SECTION 6: dort

CONTRACT PROVISIONS

CONTRACT [DRAFT]
FOR EXECUTIVE CONSULTING SERVICES

This CONTRACT FOR EXECUTIVE CONSULTING SERVICES (the "Contract”) is made
as of (the “Effective Date”) by and between Des
Moines Area Regional Transit Authority, an entity created pursuant to Chapter 28E of
the lowa Code (“DART"), whose address is 620 Cherry Street, Des Moines, lowa 50309,
and ,a . whose address is
(“Contractor”).

RECITALS

Contractor, for and in consideration of the Contract Price as hereinafter specified,
hereby covenants and agrees to commence and complete work for Executive
Consulting Services for DART (the “Services”) in accordance with the terms of this
Conftract;

DART desires to obtain goods and/or services provided by Contractor
(collectively, “Services”) according to the requirements set forth in the Request for
Proposal (the “Solicitation”) and as further described in this Contract;

Contractor has submitted a bid orresponse in connection with the Solicitation (the
“Response”), which DART has selected for the Project;

Contractor represents and warrants to DART that Contractor is qualified and duly
licensed to furnish the Services in lowa;

Contractor warrants that all representations made by Contractor in the Response
remain valid, accurate, and binding; and

Contractor desires to render the Services and meet the obligations set forth in the
Contract Documents (defined below).

NOW, THEREFORE, in consideration of the promises herein and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged,

the parties hereby agree as follows:
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AGREEMENT

1. DEFINITIONS. Terms not defined in the Contract Documents shall have the
meanings ascribed to such terms in applicable federal, state or local laws and
regulations. In the event there is a conflict between any defined terms, DART's
reasonable interpretation of said term shall govern.

2. CONTRACT DOCUMENTS. For the purposes of this Contract, the following
documents are collectively referred to herein as the “*Contract Documents’:

a. The third-party contracting requirements located herein;

b. Written change orders or amendments to this Contract which have been
mutually agreed and executed by both parties;

C. This Contract together with all Exhibits and attachments hereto; and

d. The Solicitation.

In the event of a conflict between the terms of any of the documents that constitute the
Contract Documents, the order of precedence of such documents shall be in
descending order starting from (a). Unless specifically incorporated as an Exhibit or
attachment hereto, Contractor’'s Response shall not constitute part of the Contract
Documents. Any inclusion of the Response in an Exhibit or attachment hereto shall be for
purposes of scope of work reference only, and any terms or provisions contained in the
Response shall not be applicable and shall not constitute part of the Contract
Documents.

3. COMPLIANCE WITH APPLICABLE LAW; LICENSES AND PERMITS; FEDERAL CLAUSES;
STATE CERTIFICATIONS; FEDERAL CERTIFICATIONS. Contractor agrees to comply with all
applicable federal, state, and local laws, ordinances, rules and/or regulations that in any
manner relate to or affect the Services. Confractor must also maintain any and all
appropriate licenses and permits to conduct business in DART's service territory and the
state of lowa. Conftractor shall bind its Subcontractors to the obligations of this provision.
Without limiting the foregoing, as applicable, Contractor agrees to abide by the
provisions of the federal clauses (the “Federal Clauses”) set forth in [Exhibit X] attached
hereto and made a part hereof. Further, Contractor agrees to execute all state and
federal certifications (the "“State and Federal Certifications”) set forth in [Exhibit X]
aftached hereto and made a part hereof, as applicable to Contractor and its
performance hereunder. Contractor shall at all fimes be responsible for ensuring that it is
in compliance with the most current version of the Federal Clauses and State and Federall
Certifications.

4. NON-EXCLUSIVE CONTRACT. This is a non-exclusive contract. Contractor
acknowledges and agrees that DART is not obligated to utilize Contractor for all of DART's
needs for procurement goods and/or services which are the same or similar to the type
provided by Contractor under this Contract. DART specifically reserves the right to
concurrently contract with other companies for the same or similar goods and/or services
if DART deems such action to be in DART's best interest.
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5. REQUIRED NOTICE TO PROCEED. Contractor shall not proceed with any work
required under the Contract Documents without a written notice of award from DART
(the “Notice to Proceed”). Any work performed or expenses incurred by Contractor prior
to receipt of the Notice to Proceed shall be entirely at Contractor’s risk.

6. STATEMENT OF WORK. Contractor shall provide the Services to DART in
conformance with the project description and scope of work (the “Statement of Work”)
as set forth in [Exhibit X] attached hereto and made a part hereof.

7. CONTRACT PRICE. The rate schedule and Not-to-Exceed (NTE) contract amount
(the “Contract Price”) shall be set forth on [Exhibit X] attached hereto and made a part
hereof. Contractor shall not provide Services of an amount that would require payment
by DART that is greater than the Contract Price, unless otherwise agreed by the parties in
writing. Further, Contractor shall not be required to provide Services in excess of said
amount, except as otherwise provided in the Contract Documents.

8. CONTRACT TERM. Unless terminated earlier in accordance with the provisions of
this Contract or extended by mutual agreement of the parties, the term of this Contract
shall commence on the Effective Date and shall remain in effect for a period of two (2)
years thereafter (the “Term”).

