these cards out to our employees. Also, the cards must be purchased in
advance, through a procurement resulting in purchasing more cards than required to ensure we have an
adequate number of cards for our employee count on the day of distribution.  By changing to
acknowledgment through paycheck, UTA saves countless work hours and ensures all active employees on the
day of disbursement receive the payment. Payment will be made via direct deposit or paper check depending
on the employee’s current payroll selection. Disbursement will occur on a non-pay week to provide a distinct
record of the gift. Disbursement is planned for November 21, 2024.

ALTERNATIVES:
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Either continue to provide a physical card or not provide the Holiday Appreciation gift.

FISCAL IMPACT:
The cost for an estimate of 2900 employees is $597,255.00.  This includes a gross up for taxes, so each
employee receives a full $150 dollars.  The final cost will depend on the number of active employees at time of
disbursement.

ATTACHMENTS:
N/A
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Dave Hancock, Chief Capital Services Officer
PRESENTER(S): Dave Hancock, Chief Capital Services Officer

Carlie Torres- Project Manager
Jake Wouden- Rail Infrastructure Project Manager

TITLE:

Capital Program Report - Third Quarter 2024

AGENDA ITEM TYPE:
Report

RECOMMENDATION:
Informational report for discussion.

BACKGROUND:
The UTA Board of Trustees approves UTA capital projects, the capital budget, and the Five-Year Capital Plan
annually.  The Board has requested regular (at least quarterly) reports on the status of the agency’s capital
program.

DISCUSSION:
UTA Capital Services staff will update the Board of Trustees on progress of the 2024 Capital Program through
quarter 3.  Updates will include overviews of the 2024 capital budget and spending, anticipated budget
activities needed in quarter 4, as well as highlight progress on two capital projects to date.

ALTERNATIVES:
N/A

FISCAL IMPACT:
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N/A

ATTACHMENTS:
N/A
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Viola Miller, Chief Financial Officer
PRESENTER(S): Viola Miller, Chief Financial Officer

TITLE:

UTA Tentative to Final 2025 Budget Change Overview

AGENDA ITEM TYPE:
Discussion

RECOMMENDATION:
Informational report for discussion

BACKGROUND:
Each year, and in compliance with state statute, the Board establishes a tentative budget for the next year and
then considers any additional changes that may be required before the final budget for the next year is
approved.

DISCUSSION:
UTA’s Chief Financial Officer will give a brief overview of the proposed changes to the approved Tentative 2025
Budget known to date, as we work to arrive at a Final 2025 budget submission for discussion on November 13,
2024.

ALTERNATIVES:
n/a

FISCAL IMPACT:
n/a
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ATTACHMENTS:
n/a
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Utah Transit Authority
MEETING MEMO

669 West 200 South
Salt Lake City, UT 84101

Board of Trustees Date: 10/23/2024

TO: Board of Trustees
THROUGH: Jay Fox, Executive Director
FROM: Jay Fox, Executive Director
PRESENTER(S): Carlton Christensen, Chair of Board of Trustees

TITLE:

Strategy Session to Discuss the Purchase, Exchange, or Lease of Real Property AND Collective Bargaining

AGENDA ITEM TYPE:
Closed Session

RECOMMENDATION:
Approve moving to closed session for discussion of the purchase, exchange, or lease of real property and
collective bargaining.

BACKGROUND:
Utah Open and Public Meetings Act allows for the Board of Trustees to meet in a session closed to the public
for various specific purposes.

DISCUSSION:
The purpose for this closed session is:

- Strategy Session to Discuss the Purchase, Exchange, or Lease of Real Property

- Strategy Session to Discuss Collective Bargaining
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