9. PAYMENT.

a. Invoicing and Payment Procedures; Audit and Setoff Rights. Invoices for
work performed by Contractor pursuant to the Contract Documents shall be sent
to:

DART

Aftn: Accounts Payable
620 Cherry Street
Des Moines, lowa 50309

Contractor shall submit invoices in accordance with the rate schedule as set forth
in [Exhibit X] attached hereto and made a part hereof. Payment will be made by
DART in accordance with the rate schedule and only for work which is actually
performed by Contractor and accepted and approved by DART in writing. DART
may request additional documentation from Contractor prior to payment of any
invoice from Confractor. DART may disallow and deduct any cost for which
proper documentation is not provided, and DART may withhold payment for
Services in the event DART deems such Services were improperly performed or
failed to meet specifications. Contractor shall, at a minimum, keep and maintain
all records in connection with the Contract for a minimum of three (3) years
following completion of the Conftract, or for such longer times as may be required
by law, but in any case in accordance with the record retentfion requirements
contained in the Confract Documents. DART may, at any time, conduct an audit
of any and all records kept by Contractor in connection with the Contract. Any
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overpayment to Confractor by DART discovered during the course of such an
audit shall be immediately refunded to DART or may be set off against future
amounts owed to Confractor by DART, at DART's sole option.

b. Time of Payment by DART. DART shall make full payment within net thirty
(30) days after receipt and approval by DART of Contractor’s invoice, unless
otherwise stated in the Contract Documents.

C. Prohibited Costs. Notwithstanding any other provision in the Contract
Documents to the contrary, the provisions of Federal Acquisition Regulations
Subparts 31.201 through 31.205 regarding “allowable costs” are hereby
specifically incorporated by this reference.

d. Receipt of Payment by Contractor as Release of DART. The acceptance by
Contractor, its successors, or assigns of any progress payment or final payment
due pursuant tfo the Contract Documents shall constfitute a full and complete
release of DART from any and all claims, demands, or causes of action whatsoever
that Contractor, its successors, or assigns may have against DART in connection
with the Services performed under the Confract Documents, through the date
that the Services are rendered and for which such payment is made.

e. Subcontractor Payments and Documentation. Contractor shall not
subcontract any of its obligations under this Contract except to the extent
specifically authorized herein. In the event Contractor utilizes any subcontractors
and/or suppliers (each a “Subcontractor”) in accordance with this Contract,
Contractor agrees to pay each Subcontractor for satisfactory performance of
their applicable subcontract no later than ten (10) business days from the receipt
of each payment Contractor receives from DART. Contractor agrees further to
return any retainage payments to each Subcontractor within ten (10) business
days after the Subcontractor's Work is satisfactorily completed. Any delay or
postponement of payment from the above-referenced timeframe may occur
only for good cause following written approval of DART. This clause applies to both
Disadvantaged Business Enterprise (as such term is used in the Third-Party
Conftracting Requirements) (“DBE”) and non-DBE Subcontractors.

If Contractor fails to pay a Subcontractor within ten (10) business days, Contfractor
must notify DART and the affected Subcontractor, in writing, of its intention to
withhold all or a part of the subcontractor's payment with the reason for
nonpayment.

Contractoris obligated to pay interest to any Subcontractor on all amounts owed
by Contractor that remain unpaid after ten (10) business days following receipt by
Contractor of payment from DART for Work performed by a Subcontractor under
the contract between Contractor and said Subcontractor, except for amounts
withheld as allowed in subsection (A) of this section. Unless otherwise provided
under the terms of the Contract, interest shall accrue at the rate of one percent
(1%) per month, except for the amounts withheld.
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10.

Upon request by DART, Contractor shall provide DART with copies of bilings and
other invoices which may be received from any Subcontractors. In addition,
Contractor will obtain lien waivers and releases in favor of DART, and in a form
acceptable to DART, from any Subcontractor(s) for work so performed by that
Subcontractor. DART shall have the right, but not the obligation, to directly
contact and discuss with a Subcontractor any work performed by that
Subcontractor under the Contract Documents.

CONTRACTOR’S OBLIGATIONS.

a. As an independent contractor, Contractor shall, at its sole cost and
expense, provide all labor, materials, equipment, tools, supplies and incidentals
necessary to perform this Contract in the manner and to the full extent as set forth
in the Contract Documents.

b. Contractor will render its Services in accordance with the standard of care,
skill and diligence exercised by members of the same profession providing similar
services under similar condifions at the locale of the Contract and at the time the
Services are to be performed.

Conftractor’s performance shall be considered acceptable when:

i. Contractor’s performance has been approved by DART;

ii. All the other duties and obligations to be performed by Contractor under
the Confract Documents have been satisfactorily met or performed,
including the delivery to DART of any materials or documentation relating
to the Services.

C. Contractor acknowledges that DART is a public agency that receives both
federal and state funding. Contractor agrees to abide by and conform to all
applicable federal and state laws, rules, and regulations, whether or not such laws,
rules, and regulations are expressly set forth in the Confract Documents.
Contractor hereby specifically agrees to abide by and conform to those certain
rules and regulations promulgated by FTA and/or the lowa Department of
Transportation.

d. Contractor acknowledges DART is exempt from payment of lowa sales and
use taxes, and DART agrees to sign an exemption certificate submitted by
Contractor, if required. Contractor shall pay all applicable license fees and all
applicable sales, use and other similar taxes relating to or arising out of the
Contract Documents. Contractor shall not be exempted from paying sales tax to
its suppliers for materials used to fulfill contractual obligations with DART, and
Contractoris not authorized to use DART's fax exemption number in securing such
materials.

e. Contractor shall be responsible for payment of its employee(s)’ Federal
Insurance Contributions Act and Social Security benefits with respect to this
Contract.

f. Unless otherwise expressly set forth in the Contract Documents, Contractor
shall be responsible for securing, at Contractor's sole expense, all necessary
permits and approvals. Contractor shall promptly furnish copies of all such permits
and approvals to DART as and when obtained.
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11.

12.

g. Contractor shall be required to obtain and maintain during the term of this
Contract, at Contractor’s sole expense, any and all insurance required under the
Contract Documents or as may be otherwise reasonably required by DART. DART
shall be listed as an additional insured under said insurance policies. Contractor
shall furnish certificates of insurance to DART.

h. Contractor shall provide to DART such additional information as DART may
reasonably request from time to time. At DART's request, Contractor and certain
of its employees and representatives shall also meet with DART from time to time
regarding the Services to be rendered under this Contract.

SUBCONTRACTING.

a. Identification of Subcontractors. Contractor shall identify any and all
intended Subcontractor(s) in the Contractor’s Response. Such identification shall
include the entity name, address, primary contact person, and phone number for
each Subcontractor, along with the type and percentage of the Services to be
subcontracted.

b. Binding of Subcontractors. Contractor is solely responsible for ensuring that
all Subcontractors comply with the terms and conditions of this Contract as
applicable to the work to be performed by the Subcontractor. At a minimum,
Contractor shall bind any and all Subcontractors to the confidentiality,
indemnification, insurance, and dispute resolution provisions and third-party
contracting requirements provided hereunder.

DELAYS.

a. Force Majeure. Neither party will be liable for its non-performance or
delayed performance if caused by a Force Majeure Event (as defined herein). A
“Force Majeure Event” shall be a condition beyond the performing party’s control
including, but not limited to acts of God, governmental restrictions (including the
denial or cancellation of any export or other necessary license), wars, insurrections
and/or any other cause beyond the reasonable confrol of the party whose
performance is affected. A party that becomes aware of a Force Majeure Event
that will significantly delay performance will notify the other party prompfly in
writing (but in no event later than ten (10) days) after it discovers the scope of the
delay. Contractor shall not be entitled to any claim for damages on account of
hindrances or delays for any Force Majeure Event whatsoever. This includes, but is
not limited to, any actions which result in delays of scheduling, changes in the
scope of Services as set forth in the Statement of Work, or increases in the cost of
performance of the Services.

b. Performance Delays Caused by Confractor. If Contractor delays the
Services, DART will get appropriate credits to any invoices submitted by
Contractor; and the parties will execute a written change order to credit DART for
allreasonable charges incurred because of the delay. Delay charges may include
costs incurred by DART for suspending and re-mobilizing the work; project
management, and standby time calculated at then current rates; and preparing
and implementing an alternative implementation plan. Contractor shall not deny
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13.

DART's right to an adjustment of time of performance and price based solely on
DART's failure to timely assert its rights under this provision.

C. Notification of Delay by Contractor. Contractor will verbally and via email
notify DART'’s project manager as soon as Contractor has knowledge that an
event has occurred which will cause a substantial delay. Within five (5) business
days, Confractor will confirm such notice in writing, furnishing as much detail as is
available and, if applicable, Contractor shall suggest an extension of time for
completion. DART will review the letter and suggested extension. DART shall
respond to Contractor within ten (10) calendar days in writing. DART may withhold
amounts necessary to cover any claims of which it has been nofified of
subcontractors, materialmen, or suppliers from final payment to Contractor. Both
parties shall keep in contact with each other as to the status of such delay and
shall agree in writing to a restart date when the facts or matters giving rise to such
delay have concluded and further delays are not foreseen.

d. Notification of Delay by DART. DART will verbally and via email notify
Contractor’s project manager as soon as DART has knowledge that an event has
occurred which will cause a substantial delay. Within five (5) business days, DART
will confirm such notice in writing, furnishing as much detail as is available and, if
applicable, DART shall suggest an extension of time for completion. Contractor
will review the letter and suggested extension. Contractor shall respond to DART
within ten (10) calendar days in writing. Both parties shall keep in contact with
each other as to the status of such delay and shall agree in writing to a restart
date when the facts or matters giving rise to such delay have concluded and
further delays are not foreseen.

e. Unavoidable Delays. If delivery of service is unavoidably delayed, DART
may negotiate the performance expectation as equal to the time of the
unavoidable delay. A delay is unavoidable only if it was substantial, not
reasonably foreseeable to Contractor or its Subcontractors, and in fact, caused
Contractor to miss any deadlines.

CHANGE ORDERS, AMENDMENTS OR OTHER MODIFICATIONS.
a. Generally. Any and all change orders, amendments, or other
modifications to any of the Contract Documents, including this Contract, shall
have no effect unless set forth in a writing signed by both parties. A party may
request a change order or other amendment or modification as permitted
hereunder by providing a written request to the other party. Contractor will not
be compensated for any work performed or goods delivered unless and to the
extent mutually agreed and provided for in a written change order signed by both
parties.
b. Additional Services. DART reserves the right to request additional goods
and/or services related to this Contract. Changes affecting the Contract Price, or
Statement of Work must follow these guidelines for implementation of the
requested change:

i. DART's authorized representative may, at any time, make changes within

the general scope of this Contract by providing a written, detailed request
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for the change. Upon receipt of DART's requested change order,
Contractor shall provide DART's authorized representative a written,
detailed proposal including updated price, schedule, and scope of work
changes for work to be performed.

i. When approved by DART as an amendment or change order to this
Contract and authorized in writing by DART and Contractor, Contractor
shall provide such additional requirements as may become necessary.

iii. Failure of the parties to agree to any written amendment or change order
shall be resolved under the Dispute Resolution procedures set forth in this
Contract.

14. REPRESENTATIONS AND WARRANTIES. Throughout the Term, Contractor represents
and warrants that the Services will be in conformance with the specifications set forth in
the Statement of Work and as otherwise set forth in the Contract Documents, in all
material respects.

15. COVENANT AGAINST GRATUITIES. Contractor warrants that it has not offered or
given gratuities (in the form of entertainment, gifts, or otherwise) to any official or
employee of DART with a view toward securing favorable treatment in the awarding,
amending, or evaluating performance of this Contract.

16. PATENT, INTELLECTUAL PROPERTY, AND COPYRIGHT INFRINGEMENT AND

INDEMNFICATION (if applicable).
a. No Infringement.  Contractor represents and warrants that it owns or has
the absolute right to sell, license, or otherwise grant the rights in the Services,
including, without limitation, any equipment, hardware and software, conveyed
to DART pursuant to this Contract, and that neither the Services nor any of
components thereof infringe any patent, copyrights, or other intellectual property
right of, or misappropriates the trade secrets of any person or entity. Contractor
hereby grants to DART a perpetual, non-exclusive, and royalty-free license to use
the Services without limitation, but Contractor shall retain all rights in patents,
copyrights, trademarks, frade secrets, and any other intellectual property.
Software utilized under this Confract is proprietary and ownership of the software
remains with Contractor and/or its subcontractors, as the case may be. DART
agrees to: (1) take reasonable steps to maintain Contractor’'s and Subcontractor’s
rights in the software; (2) not sell, fransfer, publish, display, disclose, or make
available the software, or copies of the software, to third parties except where
DART may disclose the software to designated Federal representatives under a
nondisclosure agreement executed by both parties, (3) not use or allow to be
used, the software either directly or indirectly for the benefit of any other person
or entity, and (4) not use the software, along with its Updates (as defined herein),
patches or Upgrades (as defined herein), on any equipment other than the
equipment on which it was originally installed, without Contractor’s written
consent. “Updates” are defined as bug fixes or patches. “Upgrades” are defined
as any new feature or major enhancement to the software or hardware.
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b. Indemnity. Contractor will defend, at its expense, any suit brought
against DART to the extent it is for infringement of any patent, copyright, or other
intellectual property rights, which covers, or alleges to cover, Contractor’s Services
or any components thereof or the products or equipment of any Subcontractor
that are part of the Services, and Contractor willindemnify DART for damages and
costs of DART for an infringement claim. Contractor shall not enter into any
settlement that obligates DART to incur any expense, adversely impacts DART's
rights under this Contract orinterferes with the operation of DART’s business without
DART's prior written consent. If in any such suit so defended, the Services or any
components thereof are held to constitute an infringement and its use is enjoined,
or if in light of any claim of infingement Contractor deems it advisable to do so,
Contractor may atits option and expense (i) procure for DART the right to continue
using the Services and all components, or (i) replace or modify it so that it
becomes non-infringing while providing functionally equivalent performance.

17. CONFIDENTIALITY AND PROPRIETARY RIGHTS. In connection with this Contract,
DART may provide, or Contractor may otherwise have access to, certain confidential
information of DART, whether in written or oral form. Contractor shall maintain the
confidentiality of DART's confidentfial information and will not copy, reproduce, or
disclose it to any third party. Contractor shall only use the confidential information in
furtherance of its performance under this Contract and shall restrict disclosure of
confidential information to its employees who have a “need to know” the information for
such purpose. To the extent DART's confidential information is furnished to a
Subcontractor to procure supplies or otherwise perform Services for this Confract,
Contractor shall ensure that such disclosure is strictly limited to the extent necessary for
the Subcontractor to perform its portion of the Services, and Contractor shall bind each
such Subcontractor to the obligations of this section. Contractor shall take all necessary
and appropriate precautions to safeguard the confidentiality of the confidential
information. These precautions shall in any case be of at least the same degree of care
that Contractor applies to its own confidential information and will not be less than
reasonable care. Further, such precautions shall include binding its employees to
confidentiality provisions consistent with this section. The confidential information,
including any and all proprietary rights and intellectual property contained therein, is and
shall at all imes remain the property of DART, and no grant of any proprietary rights in the
confidential information or intellectual property is given or intended, including any
express or implied license, other than the strictly limited right of Contractor to use the
confidential information in the manner and to the limited extent permitted by this
Contract. Contractor acknowledges that compliance with this section is necessary to
protect the business and proprietary information of DART, and that a breach of the same
will cause irreparable and continuing damage for which money damages may not be
adequate. Consequently, if Contractor breaches or threatens to breach this section,
DART is entitled to seek temporary, preliminary, or permanent injunctive relief, or other
equitable relief, in order to prevent such damage in addition to money damages and
any and all other relief and remedies available to DART under applicable law.
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18. USE OF “DES MOINES REGIONAL TRANSIT AUTHORITY” NAME IN CONTRACTOR
ADVERTISING OR PUBLIC RELATIONS. Contractor acknowledges and agrees that
DART reserves the right to review and approve any advertising copy or other advertising
mafterial related in any manner to this Contract prior to any publication thereof.
Conftractor agrees that it will not allow any such copy or other material to be published
in any advertisements or public relations programs until after such time as Contractor has
submitted such copy to and received prior written approval thereof from DART.
Contractor agrees that any published information relating to this Contract will be factual
and will in no manner imply that DART endorses Contractor’s firm, service, or product.

19.  TERMINATION.
a. Termination by DART for Convenience. DART may terminate this Contract,
in whole orin part, at any time by written notice to Contractor when it is in DART's
best interest. Contractor shall be paid its costs, including contract close-out costs,
and profit on work performed up to the time of termination. Confractor shall
promptly submit its termination claim to DART to be paid Contractor. If Contractor
has any property in its possession belonging fo DART, Contractor will account for
the same, and dispose of it in the manner DART directs.
b. Termination by DART for Breach or Default. If Contractor does noft
deliver the Services in accordance with the manner called for in the Contract, or
if Contractor fails to comply with any other provisions of the Contract, DART may
terminate this Contract for default. Termination shall be effected by serving a
Noftice of Termination on Contractor setting forth the manner in which Contractor
is in default. Contractor will be paid only the Contract Price for supplies delivered
and accepted, or services performed in accordance with the manner of
performance set forth in the Contract.
C. Opportunity to Cure. DART, in its sole discretion may, in the case of a
termination for breach or default, allow Contractor seven (7) calendar days in
which to cure the defect. In such case, the Notice of Termination will state the
fime period in which cure is permitted and other appropriate conditions. If
Contractor fails to remedy to DART's satisfaction the breach or default of any of
the terms, covenants, or conditions of this Contract within seven (7) calendar days
after receipt by Contractor of written notice from DART setting forth the nature of
said breach or default, DART shall have the right to terminate this Contract without
any further obligation to Contractor. Any such termination for default shall not in
any way operate to preclude DART from also pursuing all available remedies
against Contractor and its sureties for said breach or default.

20. NOTICES. All nofices to be provided pursuant to this Confract shall be directed to
the appropriate party staff members as provided below:

a. Primary point of contact for daily operations regarding the Services
pursuant to this Contract is:
For DART: Amanda Wanke

Chief External Affairs Officer
620 Cherry Street
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Des Moines, |A 50309
Phone: (515) 283-8124
Email: awanke@ridedart.com

For Contractor: [INAME]
[TITLE]
[ADDRESS]
[CITY, ST ZIP]
Phone:
Email:
[to be updated upon contract execution]

b. Primary point of contact for legal notfices and overall Contractor
performance is:
For DART: Mike Tiedens

Procurement Manager

1100 DART Way

Des Moines, lowa 50309
Phone: (515) 283-5034

E-mail: mtiedens@ridedart.com

For Contractor: INAME]
[TITLE]
[ADDRESS]
[CITY, ST ZIP]
Phone:
E-maiil:
[to be updated upon contract execution]

C. DART and Contractor may change their staff member designations upon
written notice to the other party. The designated DART staff member shall not have
the authority to modify the Contract Documents except in accordance with the
terms of the Contract Documents and applicable laws, rules and regulations.
Notwithstanding anything herein to the contrary, no change, modification or
amendment shall be valid or binding upon DART if the staff member executing
such instrument has acted without proper authority.

21. INSTRUCTIONS BY UNAUTHORIZED THIRD PERSONS. DART's Chief Executive Officer
(“CEQ”) and his/her authorized representative are the only persons authorized to make
changes or amendments to this Contract on DART's behalf. Any instructions, written or
oral, given to Contractor by someone other than DART's CEO or his/her authorized
representative, which are considered to be a change in this Contract, will not be
considered as an authorized amendment or modification of this Contract. Any action
on the part of Contractor taken in compliance with such instructions will not be grounds
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for subsequent payment or other consideration in compliance with the unauthorized
change.

22. INDEMNIFICATION.

a. Indemnity by Contractor. The parties recognize that Contractor is an
independent Contractor. Contractor agrees to assume liability for and
indemnify, hold harmless, and defend DART, its commission, board, officers,
employees, agents and attorneys of, from, and against all liability and
expense, including reasonable attorney’s fees, in connection with any and
all claims, demands, damages, actions, causes of action, and suits in equity
of whatever kind or nature, including claims for personal injury, death,
property damage, equitable relief, or loss of use, arising out of the
execution, performance, nonperformance, or enforcement of this
Contract, whether or not due to or caused by the negligence of DART, its
commission, board, officers, employees, agents, and attorneys excluding
only the sole negligence of DART, its officers, employees, agents, and
attorneys. Contractor’s liability hereunder shall include all attorney’s fees
and costs incurred by DART in the enforcement of this indemnification
provision. The obligations contained in this provision shall survive termination
of this Contract and shall not be limited by the amount of insurance
required to be obtained or maintained under this Contract. Subject to the
limitations set forth is this provision, Contractor shall assume control of the
defense of any claim asserted by a third party against DART and, in
connection with such defenses, shall appoint lead counsel, in each case
at Contractor’'s expense. DART shall have the right, at its option, to
parficipate in the defense of any third party claim, without relieving
Conftractor of any of its obligations hereunder. If Confractor assumes
conftrol of the defense of any third party claim in accordance with this
section, Contractor shall obtain the prior written consent of DART before
entering into any settlement of such claim. Notwithstanding anything to the
conftrary in this provision, Contractor shall not assume or maintain control of
the defense of any third party claim, but shall pay the fees of counsel
retained by DART and all expenses including experts’ fees, if (i) an adverse
determination with respect to the third party claim would, in the good faith
judgment of DART, be detrimental in any material respect of DART's
reputation; (i) the third party claim seeks an injunction or equitable relief
against DART; or (i) Contfractor has failed or is failing to prosecute or
defend vigorously the third party claim. Each party shall cooperate, and
cause its agents to cooperate, in the defense or prosecution of any third
party claim and shall furnish or cause to be furnished such records and
information, and attend such conferences, discovery proceedings,
hearings, trials, or appeals, as may be reasonably requested in connection
therewith.
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23. CONTRACTOR'S LIABILITY INSURANCE. Confractor acknowledges and agrees that
DART will not provide any insurance for Contractor, and that Contractor shall be solely
responsible for procuring and maintaining any and all insurance required under this
Conftract or as otherwise necessary to protect Contractor inits operations. At a minimum,
Conftractor shall maintain insurance of the types set forth below, including such insurance
as will protect it from claims under Workers' Compensation Acts and other employee
benefit acts; from claims for damages because of bodily injury, including death, to its
employees and all others and from claims for damages to property; any or all of which
may arise out of or result from Contractor’s operations under the Contract, or from any
Subcontractor or anyone directly or indirectly employed by either of them. This insurance
shall be written for not less than the limits specified below. DART shall be named as
additionally insured in respect to all liability insurance policies. All policies shall contain
an endorsement that written notice shall be given to DART prior to termination,
cancellation or reduction in coverage in the policy. Certificates evidencing such
insurance shall be filed with DART prior to commencement of Contractor’s performance
under the Contract.

a. Worker's compensation insurance shall be in the amount and coverage

required by the State of lowa to protect it from claims under the Worker's

Compensation Act and other employee benefit acts.

b. General comprehensive liability insurance, including bodily injury and

death, and property damage insurance in the minimum amount of One Million

Dollars ($1,000,000) per occurrence.

24. SEVERABILITY.The invalidity or unenforceability of any provision of this Contract
shall not affect the remaining provisions hereof. If any provision of this Contract is held to
be invalid, illegal, void, or unenforceable, in any respect by a court of competent
jurisdiction, the remaining provisions shall remain in full force and effect and will not be
affected as long as the parties’ basic infent under this Confract can be achieved.

25. SURVIVAL OF TERMS [fo be updated upon contract execution]. The following
provisions shall survive the termination of this Contract for any reason: Section __
(Contract Price); Section ____ (Payment); Section ____ (Representations and Warranties);
Section ____ (Patent, Intellectual Property, and Copyright Infringement and
Indemnification); Section ____ (Confidentiality and Proprietary Rights); Section ____
(Dispute Resolution); Section _____ (Indemnification); and any other rights or obligations

which by their nature survive termination of this Contract.

26. GOVERNING LAW, VENUE, AND JURISDICTION. The rights, obligations, and
remedies of the parties shall be governed by the laws of the State of lowa. Venue for any
action shall lie solely and exclusively in Polk County, lowa. All work done pursuant to this
Contract will be controlled and governed by the laws of the State of lowa, and any
arbitfration or litigation related to this Contract must be filed in Polk County, lowa. The
parties hereby irrevocably submit to jurisdiction in the Polk County, lowa.
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27.  ATTORNEY FEES. In the event of any legal action, including arbitration proceedings,
seeking enforcement of this Contract, the prevailing party shall be entitled to recover
reasonable attorneys’ fees and the costs of such proceedings from the other party,
including without limitation fees and costs associated with any trial, appellate or
bankruptcy proceeding.

28. WAIVER OF JURY TRIAL. Each party hereby agrees not to elect a trial by jury of any
issue triable of right by jury, and waives any right to trial by jury fully to the extent that any
such right shall now or hereafter exist with regard to the contract documents, or any
claim, counterclaim or other action arising in connection therewith. This waiver of right fo
trial by jury is given knowingly and voluntarily by each party, and is infended to
encompass individually each instance and each issue as to which the right to a frial by
jury would otherwise accrue.

29. ASSIGNMENT. The terms and provisions of the Contract Documents shall be
binding upon DART and Contractor and their respective partners, successors, heirs,
executors, administrators, assigns and legal representatives. The rights and obligations of
Contractor under the Contract may not be transferred, assigned, sublet, mortgaged,
pledged or otherwise disposed of or encumbered in any way without DART's prior written
consent. Notwithstanding anything to the contrary in this section, but subject to DART's
prior written approval as required in this Contract, Contractor may subcontract a portion
of its obligations to subcontractors.

DART may assign its rights and obligations under the Contract to any successor to the
rights and functions of DART or to any governmental agency to the extent required by
applicable laws or governmental regulations or to the extent DART deems necessary or
advisable under the circumstances.

30. ENTIRE AGREEMENT. This Contract contains the entire understanding of the parties
and supersedes all previous verbal and written agreements; there are no other
agreements, representations or warranties not set forth herein. This Contfract shall not be
modified except and to the extent set forth in a writing executed by the duly authorized
representatives of both parties.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.

SIGNATURE PAGE ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the authorized signatories named below have executed
this Contfract on behalf of the parties as of the Effective Date.

CONTRACTOR: DART:

By: By:

Name: Name:

Title: Title:
REQUEST FOR PROPOSAL:
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FEDERAL CONTRACT CLAUSES

1. NO FEDERAL GOVERNMENT OBLIGATION TO THIRD PARTIES

DART and Contractor acknowledge and agree that, notwithstanding any concurrence
by the Federal Government in or approval of the solicitation or award of the underlying
Contract, absent the express written consent by the Federal Government, the Federal
Government is not a party to this Contract and shall not be subject to any obligations or
liabilities to DART, Contractor or any other party (whether or not a party to that contract)
pertaining to any matter resulting from the underlying Contract.

The Contractor agrees to include the above clause in each subcontract financed in
whole or in part with Federal assistance provided by the FTA. It is further agreed that the
clause shall not be modified, except to identify the subcontractor who will be subject to
its provisions.

2, PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS
Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of
1986, as amended, 31 U.S.C. § 3801 et seq. and U.S. DOT regulations, "Program Fraud Civil
Remedies," 49 C.F.R. part 31, apply toits actions pertaining to this Project. Upon execution
of the underlying contract, Contractor certifies or affirms the truthfulness and accuracy
of any statement it has made, it makes, it may make, or causes to be made, pertaining
to the underlying contract or the FTA assisted project for which this contract work is being
performed. In addition to other penalties that may be applicable, Contractor further
acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submission, or certification, the Federal Government reserves the right
to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on the
Contractor to the extent the Federal Government deems appropriate.

Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious,
or fraudulent claim, statement, submission, or certification to the Federal Government
under a contract connected with a project that is financed in whole or in part with
Federal assistance originally awarded by FTA under the authority of 49 U.S.C. chapter 53,
the Government reserves the right to impose the penalties of 18 U.S.C. § 1001 and 49
U.S.C. § 5323(l) on Contractor, to the extent the Federal Government deems appropriate.
Contractor agrees to include the above two clauses in each subcontract financed in
whole or in part with Federal assistance provided by FTA. It is further agreed that the
clauses shall not be modified, except to identify the subcontractor who will be subject to
the provisions.

3. ACCESS TO RECORDS AND REPORTS
a. Record Retention. Contractor will retain, and will require its subcontractors
of all tiers to retain, complete and readily accessible records related in
whole or in part to the contract, including, but not limited to, data,
documents, reports, statistics, sub-agreements, leases, subcontracts,
arrangements, other third party agreements of any type, and supporting
materials related to those records.

b. Retention Period. Contractor agrees to comply with the record retention
requirements in accordance with 2 C.F.R. § 200.333. Contractor shall
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maintain all books, records, accounts and reports required under this
Contract for a period of at not less than three (3) years after the date of
termination or expiration of this Contract, except in the event of litigation
or settlement of claims arising from the performance of this Contract, in
which case records shall be maintained until the disposition of all such
litigation, appeals, claims or exceptions related thereto.

Access to Records. Contractor agrees to provide sufficient access to FTA
and its contractors to inspect and audit records and information related to
performance of this contract as reasonably may be required.

Access to the Sites of Performance. Confractor agrees to permit FTA and
its contractors access to the sites of performance under this contract as
reasonably may be required.

4, CHANGES TO FEDERAL REQUIREMENTS

Contractor shall at all times comply with all applicable FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by
reference in the Agreement (Form FTA MA (6) dated October, 1999) between DART and
FTA , as they may be amended or promulgated from time to tfime during the term of this
confract. Conftractor's failure to comply shall constitute a material breach of this

confract.

5. CIVIL RIGHTS AND EQUAL OPPORTUNITY
Under this Contract, Contractor shall at all times comply with the following requirements
and shall include these requirements in each subcontract entered into as part thereof.

a.

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

Race, Color, Religion, National Origin, Sex. In accordance with Title
VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e et seq., and
Federal transit laws at 49 U.S.C. § 5332, Contractor agrees to comply with
all applicable equal employment opportunity requirements of U.S.
Department of Labor (U.S. DOL) regulations, "Office of Federal Confract
Compliance Programs, Equal Employment Opportunity, Department of
Labor," 41 C.F.R. chapter 60, and Executive Order No. 11246, "Equal
Employment Opportunity in Federal Employment,”" September 24, 1965, 42
U.S.C. § 2000e note, as amended by any later Executive Order that amends
or supersedes it, referenced in 42 U.S.C. § 2000e note. Contractor agrees
to take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race,
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color, religion, national origin, or sex (including sexual orientation and
gender identity). Such action shall include, but not be limited to, the
following: employment, promotion, demotion or transfer, recruitment or
recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. In
addition, Confractor agrees to comply with any implementing
requirements FTA may issue.

Age. In accordance with the Age Discrimination in Employment Act, 29
US.C. §§ 621-634, U.S. Equal Employment Opportunity Commission (U.S.
EEOC) regulations, “Age Discrimination in Employment Act,” 29 C.F.R. part
1625, the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et
seq., US. Health and Human Services regulations, “Nondiscrimination on
the Basis of Age in Programs or Activities Receiving Federal Financial
Assistance,” 45 C.F.R. part 90, and Federal transit law at 49 U.S.C. § 5332,
Contractor agrees to refrain from discrimination against present and
prospective employees for reason of age. In addition, Contractor agrees
to comply with any implementing requirements FTA may issue.

Disabilities. In accordance with section 504 of the Rehabilitation Act of
1973, as amended, 29 U.S.C. § 794, the Americans with Disabilities Act of
1990, as amended, 42 U.S.C. § 12101 et seq., the Architectural Barriers Act
of 1968, as amended, 42 US.C. § 4151 et seq., and Federal transit law at 49
U.S.C. § 5332, Contractor agrees that it will not discriminate against
individuals on the basis of disability. In addition, Contractor agrees to
comply with any implementing requirements FTA may issue.

6. DISADVANTAGED BUSINESS ENTERPRISE (DBE)

The confractor, subrecipient or subcontractor shall not discriminate on the basis of race,
color, national origin, or sex in the performance of this contract. The confractor shall
carry out applicable requirements of 49 C.F.R. part 26 in the award and administration of
DOT-assisted contracts. Failure by the contractor to carry out these requirements is a
material breach of this contract, which may result in the termination of this contract or
such other remedy as DART deems appropriate, which may include, but is not limited to:

1) Withholding monthly progress payments;

2) Assessing sanctions;

3) Liquidated damages; and/or

4) Disqualifying the contractor from future bidding as non-responsible. 49 C.F.R. §
26.13(b).

Contractor agrees to comply with the foregoing clause and shall require its
subcontractors of every fier to comply with and include the foregoing clause in all
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subcontracts.

Contractor shall pay subcontractors for satisfactory performance of their contfracts no
later than ten (10) days from Contractor’s receipt of each payment from DART. In the
event this Contract contains defined DBE contract goals, Contfractor shall utilize the
specific DBEs listed unless Contractor obtains DART's prior written consent. Unless DART'’s
written consent is provided, Contractor shall not be entitled to any payment for work or
material unless it is performed or supplied by the listed DBE.

This Contract is subject to 49 C.F.R. part 26. Therefore, the Contractor must satisfy the
requirements for DBE participation as set forth herein. These requirements are in addition
to all other equal opportunity employment requirements of this Contract.

7. GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXLUSION).

The Contractor shall comply and facilitate compliance with U.S. DOT regulations,
“Nonprocurement Suspension and Debarment,” 2 C.F.R. part 1200, which adopts and
supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to
Agencies on Governmentwide Debarment and Suspension (Nonprocurement),” 2 C.F.R.
part 180. These provisions apply to each contract at any tier of $25,000 or more, and to
each contract at any fier for a federally required audit (irrespective of the contract
amount), and to each contract at any ftier that must be approved by an FTA official
irrespective of the confract amount. As such, the Contractor shall verify that its principals,
affiliates, and subcontractors are eligible to participate in this federally funded contract
and are not presently declared by any Federal department or agency to be:

1) Debarred from participation in any federally assisted Award;

2) Suspended from participation in any federally assisted Award;

3) Proposed for debarment from participation in any federally assisted Award;

4) Declared ineligible to participate in any federally assisted Award;

5) Voluntarily excluded from participation in any federally assisted Award; or

6) Disqualified from participation in ay federally assisted Award.

By signing and submitting its bid or proposal, the bidder or proposer certifies as follows:
The certification in this clause is a material representation of fact relied upon by DART. If
it is later determined by DART that the bidder or proposer knowingly rendered an
erroneous certification, in addifion to remedies available to DART, the Federal
Government may pursue available remedies, including but not limited to suspension
and/or debarment. The bidder or proposer agrees to comply with the requirements of 2
C.F.R. part 180, subpart C, as supplemented by 2 C.F.R. part 1200, while this offer is valid
and throughout the period of any contract that may arise from this offer. The bidder or
proposer further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

8. ENERGY CONSERVATION
Conftractor agrees to comply with mandatory standards and policies relating to energy
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efficiency, which are contained in the state energy conservation plan issued in
compliance with the Energy Policy and Conservation Act.

9. INCORPORATION OF FTA TERMS

The preceding provisions include, in part, certain Standard Terms and Conditions required
by DOT, whether or not expressly set forth in the preceding contract provisions. All
contractual provisions required by DOT, as set forth in FTA Circular 4220.1D (also see
Change 1), dated April 15, 1996, are hereby incorporated by reference. Anything to the
conftrary herein notwithstanding, all FTA mandated terms shall be deemed to conftrol in
the event of a conflict with other provisions contained in this Agreement. The Contractor
shall not perform any act, fail to perform any act, or refuse to comply with any DART
requests which would cause DART to be in violation of the FTA terms and conditions.
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